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In this report, the term "Beatrice” is used to refer to Beatrice Foods Co., and, unless indicated
otherwise or the context suggests otherwise, its subsidiaries.

PART 1
Irza 1. Busovass.

Beatrice produces, processes and distributes a broad range of food products under four broad
business segments which include Dairy & Agri-Products, Beverages, Grocery and Internaticnal Food.
Beatrice’s fifth segment, Consumer, Industrial & Chemical, produces and distributes 1 broad range
of non-food products world-wide. :

For information with respect to the net sales, eamnings, identifiable assets, net property, plant
and equipment additions and depreciation and goodwill. amortization expense for the three year
period ended February 28, 1983 of Beatrice’s business segments and for information regarding Bea-
trice’s operations in various geographic locations, see the section entitled “Net Sales and Eamings by

i o

Business Segment” and note 10 of “Notes to Consolidated Financisl Statements® appearing on page F

5 and page 42, respectively, of Beatrice’s 1983 Annual Report, which are incorporated herein by .

reference. 3

Dairy & Agri-Prodncts E
Bestrice is among the largest producers and processors of dairy products in the United States,

producing and processing numerous dairy products incleding Meadow Gold fluid milk, cream
and ice cream; Vioa low-fat items, butter and cottage cheese; specialty dairy products such as County ]
Line cheeses; and Swiss Miss hot chocolate drinks and puddings. 1

The basic ingredient used in Beatrice’s dairy products is raw milk, which is purchased from
numerous sources, but primarily from farmers or producer cooperatives. The prices paid for raw milk
in the United States are controlled in most areas by Federal Milk Market Orders or state regulatory
agencies. These orders and agencies establish basic minimum prices moathly, with adjustments based
upon geographic location. In some areas, the prices for raw milk also include additional premiums
charged by suppliers. In certain states, governmental or quasi-governmental agencies regulate and
control the wholesale prices of dairy products to retailers.

s 7! The principal markets for Beatrice’s dairy products are supermarkets, grocery stores, restaurants,
FE institutions, the convenience and snack food industries and food manufacturers. Distribution of dairy
23 products is made primarily by Beatrice’s truck fleet to the customers’ stores or warehouses. Beatrice's
5 dairy products are sold under either Deatrica’s national brand names or private brands of its cus-

tomers. The dairy products industry is highly competitive and competition is based primarily on
price. Beatrice’s competitors in the sale of dairy products in the United States vary from large and
financially strong national companies to regional and local companies and farmers’ cooperatives. .

Beatrice's agri-products activities are divided into three basic areas: rendering and blending
operations; pet foods, cattle feed and animal feed supplements; and tanning, Beatrice’s rendering op-
erations process animal and poultry remains, fallen animals and fish to produce inedible meals and
tallows which are sold domestically or expoited for animal feed. Blending operations process and
. blend fnished animal meals which ars sold to feed companies in truck and hopper car lots. Bea- i
F trice’s pet foods operations gather, grind and freeze poultry and red meat by-products which are sold :
to manufacturers of retail pet foods. Principal suppliers of these operations include meat packing and

;
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breaking plants and meat departments of retail stores. Cutbacks in herd sizes caused by depressed
conditions in the United States agricultural markets and changes in the marketing of beef have lim-
ited the supply of raw materials and reduced the demand for feed products. Beatrice also packs and
sells to farmers a series of vitamin and mineral pre-mix products under its Vigortone brand and com-
plete animal feeds under the Tindle Mills brand. Beatrice's Pfister & Vogel operation tans hides into
leather. Competition is primarily regional and local.

Beatrice also operates refrigerated and dry storage public warehouses in major markets through-
out the United States., Customers for Beatrice’s warehousing operations include meat and fish packers,
food processors and retail stores. A unit price for storing and bandling products is charged, typically
on a monthly basis. Competition for Beatrice’s warehousing operations is principally regional and
local and is based on the convenience of location and the number, quality and price of the services
offered. As of February 28, 1983, warehousing operations were being conducted through 41 ware
houses in 16 states.

See "Acquisitions and Dispositions™ and “Froperties” for additional information relating to Bea-
trice’s Dairy & Agri-Products business segment.

Beverages

Throngh Tropicana Products, Inc. Beatrice markets an extensive line of citrus and other fruit
products, which includes “Pure Premium” chilled orange juice, a pasteurized product; Gold n’ Pure
chilled orange juice and grapefruit juice made from concentrate; and the Chugger line of pure fruit
juices {orange, grapefruit and apple). Tropicana also sells frozen concentrated juice and citrus by-
products. United States markets served by Tropicana include most of the East and Southeast, Cali-
fornia, and portions of the Midwest, Texas and Arizona. “Pure Premium” chilled orange juice is made
exclusively from Florida oranges. The supply of Florida oranges has a direct impact on Beatrice's
ability to produce not only this prodnct but also the by-products from the production process.

Beatrice’s wine and spirits operations include the U.S. distribution of Cutty Sark and Cutty 12
Scotch whiskies, the wines of Baron Philippe de Rothschild, Marquisat French wines, Finlandia
vodka, Waterford Irish Cream liqueur and Armagnac de Montal brandy. Beatrice imports and dis-
tributes wines and spirits in the United States under agreements giving it exclusive rights with re-
spect to such products.

The soft drink operations include the bottling and distribution of Cocs-Cola, diet Coke, Tab,
Canada Dry, Dr. Pepper, Sprite and Sun-Kist Orange brands. Markets served include Southern Cali-
fornia; four of the five main Hawaiian Islands; Southern Nevada, including Las Vegas; and portions
of Illinois, Iowa, Kansas, Missouri, Nebraska and Wisconsin. The soft drinks are bottled under fran-
chise agreements with various franchisors which give Beatrice the exclusive right to bottle and
market the soft drinks in designated territories.

The bottled water operations consist of Arrowhead Puritas Waters, Inc. and the Great Bear Spring
Company. Markets served include Texas, California, Arizona and eleven eastern states. Primarily, the
water is distributed directly to customers in five gallon containers.

The Beverages business segment is highly competitive and competition is based on price,
product quality and availability and brand identification.

See “Acquisitions and Dispositions” and “Properties™ for additional information relating to Bea-
trice’s Beverages husiness segment.
Grocery

Beatrice produces, processes and distributes specialty grocery and ethnic foods, specialty meats
products, confectionery and snack products and institutional foods from locations tiroughout the
United States. Distribution of grocery products generally is on a regional basis, although there is




4

national distribution of some products. Sales of Beatrices grocery products are primarily made
through food brokers and wholesalers. Beatrice competes with national, regional and local companies
in the Grocery business segment.

Specialty grocery products include Aunt Nellie's glass packed vegetables, Shedd margarine,
spreads and food products and Martha White flour and muffin, biscuit and corn bread mixes. Ethnic
foods include LaChoy oriental foods and Gebhardt's and Rosarits Mexican-American foods.

Beatrice’s specialty meats products are primarily processed and marketed by Peter Eckrich and
Sons, Inc. and E. W. Kneip, Inc. under several well known brands including Eckrich and Kneip.
Eckrich specialty meats products include varieties of smoked sausage, frankfurters, luncheon meats
and other meat specialties. The fresh meat ingredients used in Eckrich products are purchased from
outside sources and then formulated, cooked or cured and packaged. E. W. Kneip, Inc. operates
slaughtering and processing facilities which slaughter livestock and break and fabricate beef car-
casses into cooked and cured Kneip corned beef, wholesale cuts, choice and tenderized frozen steaks,
hamburger patties and other meat specialties. The slaughtering facilities provide most of the beef
carcasses used by E. W. Kneip, Inc: A substantial portion of Beatrices sales of specialty meats prod-
ucts are pre-packaged shelf items. Much of Beatrice’s other specialty meats products sales is in loaf
or bulk form marketed through delicatessen facilities in supermarkets and elsewhere. Eckrich and
Kneip specialty meats products are primarily distributed in the midwestern United States; however,
Peter Eckrich and Sons, Inc. has expanded its markets and now also distributes in the eastern, south-
eastern and southwestern United States.

Beatrice manufactures and distributes a variety of confectionery and snack products in the
United States including Fisher nuts, Clark and ZagNut candy bars, Milk Duds, Slo-Poke caramel
suckers, Switzer licorice, Good ¢ Plenty panned candy, Rothchilds rolled toffee, Jolly Rancher hard
candies, Richardson mints and Asher Bros. candy canes. The principal ingredients for the confectionery
and snack products, nuts and sugar, are subject to fluctuations in price due to availability. The pri-
mary markets for Beatrice’s confectionery and snack products are supermarkets, grocery, variety and
tobacco stores, restaurants, institutions and food manufacturers.

John Sexton & Co. distributes a wide variety of food products, principally to restaurants and
other institutions. The operation distributes its products from 20 distribution centers located in major
cities in 19 states to customers who are generally located within 150 miles of these centers.

See “Properties™ for additional information relating to Beatrice’s Grocery business segment.

Interpational Food

Beatrice has significant international food operations and related services. Beatrice’s internativnal
operations are generally managed by a resident national. In most instances, local management has an
equity interest in the operation it manages.

Beatrice's international food operations and related services include milk and/or ice cream vlants
in Belgium, Canada, Denmark, Italy, Jamaica, Mexico, Puerto Rico, Spain and West Germany;
beverage companies in Australia, Belgium, Ireland, the Netherlands and Thailand; bakeries in Canada
and Italy; wholesale food distributors in Australia, Belgium, France, Japan and the Netherlands,
supermarkets in France; specialty meats companies in Australia and France; confectionery compa-
nies in Australia, Brazil, Colombia, New Zealand, Thailand, the United Kingdom, Uruguay and Vene-
zuela; snack food operations in Brazil, Colombia, Guatemala, Honduras, Ireland, Panama, Peru,
Puerto Rico and Venezuela; and Chinese frozen delicacies and noodles in Hong Kong.

Because the industries in which the operations are engaged vary widely, the supply of raw ma-
terials and competitive conditions with respect to each of the operations also vary greatly. Similarly,
risks attendant to operations in foreign countries vary from country to country. A number of countries
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maintain controls on repatriation of eamings and capital; however, such controls have not significantly
affected Beatrice's consolidated operutions. Such variations and risks are mitigated to the extent that
operations in no single industry or country are material to Beatrice or to this business segment.

See “Properties™ for additional information relating to Beatrice’s International Food business
segment.

Consumer, Industrial & Chemical

Beatrice produces a broad range of products for consumer use including Samsonite luggage,
attache cases and suit packs; Swingster all weather jackets and caps; E. R. Moore gowns, robes,
school gymwear and warm-up suits; Veloa Sheen and Allison silk-screen knitwear; Samsonite and
Hekman fumniture: Stiffel lamps; Del Mar snd LouverDrape window coverings; AristOKraft kitchen
and bathroom cabinets; Day-Timers diary planners and time management aids; Vogel-Peterson coat
racks and office dividers; and Webcraft newspaper and catalog inserts and flm mailers. Beatrice also
operates photoengraving facilities. Consumer products are sold through a combination of full-time com-
pany salesmen, manufacturers’ representatives and distributors to home furnishing, department and
hardware stores and interior decorators. Certain products, such as Dey-Timers products, are primarily
marketed through direct mail advertising and catalogs. Beatrice competes with international, national,
regional and local companies in the sale of its consumer products.

Beatrice produces a variety of industrial products such as Taylor soft-serve ice cream dispensers,
slush and milk shake machines; Bloomfield institutional food service equipment; Market Forge ovens;
Wells fryers; Culligan water treatment equipment; Brillion foundry products; side-view mirrors for
the automotive industry; metal tubing; tool boxes; and biological containers. Beatrice’s industrial
products are generally sold directly to end-use customers, but are also sold through distributors and
manufacturers’ representatives. Most of Beatrice's industrial products are sold throughout the United
States, although there is regional concentration for certain of them. Sales of these products are directly
related to cyclical fuctuations in the United States economy, including fluctuations in the automobile
and farm equipment industries. Competition varies from large and financially strong international and
national companies to regional and local companies.

Beatrice participates in selected segments of the chemical industry. These include Fiberite ther-
moset molding compounds and graphite fiber composites; Stahl finishes for leather; Permuthane fin-
ishes for vinyls and textiles; Polyvingl ingredients for paper coatings, adhesives, inks and resins;
Molub-Alloy high performance, metallic lubricants; Paule finishes for shoe manufacturers; LNP rein-
forced thermoplastics and Buoropolymer compounds; Converters fexographic and gravure printing
inks; and Thoro specialty water proofing and insulating materials for cement and masonry surfaces.
Chemical products are primarily distributed through each operating unit’s own technical sales force,
supplemented in some instances by distributors. Competition in the sale of Beatrice’s chemical prod-
ucts ranges from large and financially strong international and npational companies to regional and
local companies.

Beatrice's international operations in consumer, industrial and chemical products include a food
service equipment manufacturer in Canada; water treatment equipment producers in Belgium,
Canada, Ireland and Italy; luggage producers in Belgium, Canada and Mexico; and chemical and
allied products operations in Australia, Austria, Belgium, Canada, France, Italy, Mexico, the Nether-
lands, Nicaragua, Singapore, Spain, Taiwan, the United Kingdom and West Germany.

See “Properties” for additional information relating to Beatrice’s Consumer, Industrial & Chemi-
cal business segment.

Management and Employees
As of February 28, 1983, Beatrice had approximately 78,000 employees with about 320 employees

in Beatrice’s corporate headquarters. There have been no significant interruptions or curtailments of
Beatrice's operations due to labor disputes, and Beatrice considers its labor relations to be satisfactory.
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In general, operating decisions are made at the operations management level. The decisions typi-
cally include variation of product mix, pricing of products and selection of markets. A significant
portion of the total compensation of operating executives typically is based upon profit contributions
of the activities under their supervision.

In fiscal year 1983, Beatrice provided a reserve of $30 million (315 million after-tax) for a volun-
tary early retirement program. During fiscal year 1984, Beatrice will offer early retirement to domes-
tic personnel who meet certain age and service criteria. Those employees electing early retirement
will receive normal accrued benefits without reduction plus a temporary supplemental pension. Bea-
trice anticipates approximately 800 employees will elect retirement under the program.

Acquisitions and Dispositions

During fiscal year 1983, a number of companies were acyuired in purchase transactions for
$228.4 million in cash and 3.0 million shares of common stock. The excess of purchase price aver
the fair value of the net assets acquired has been recorded as an intangible asset to be amortized
over 40 years. The two largest acquisitions were Coca-Cola Bottling Company of San Diego for 3.0

million shares of common stock and $23.9 million, and Termicold Corporation, a refrigerated ware.
house company, for $115.2 million.

During 1983, Beatrice continued the divestiture program begun in 1982 and has provided for ad-
ditional losses on planned divestitures in the amount of $127.4 million pre-tax ($75.0 million after-
tax). In addition, Beatrice sold a number of companies during 1983 and incurred losses of $12.7 mil-
lion pre-tax (38.8 million after-tax). In 1982, Beatrice provided for losses on planned divestitures in
the amount of 347.4 million pre-tax ($31.9 million after-tax). Beatrice plans to divest itself of approxi-
mately 50 domestic and international companies over the next two years. These companies had aggre-
gate net sales and earnings for 1983 of $871.7 million and $38.3 million, respectively.

Executive Officers of the Registrant

The following tablz sets forth (i) the names and ages of the current executive officers of Beatrice,
(ii) the principal offices and positions with Beatrice held by each such person since 1978, and (iii)
the principal occupations and employments of each such person since 1978. The officers of Beatrice
are elected by the Board of Directors. Each officer serves until his or her successor is elected and
qualified or until his or her earlier death, resignation or removal.
Offices and Positions with
Name Age Beatrice and Other Information

Reuben W. Berry . . ... 55 Senior Vice President (Human Resources) since 1981. Pre-
viouzly Vice President (Personnel and Labor Relations) with
Montgomery Ward & Co., a national merchandiser.

John D. Conners . ... .. ... 58 Executive Vice President (Dairy, Agri-Products, Warehouse,
Soft Drinks & Bottled Water and Wines & Spirits) since 1982
Previously Senior Vice President ( Dairy, Soft Drinks, Ware-
house and Agri-Products).

Duane D. Daggett ... .... 50 Executive Vice President (Grocery) since 1981. Senior Vice
President (Institutional Foods, Warehouse and Specialty
Grocery Divisions) from 1980 to 198l. Previously Vice
President (Institutional Foods, Warehouse and Spedialty
Grocery Divisions and Southwestern Investment Company).

James L. Dutt ... . . . 58 Chairman of the Board and Chief Executive Officer since
1979 and President since 1982. Previously President and
Chief Operating Officer.
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Name Age
William W. Granger, Jr. ... 64
James A. Johnson .... .. .... 45
Anthony Luiso ... .. ...... 33
John J. McRobbie ..... .... 58
Richard J. Pigott . .. ... .. .. 42
William E. Reidy ........... 52
Fred K. Schomer ..... ... . 43
Douglas J. Stanard = ...... 38
John A. Stevens ............ 7
Richard F. Vitkus .. ......... 43

Ita 2. Prozxerins.

Offices and Positions with

Beatrice and Other Information
Vice Chairman since 1982 Executive Vice President (Inter-
national Food and Tropicana) 1979-1982. Previously Execu-
tive Vice President (Dairy, Soft Drink, Agri-Products and
International Food Divisions). ;
Senior Vice President and Chief Financial Officer since 1580.
Previously Vice President and Controller.
Senior Vice President since 1983. Vice President from 1980 to
1983, President of International Division since 1982. Previously
Vice President of Operations for Dairy, Agri-Products and
International Food Divisions.
Senior Vice President (Corporate Marketing) since 1983.
President of Ethnic Food Divisioa from 1981 to 1983. Previ-
ously General Manager of LaChoy Foods.
Executive Vice President and Chief Administrative Officer
since 1980. Previously Senior Vice President and General
Counsel
Senior Vice President {Corporate Strategy) since 1983. From
1980 to 1982 Senior Vice President corporate strategy and
development Dart & Kraft, Inc,, a diversified food and man-
ufacturing company. Previously member of Dart & Kraft
Management Policy Committee.
Vice President since 1982 and Treasurer since 1980, Previously
Assistant Vice President (International Financial Services).
Vice President since 1982 and Secretary and Assistant to the
Chairman since 1981. Previously assistant to the General
Counsel.
Vice President since 1882 and Controller since 1980, Previously
manager of corporate accounting.
Senior Vice President and General Counsel since 1381. Pre-
viously Vice President (Counsel-International).

Beatrice uses various owned and leased plants, warehouses, distribution centers and other facili-
ties in its businesses and operations. Beatrice also uses various owned and leased motor vehicles, equip-
ment and other personal property in its businesses and operations.

The following table sets forth information with respect to the approximate number and location of
facilities operated by Beatrice by business segment as of February 23, 1983.

Appraximate Number of Facilities

Consumer, Industrial & Chemical . ........... .




Irem 3. Lrcar ProcEzpines.

On June 29, 1978, the Federal Trade Commission (“FTC") issued a complaint in a proceeding
before one of its administrative law judges, alleging that the acquisition of Tropicana Products, Inc.
(“Tropicana™) by Beatrice might have anticompetitive and monopolistic effects. Contemporcneous
with this action, the FTC fled a complaint and motions in the United States District Court for the
District of Columbia seeking an order restraining and enjoining consummation of the acquisition
pending completion of the FTC administrative proceeding. After hearings before the District Court,
the FTC’s motion for a temporary restraining order and for a preliminary injunction was denied. Fol-
lowing the denial of the preliminary injunction, the FTC appealed to the United States Court of Ap-
peals for the District of Columbia Circuit. On August 4. 1978, the Court of Appeals upheld the
District Court’s denial of the motion for a preliminary injunction, and, on August 7, 1978, the acquisition
was completed.

Beginning on November 29, 1979, a hearing was held in the FTC's administrative proceeding.
This hearing resulted in a November, 1980 initial decision by the FTC's administrative law judge that,
inter alia, Beatrice divest itself of its interest in the assets and business of Tropicana and pay any
profits from Tropicana to the United States Treasury. The initial decision is of no effect until appeals
{including those. if any, to the federal courts) have been exhausted. Beatrice has initiated the appellate
process. Briefs were filed with the full FTC and oral arguments were heard on May 14, 1981. To
date, the FTC has not ruled on the matter.

In the opinion of management, the outcome of the FTC administrative proceeding and other liti-
gation to which Beatrice is a party will not have a material adverse effect on Beatrice's consolidated
financial condition.

Item 4. Susmussion or MaTTERS TO A VOTE OF SECURITY HordEns.

The Item is not applicable. No matters were submitted to a vote of stockholders during the fourth
quarter of fiscal year 1983.

PART II
Item 5. MArxET ¥om Rrcisteant’s Copmon Equrty anp RELATED Stocxnorper MATTERS.
The information under the caption “Stockbolder Information™ on page 49 in Beatrice's 1983 An-
nual Report is incorporated herein by reference.
Irem 8. Szzxcrep Frvancial Darta.

The information for the five fiscal years ended February 28, 1983, excluding ratios and percent-
ages, under the caption “Eleven Year Review™ on pages 26 and 27 in Beatrice’s 1983 Annual Report
is incorporated herein by reference.

IteM 7. MANAGEMENT's DISCUSSION AND ANALYSIS OF IINANCIAL CONDITION AND
ResuLts oF OPERATIONS.

The information under the caption “Discussion and Analysis of Operations and Financial Con-
dition” on pages 28 through 30 in Beatrice’s 1983 Annual Report is incorporated herein by reference.

ItEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY Data.

The following consolidated financial statements of Beatrice Foods Co. and subsidiaries and the
Accountants’ Report on pages 31 through 48 and page 47, respectively, in Beatrice's 1983 Annual Re-
port are incorporated berein by reference:

Consolidated Balance Sheet—As of last day of February, 1983 and 1982

Statement of Consolidated Earnings—Years ended last day of February, 1983, 1982 and 1981




Statement of Cousolidated Stockholders’ Equity—Years ended last day of February, 1983,
1982 and 1961

Statement of Consolidated Changes in Financial Position—Years ended last day of February,
1983, 1982 and 1981

Notes to Consolidated Financial Statements
Accountants’ Report

Irox 9. DrsacazeMzNTs 0N ACCOUNTING AND FinanciaL Discrosune.
The Item is not applicable.

PART I )
Irem 10. Dmxcroas axp Execurive Orrczas or TEX Rrcrstaant.,
Information under the caption “Election of Directors” on pages 1 through 68 in Beatrice’s Proxy

Statement dated May 5, 1983 is incorporated berein by reference. Also, see Part I, Item 1 of this

Report, under the caption “Executive Officers of the Registrant” for information relating to Beatrice's
executive officers.

o 11, MANAGEDMENT REMUNERATION AND TRANSACTIONS.

The information under the caption “Remuneration™ on pages 7 through 15 of Beatrice’s Proxy
Statement dated May 5, 1983 is incorporated herein by reference.

Irem 12 Secunrry Ownezsare or Crrtamv Benericial OwnNess AND MANACXMENT,

The information under the captions “Election of Directors™ and “Principal Stockholders” on pages

1 through 8 and pages 17 and 18, respectively, in Beatrice’s Proxy Statement dated May 5, 1683 is
incorporated berein by reference.

PART IV
It 13, Exmsrrs, Frvaxcat Statrsent Scaxcurrs, Anp Rerorts on Forsm 8K
(a) List of documents filed as part of this Report:

(1) All financial statements, Notes to Consolidated Financial Statements and the Account-
ants’ Report as set forth under Part II, Item 8 of this Report are incorporated by refer-:
ence from Beatrice’s 1983 Annual Report.

{2) The following financial statement schedules of Beatrice Foods Co. and subsidiaries are
being fled with this Report. The financial statement schedules for the three years ended
February 28, 1983 which have been omitted are inapplicable or not required under the
instructions or the information is included in the “Notes to Consolidated Financial
Statements™ of Beatrice’s 1583 Annual Report.

Schedule Pa

Number Description Num|

V  Property, plant and equipment 13
VI  Accumulated depreciation, depletion and amortization

of property, plant and equipment 14

VII  Valuation and qualifying accounts 15

" X  Supplementary income statement information 18

The Accountants’ Report on Supporting Schedules appears on page 12 of this Report.

9
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Financial statements of 50% or less owned companies and cther unconsolidated sub-
sidiaries of Beatrice Foods Co. have been omitted since all such compenies considered
in the ap-vegate do not constitute a significant subsidiary of Beatrice Foods Co.

h (3) Exhibits:
Echilyit
: me — \
31 Artides of Incorpuration of Beatrice Foods Co. were filed as Exhibit 3.1 to

Beatrice's Post-Effective Amendment No. 21 to Form S-1 Registration Statement
No. 2-58558 and are incorporated herein by reference.

32 By-laws of Beatrice Foods Co. were filed as Exhibit 3.2 to Beatrice’s Post-Effective
Amendment No. 21 to Form $-1 Registration Statement No. 2-56558 and are in-
corporated herein by reference.

’ 4 Instruments Defining the Rights of Security Holders, Including Indentures®

10.1 1977 Restricted Stock Performance Plan was fled as Exhibit 5(a) to Beatrice’s
Post-Effective Amendment No. 10 to Form S-1 Registration Statement No. 2-58553
and is incorporated herein by reference.

102 1977 Phantom Book Unit Plan in Conjunction with Phantom Stock Plan was
filed as Exhibit 5(b) to Beatrice’s Post-Effective Ameadment No. 10 to Form S-1
i ) Registration Statement No. 2-58538 and is incorporated herein by reference.

103 1970 Management Incentive Deferred Compensation Plan is incorporated herein
by reference to Beatrice’s Proxy Statement dated May 8, 1970.

104 1973 Management Incentive Deferred Compensation Plan was f'ed as Exl:ubxt 8
- to Beatrice’s Annual Report on Form 10-X for fiscal year ended February 28, 1974
and is incorporated herein by reference.

105 Employment and Service Contract made and entered into September 1, 1981
© between Bestrice Foods Co. and James L. Dutt was filed as Exhibit 103 to
Beatrice’s Post-Effective Amendment No. 20 to Form S-1 Registration Statement

No. 2-56558 aud is incorporated herein by reference.

108 Lmployment and Service Contract made and entered into September 1, 1981
between Beatrice Foods Co. and John D. Conners was filed as Exhibit 10.10 to 3
Beatrice’s Post-Effective Amendment No. 20 to Form S-1 Registration Statement
No. 2-56558 and is incorporated herein by reference.

107 Employment and Service Contract made and entered into September 1, 1981 3
between Beatrice Foods Co. and William W. Granger, Jr. was fled as Exhibit
10.11 to Beatrice’s Post-Effective Amendment No. 20 to Form S-1 Registration
Statement No. 2-56558 and is incorporated herein by reference.

108 1982 Incentive Stock Option Plan, as amended, was filed as Exhibits 4.1 and 4.2
to Beatrice’s Form S-8 Registration Statement No. 2-83711 and is incorporated
herein by reference.

p——E—e

- 109 1582 Non-Qualified Stock Option Plan was filed as Exhibit 4.3 to Beatrice’s Form 2
S-8 Registration Statement No. 2-83714 and is incorporated herein by reference. E

. 10.10 Performance Unit Plan of Beatrice Foods Co. E
1 Computation of Earnings per Share ;

12 Computation of Ratio of Earnings Before Fixed Charges to Fixed Charges i

. |

E
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Rembs Dwrin
. 13 Beatrice Foods Co. 1983 Annual Report
= Subsidiaries of Beatrice Foods Co.
. . U Accountants’ Consent
b~ Powers of Attorney were 8led as Exhibit 25 to Form §-15 Registration Statement

No. 253841 and are incorporsted herein by refereace.

* Nooe. Bestrics Foods Ca. agrees to furnish to the Securities and Exchange Commis-
sion upon request copies of any instrument (of which the total securities authorized
thereumder 40 not excoed 109% of the tota! assets of Bestrice Foods Co. and i sub-
sidlaries on a consolidated basis) defining the rights of the bolders of long-term debt.

(b) Reports on Form 8.K:

None.

THrY
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SICNATURES
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BEATRICE FOODS CO.

By
Vice President and
J AJQB Offlcer
May £0, 1963
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Sigaabcre This
JAMES L. DUTT Chairngn of the Board, |
Chist Executive Officer,
Prasident and Director
JAMES A. JOHNSON Senior Vice Presidext and
Chief Financial C3cer
JOHN A. STEVENS Vice President and
Controller
ANGZLO R ARENA Directer
JOHN D. CONNERS Executive Vice President
and Director
G. A. COSTANZO Director
WILLIAM W. GRANGER, J& w;dcmmn LBy //) ,Jw (M /
- James A. obﬂ
WALTER J. LEONARD  Director k=
May 20, 1983

BERNARD A. MONAGHAN  Director

CEDRIC E. RITCHIE Director

COFF SMITH Director
JAYNE B. SPAIN Director
OMER G. VOSS Director

RUSSELL L. WAGNER Director

MURRAY L. WEIDENBAUM  Director
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ACCOUNTANTS CONSENT '

The Board of Directors
Beatrice Foods Co.:

We consent to incorporation by reference in the Registration Statements on Form §3 [No. 2-
79507], Form S-8 [Nos. 281554 and 2-83711] and Form §-16 [No. 2-50317] of Beatrice Foods Co. of
our report, dated April 21, 1983, relating to the consolidated balance sheet of Beatrice Foods Co. and
subsidiaries as of February 28, 1883 and 1962 and the related statements of consolidated eamings,
stockholders’ equity and changes in financial position for each of the years in the three-year period
ended February 28, 183 and of our report dated April 21, 1883 relating to the supporting schedules
to the financial statements which reports are incorporated by reference or appear in the annual re-
port on Form 10-K for the fiscal year ended February 28, 1983.

Posk Ik, MTIML 0.

Chicago, Ilinois
May 19, 1963

ACCOUNTANTS’ REPORT ON SUPPORTING SCHEDULES

The Board of Directors and Stockholders
Beatrice Foods Co.:

Under date of April 21, 1983, we reported on the consolidated balance sheet of Beatrice Foods Co.
and subsidiaries as of February 28, 1883 and 1972, and the related statements of consolidated earnings,
stockholders’ equity and changes in financial position for each of the years in the three-yesr period
ended February 28, 1983, as coutained in the annual report to stockholders for the fscal year 1983.
These financial statements and our revort thereon are incorporated by reference in the annual report
on Form 10-K for the fiscal year ended February 28, 1983

In connection with our examinations oi the aforementioned consolidated financial statements, we
also examined the related supporting schedules listed in Part IV, Item 13(a)(2). In our opinion, such
supporting schedules, when considered in relation to the basic consolidated financial statements taken
as a wholc, present fairly in all material respects the information set forth therein.
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Schedale V
BEATRICE FOODS CO. AND SUBSIDIARIES
PROPERTY, PLANT, AND EQUIFPMENT
Three Years Ended February 28, 1683
(In miflions)
Elimination

S At Cont D::lz;lxed Other At End
Classification m (A) Disposals Astets (B) of Period

Year ended February 28, 1981
Tand . ... ...l $ 721 $ 53 $ 81 $ — $ — $ 713
Buildings ................ 7385 505 459 2 - 7429
Machinery and equipment .. _1,187.4 2214 68.7 287 — 13134
$1,988.0 $2T7.2 $118.7 $289 $ — M

Year ended February 28, 1982
Laod .................... $ 713 $ 470 $ 89 $ — $ - $ 1094
Buildings ................ 7429 1420 54.1 2 —_ 8308
Machinery and equipment 1,313.4 280.0 150.8 4.1 — 1,4185
$2.127.6 $469.0 $213.8 $24.3 $ — $2.358.5

Year ended February 28, 1983
Land .................... $ 1094 $ 320 $ 51 $ — $ (37) $ 1308
Buildings . ... ............ 830.6 1535 30.1 J (38.1) 919.8
Machinery and equipment 14185 280.0 8.8 55.2 {80.8) 1.465.7

$2.358.5 $4673 $132.0 $553 3(1226) 325161

(A) Year ended February 28, 1983 includes plant and equipment of $24.8 million acquired in exchange
for shares of common stock and cash upon the purchase of other companies.

(B) Represents foreign currency translation adjustments due to the adoption of Statement of Financial
Accounting Standards No. 52 in 1883,

The following summarizes the annual rates of depreciation currently in use:

Buildings . ... .. 2 083 %
Machinery and equipment ... ... ... ... 7 t1033%

The cost of plant and equipment sold or otherwise disposed of and the accumulated depreciation
thereon are eliminated from the asset and accumulated depreciation accounts and any resulting profit
or loss is included in the statement of consolidated earnings.
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3$303.8 §1632 31120 $24.3 $ 2 $830.7
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Schedule Y1
BEATRICE FOODS CO. AND SUBSIDIARIES }.e
Kt
ACCUMULATED DEPRECIATION, DEPLETION AND AMORTIZATION
. . OF PROPERTY, PLANT AND EQUIPMENT
Three Years Ended February 28, 1983
(In millions)
Additions Eliminetion
Balance At Charged To of Fally Ocher Balsece
. Begirming Costs sod Deprocisted  Additions At Fnd
Description of Period Expenses Dispusals Assoly (Deductions)  of Period
Year ended February 28, 1561
Buildings ......... .......... $214.1 $ 301 3 158 $ 2 $ 14 (A) $2298
Machinery and equipment . . ... 504.6 125.3 512 28.7 240 (A) 5740
$718.7 $155.4 $ 670 $28.9 $ 254 $503.6 A
Year ended February 28, 1582 5
Buildings .................... $229.6 $ 388 $ 242 s 2 $ — $2418
Machinery and equipment ... .. 574.0 126.8 87.8 24.1 2 (A) 5839 &

Year ended February 28, 1963

Builldings ..........cocooon..- $241.38 $ 352 $ 148 $ 1 $ (85)(B) $2538 FE

. Machinery and equipment .. ... 588.9 1464 52.4 55.2 (208)(B) 5981 o
2830.7 1816 $ 672 $55.3 $(38.1) $651.7 i;

A4

{A) Primarily represents amounts applicable to international companies purchased duri.g the year.

(B) Represents deductions of $52.0 million due to the adoption of Stztement of Financial Accounting
Standards No. 52 net of $13.9 million in additions applicable to international compagies purcha:.d
during the year.
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Schedule VIII
BEATRICE FOODS$ CO. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
Threo Years Ended February 28, 1983
(In millions)
Additions
Balance
pes Ty e
Description of Espenses Recoveries Other  Deductios  Of Period
Allowance for doubtful accounts:
Year ended February 28, 1961 .. ... .. $27.4 $ 118 ﬁ Q(A) $15.1(B) -% 26.0
Year ended February 28, 1982 .. ... .. $26.0 3 123 316 '3_1_.§(A) $15.1(B) $ 284
Year erded February 28, 1583 ... ... .. 3284 $ 137 3_1_{ M(A) $158(B) § 268
Divestiture reserve:
Year ended February 28, 1881 ...... .. $15.6 $ 128 $S— $— $120(C) 8162
Year ended February 28, 1982 ... ... 3162 $ 532E) $— 33— $ 92(C) $ 602
Year ended February 28, 1683 .. ... .. 3602 $138.1(E) $— $— $32.3(C) $167.0(D)
(A) Represents allowances for doubtful accounts of acquired companies.

(B)
()

(D)

(E)

Represents accounts charged off as uncollectible and amounts written off for divested companies.

Represents realized losses on divested operations. Year ended February 28, 1983 includes $10.6 million of
goodwill write-downs on companies to be divested.

Includes an $87.3 million current and a $79.7 million noncurrent divestiture reserve classified as an ac-
crued expense and other noncurrent Liability, respectively.

Includes $127.4 million in 1983 and $47.4 million in 1932 for losses on planned divestitures. The remaining
charges to expense of $11.7 million in 1983 and $5.8 million in 1982 represent additional estimated losses
on divested businesses.




Schedule X
BEATRICE FOODS CO. AND SUBSIDIARIES
- SUPPLEMENTARY INCOME STATEMENT INFORMATION
Three Years Ended February 28, 1983
(In millions)
Chargad to Costs and Expenses
Yesr E'ado:ln Last Day of February
Description 1983 1982 1981

Maintenance and repairs .. ..., 31214 31205 $1148
Advertising COSS(A) ... ..o\t ©706 $201.3 31835

(A) Represents costs of media and cooperative advertising and sales promoticus.
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cXHIBIT /0

" Beatrice Foods Co. 1982 Performance
. Unit Plan

Section 1. Purpose

The purpose of the Performance Unit Plan (the ““Plan") is to provide Beatrice Foods Co. (the
“Company’’) with a means of attracting, retaining and motivating executive personnel of
outstanding ability, by offering them performance-related incentives which identify with the
interests of the stockholders.

Sectioa 2. Definitions.
The following definitions are applicable to this Plan:

! (a) **Affiliate™ shall mean any present or future subsidiary or parent of the Company or any
‘ other business entity in which the Company, directly or indirectly, owns at least 50% of the
! capital or profit interest.

(b) “*Committee’” shall mean the Compensation and Benefits Committee of the Company’s
Board of Directors, or any successor committee thereto consisting of disinterested persons.

. {c) “Common Stock’’ shall mean the common stock of the Company.

(d) **Disability’’ shall mean a disability which qualifies an Employee for benefits under a long
term disability program maintained by the Company or an Affiliate.

(¢) “Employee” shall mean a fuli-time employee of the Company or any Affiliate.
(f) ““Fiscal Year” shall mean the fiscal year of the Company.

(g) *“Market Price”” shall mean the composite closing price per share of the Common Stock,
which includes trades on the New York Stock Exchange and the Midwest Stock Exchange and
transactions reported by the National Association of Securities Dealers and Instinet.

(h) “Normal Retirement Date’” shall mean an Employee's 65th birthday or his earlier ‘“Formula
90 Date” (as defined in the Company’s Retirement Income Plan), if applicable.

() “Participant’® shall mean an Employee who is selected by the Committee to parucxpate in the
Plan pursuant to Section 4.

(J) “Payment Value'’ shall mean the dollar amount assigned to a Performance Unit, which shall
be determined by multiplying (i) the arithmetical mean average of the Market Price of the
Common Stock on the twenty trading days immediately preceding the end of the Performance
Cycle, by (ii) the Performance Factor for such unit; provided, however, that the Payment Value
of a Performance Unit shall not exceed 300% of the Market Price of the Common Stock for
. the last trading day next preceding the day on which such unit was granted.

(k) “*Performance Cycle” shall mean the period of time selected by the Committee during which
the performance of the Company is measured, which period shall not be less than two nor more
than five Fiscal Years.

() “Performance Factor” shall mean that percentage, not to exceed 15G6%, which results from
the achievement of Performance Goals as provided in Section 6.

(m) **Performance Goals’” shall mean the performance objectives established by the Committee
for the Company.

(n) **Performance Unit’’ shall mean a grant pursuant to Section 4 §f a performance award
expressed as a unit,




20  Secton 3. Administration.

The Plan shall be administered under the direction of the Committee. The Committee shall (i)
select the Participants, (if) establish and adjust Performance Goals and the duration of the
Performance Cycle, (iii) determine the size of the awards, (iv) establish and adjust the ranges of
achievement for the calculation of the Performance Factors, and (v) establish from time to time

regulations and make all determinations deemed necessary or advisable for the administration of .
the Plan.
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Section 4. Participation. -

The Committee shall select from time to time the Participants from those Employees who, in

the opinion of the Committee, have the capacity for ¢Ontributing in a substantial measure to the
successful performance of the Company or an Affiliate. The Committee may grant Performance -
Units to Participants at any time during the Performance Cycle. In making such grants the
Committee may take into account the Participant’s level of responsibility, rate of compensation,
and such other criteria as it deems appropriate. If an Employee is selected for participation after
the initial grant of Performance Units or if a Participant is thereafter promoted, the Committee
may grant additional Performance Units and may adjust the ranges for the calculation of the

Performance Factor with respect to those units to reflect the then shorter duration of the
Performance Cycle.

Section 5. Maximum Amount Available for Awards.

The maximum number of Performance Units which may be granted under the Plan is 400,000,
but said number shall be subject to adjustment as provided in Section 9. If Performance Units
are forfeited, they shall again be available for grants.

Section 6. Performance Goals.

The Committee shall establish long-term Performance Goals for the Performance Cycle and -
interim Performance Goals for each Fiscal Year ending with or within the Performance Cycle to

measure the Company’s progress toward the attainment of the long-term goals set for the cycle.

Points will be awarded for each such Fiscal Year based upon the achievement of the

Performance Goals for that year. At the end of the Performance Cycle, the accumulated points

will be used to determine the Performance Factors.

Performance Goals shall be established on the basis of such criteria, and to accomplish such
objectives, as the Commitiee may from time to time determine. In setting Performance Goals
the Committee may take into consideration such matters as earnings growth, real sales growth,
return oa capital employed in the business or such other measures of financial performance as it
deems appropriate. During the Performance Cycle, the Committee shall have the authority to
adjust the Performance Goals in such manner as it deems appropriate in recognition of
extraordinary or non-recurring events, changes in the Company’s business mix or long term
economic prospects, changes in applicable accounting rules or principles or in the Company’s
methods of accounting or changes in applicable law.

Section 7. Payment.

(a) Except as hereinafter provided in this section and Section 8, after the end of the
Performance Cycle, each Participant shall be entitled to a cash amount equal to the sum of the
Payment Values of his Performance Units; provided, however, that, in the sole discretion of the
Committee, all or part of such amount may be paid in shares of Common Stock valued at the
Market Price of the Common Stock on the last trading day of the month next preceding the
date of delivery of such shares. The maximum number of shares of Common Stock available
for payment under the Plan shall not exceed 200,000, subject to adjustment as provided in
Section 9.

—2—




(b) Payment shall be made prior to the June 1 next following the expiration of the Performance
Cycle. Payment Values shall not bear interest, and a Participant shall have no rights as a
stockholder with respect to any shares of Common Stock delivered under the Plan until he shall
become the holder thereof. Notwithstanding the foregoing provisions of this paragraph, any

. payment to be made in cash may be deferred, with the consent of the Participant, to such
future date as the Committec may select, in which event the amount so deferred shall be
credited with interest in such manner as the Committze shall specify.

* {c) Any payment made with respect to a Participant who has died shall be paid to the
beneficiary designated by the Participant to receive the proceeds of any group life insurance
coverage provided for the Participant by the Company or an Affiliate. A Participant who has
not designated such beneficiary, or who desires to designate a different beneficiary may file with
the Committee a written designation of a beneficiary under the Plan, which designation may be
changed oc revoked only by the Participant. If po designation of beneficiary has been made .
under such life insurance coverage or filed with the Committee, distribution shall be made to the
Participant’s spouse, if surviving, and if not, to the Participant's estate.

Section 8. Termination of Employment.

(a) A Participant must be an Employee continuously from the date of grant of his Performance
Units through the last day of the Pearformance Cycle, to be entitled to any payment with respect
to such units, excep® as hereinafter provided.

(b) If a Participant ceases to be an Employee prior to the end of the Performance Cycle by
reason of his death or disability, the Participant (or in the case of his death, his beneficiary)
shall be entitled to the Payment Valnes which would have been paid to him had he coatinued to
be so employed until the end of the ¢ycle multiplied by a fraction, (i) the numerator of which
shall be the number of full calendar months from March 1, 1982 through the date of his death
or disability, as the case may be, and (i) the denominator of which shail be the number of full
calendar months in the Performance Cycle.

(o) 1f a Participant ceases to be an Employee prior to the end of the Performance Cycle for any
reason other than those specified in (b), next above, the Committee may, in its sole discretion,
authorize the payment of all or part of the Payment Values which would have been paid to him

. for the Performance Cycle bad he continued to be so empoyed until the end of the cycl,
subject to such conditions (including conditions regarding competition) as the Committee may
impose. The Committee may also accelerate the date of any such payment, in which event the
amount thereof shall be subject to adjustments to reflect the shorter period of Company
performance and the current Market Prices of the Common Stock.

(d) Any exercise of discretion by the Committee with respect to a case described in (c), next
above, shall in no way constitute a precedent for any future cases or a limitation on any future
exercises of Committee discretion.

Section 9. Changes in Capitalization.

In the event of any change in the outstanding shares of Common Stock by reason of a siock
dividend or split, recapitalization, reclassification, consolidation, reorganization, combination or
exchange of shares or other similar corporate changes, the number of Performance Units which
have been or may be granted under the Plan, the number of shares of Common Stock available
for payment under the Plan, the Market Prices of the Common Stock and Performance Goals
may be adjusted in such manner as the Committee deems appropriate, and any such
adjustments so made shall be conclusive for all purposes of the Plan.

. Secticn 10. Assignments and Transfers.
The rights and interests of a Participant under the Plan may not be assigned, encumbered or

transferred except, in the event of the death of a Participant, by will or the laws of descent and
distribution.



Sectiom 11. Employee Rights Under the Plan.

No Employee or other person shall have any claim or right to be granted an award under the
Plan. Neither the Plan nor any action taken thereunder shall be construed as giving any
Employee or other person any right to be retained in the employ of the Company or any
Affiliate.

Section 12. Withholding Tax.

The Company and cach Affiliate shall have the right to deduct from all payments made under
the Plan any taxes required by law to be withheld with respect to such payments.

Section 13. Amendment or Termination.

The Committee may amend the Plan at any time and in such manner and to such extent as it
deems advisable, but (except as provided in Section 9) no amendment shall be made, without
approval of the stockholders of the Company, which would (i) increase the number of
Performance Units which may be granted under the Plan, (ii) materially increase the percentage
limitations on Payment Values, (iii) increase the maximum number of shares of Common Stock
available for payment under the Plan, or (iv) change the class of Employees eligible to
participate.

Section 14. Effective Date.
The Plan shall be effective as of March 1, 1982.
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EXHIBIT 11
BEATRICZ FOODS CO. AND SUBSIDIARIES
COMPUTATION OF EARNINGS PER SHARE
Thres Years Ended February 28, 1933
(In millions, except per share dsta)
Year Ended Last Day of Februacy
198 195 1881
Primery Earnings per Share
NotearBiogs .. ............coooiiiiiinii s uae* $390.1°°* 042
Add intesest paid on 4% % Convertible Subordinated Guar-
snteed Debentures due 1993 ( common share equivalent )—
petoflecome taxes ........ ...........ooaieaes 1 2 4
Less dividends on preference stock ... ... .. ... ... (188) (18.9) (17.0)
Net eamings applicebls to common shares and common shere -
oqnivﬂean,p ................................... 325’ $3734°°° 328718
Average common shares outstanding during the year . . ... 991 7.9 974
Common shere equivalents: )
Stock OpHANE .. ... 2 - —
4%% Convertible Subordinsted Guaranteed Debentures due
DL < T S P 2 3 3
Total common shares and common share
e ettt .3 882 97.9
Primary csmsings per share . . ... P X ¢4 $ 380 $204
Fully Diluted Earnings per Share
Net eafnings .. ......ooooiin o e oo $300.1%°  $3042
Add interest paid ca convertible debentures—oet of income
BRXOB ... i\t i e 18 19
Net earnings spplicable to common shares, common
share ts and other dilntive securities .. $301.7°° $08.1
Average common shares citstanding during the year ... ... 979 97.4
Common share equivalents and other dilutive securities:
Stock options ... ... - —
Shares issusble upon conversion of debentures . ... .. 22 27
Shares issuable upca conversion of preference stock .. ... 94 9.5
Tota] fully diluted shares ... . .......... 1693 109.8
Fully diluted earnings per share .. ........................ $ o7 $ 353°°* 8279

* Net earnings for 1933 include the following special charges: goodwill write-downs totaling $187.8
million (per share eect: $1.89 primary; 3180 fully diluted); an additional provision for planned
divestitures of $75.0 milion (per share effect: $.75 primary; $.68 fully diluted); and 2 provision
for a voluntary early retirement program of $15.0 million (per share effect: $.15 primary; $.14
fully diluted ).

% Certain convertible securities have been eliminated from the calculation of fully diluted eamnings
per share because the assumed conversion is anti-dilutive. Therefore, the primary earnings per
share computation is used for fully diluted earnings per share. .

"‘Netwningfulgszindudednfdlowingspeda]imauﬁ.lmﬂlbngainﬁmnthenkofthc
Dannon business (per share effect: $.48 primary; $.42 fully diluted) and $31.8 million of income
from the cumulative effect of change in sccounting principle for investment tax credit (per share
effect: $.22 primary; $.29 fully diluted).

e
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EXHIBIT 12
o BEATRICE FOODS CO. AND SUBSIDIARIES ;
. COMPUTATION OF RATIO OF EARNINGS
BEFORE FIXED CHARGES TO FIXED CHARGES
(Uhaudited )
(Dollars in millions)
Year Ended Last Dey of February
1983 1883 1981 1080 19m
Eamings before special items ........ ... ....... $ 432 $3132°° 042 32301 $2622
Add (deduct):
Provision for income taxes .. .................... 21865 2588 3017 2855 2512
Portion of rents representative of interest factor .. 188 18.1 172 187 144
Interest expense ....... SUUTRUDERRR T 1138 898 964 09 728
Amortization of debt issuance costs ... ... ... 3 8 7 a 8
Minority interests ............................. 128 133 129 9.1 85
Undistributed eamings of afiliated companies .. .. (29) (1.0) (28) (83) (8.3)
Eamingsasadjusted ..................... ... .. $4025° $7330 $7303 86857 36012
Fixed charges:
° Portion of rents representative of interest factor ... $ 188 $ 181 $172 $157 $ 144
Inberest OXPEmSe ......................eoinne. 1138 898 964 909 T8
. Amortization of debt Issuance costs . ... 1 8 a 7 8
Capitalized interest .. .. ........................ 10 12 5 — -
Fixed charges ...............oooiiiiiiiiiiinnss $1341 31009 31148 81073 $ 876

Ratio of earnings before fixed charges to fixed charges 3.00° 6.67 6.36 6.33 6.38

* Eamings as adjusted for 1663 are after pre-tax charges of $345.0 million ($187.8 million of goodwill
write-downs, an sdditional $127.4 million provision for planned divestitures and $30.0 million pro-
vision for a voluntary esrly retirement program). The ratio of eamings before fixed charges to
fixed charges would be 557 had these charges not been dedacted from pre-tax earnings.

** Eamnings for 1962 are before a $45.1 million after-tax ($67.8 million pre-tax) gain from the sale of
the Dannon business and $31.8 million of income from the cumulative effect of change in account-
ing principle for investment tax credit.




Financial Highlights

<
Besatrice Foods Co.  85th Annual Report  Year Ended February 28, 1983 L
For the Years Ended: February 28, February 28,
{In Millions Except Per Share Data} .. 1983 1982
Net sales $9,188.2 $9.023.5
Net carnings 432 390.1
Earnings per share:
Primary 27 3.80
N Fully diluted 27 3.58
8 Working capital 8158 921.0
T Stockholders’ equity 2.214.8 24220
¥ Dividends 166.3 153.8
! Dividends paid per commoa share 1.50 1.40

The financial highlights above include special actions in both 1983 and 1982 which are described below:

For the Years Ended: February 28, 1983 . Febraary 28, 1982
4 {In Millions Except Per Share Daia) Eamings Primary  FullyDimed Eamings Primary  Fully Diluted
£ Eamings before special actions $320.8 $3.06 $2.91 $3132 $3.02 $2.87
2 Special charges® (277.6) 0.79) (2.64) - - -
i a2 27 ar 3132 3.02 287
5 Special items*® - - - 769 8 n
% Net camings s42 .27 $ 27 $390.1  $380 358
o *Includes charges in the fourth quarter of 1983 for goodwill write-down. vohuntary early retirer program and Jvestiture pro-
& vision. Certain convertible securities have been eliminated from the calculntion of fully dituted sarnings per share beczuse they are
) anti-dutive. See Letter to Stockholdars for additional desails.
% **{nchudes gain on the sale of the Dannon business and cumulanive effect of change in ing principle for i tax credit.
13
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To the Owners of Beatrice Foods Co.

Fiscal 1983 was a turning point for Beatrice. During
the year, your company embarked on a new strategic
course built around a total commitment to marketing.

This new plan calls for transforming Beatrice
into 2 unified, directed marketing company, with
real power in the markets we serve, and with the
skills needed to enter new markets successfully.

Marketing will be the decisive element in our
future program of internal growth, while acquisi-
tions will play a smaller role.

We have begun to group our domestic busi-
nesses together to increase marketing effective-
ness. By combining similar businesses into larger
cohesive units we also can achieve additional effi-
ciencies in cost, productivity and distribution.

This program is already under way in our
grocery, confections, agri-products, dairy, building

products, graphic arts, warehousing and chemical
operations.

We have established a new corporate marketing
department to coordinate our efforts and to provide
research and other marketing services.

To enhance the marketing presence our re-
alignment will bring, we've initiated a corporate-
wide identity study to recommend ways to increase
the marketing equity of the Beatrice name. The
Beatrice name will become a more recognized
identity with our customers and consumers.

The shift toward internal growth generated by
a total commitment to marketing is a major new
direction for Beatrice, but it is a course we must
follow. We already have begun to recognize progress
from our new marketing focus, and many marketing
successes are detailed throughout this year's
annual report.

Your company performed well last year given
the circumstances of recession, the strong dollar and
continued softness in consumer demand. Both sales
and earnings before special actions were slightly
ahead of last year's record operating results.

Each of our five operating segments responded
differently to these economic circurnstances,
and their performance s highlighted in separate
sections of this year's annual repcrt. Eamings
excluding special charges were $321 million,
or $3.06 primary earnings per share,

compared with fiscal 1982 earnings
of $313 million before special
itemns, or $3.02 primary earnings
per share, Fiscal 1983 sales were
$9.2 billion, up 2 percent from
last year’s $9.0 billion. Fully
diluted eamnings per share,
before special actions in both
years, reached $2.9! in fiscal
1983 compared with $2.87 the
previous year.
As | discussed with you in
a recent letter, the company's
board of directors decided to
take several special charges
against fourth quarter camnings.
These special charges reduced
fiscal year reported eamings to
$43 million, or 27 cents for
camings per share. Net earn-
ings in fiscal 1982 were




$390 million, or $3.80 primary and $3.58 fully
diluted carnings per share.

This year-to-year comparison is notable
because it pairs special items that increased reported
results in fiscal 1982 with special charges that
reduced net earnings in fiscal 1983.

Fiscal 1982 results included gains from the sale
of Dannon and gains from adopting the flow-through
method of accounting for investment tax credit.

Special charges taken this year include:

First: an increase of $75 million after-tax in
our divestiture reserve to accommodate continuing
plans to position Beatrice in the most promising

The increased divestiture reserve will allow
Beatrice to move out of cyclical, capital-intensive
industrial operations as well as food and non-food
businesses in which our market position is not mean-
ingful. Within two years we plan to sell approxi-
mately 50 domestic and international companies,
which reported $872 million in sales and $36 million
in segment earnings during fiscal 1983,

Second: a write-down of $188 million after-tax
in g~odwill largely associated with our acquisition of
Tropicana. Tropicana and the citrus juice industry
remain promising, but repeated weather abnor-
malities reduced Tropicana's performance and
diminished the value of its goodwill. We're now
carrying our investnent in Tropicana at a more
realistic valuation.

Third: a $15 million after-tax charge to initiate
a voluntary early retirement program for employees
who meet certain age and service requirements.
This program is part of a continuing effort to
improve productivity. We have undertakenitin a
manner which best benefits Beatrice and the
employees who volunteer for the program.

These three charges are part of our long-term
plaa to situate Beatrice for strong internal growih.
We are convinced that these actions best serve the
long-term interests of Beatrice and its owners.

FINANCIAL HIGHLIGHTS
Dividesds: In March 1983 the board of directors
voted a 6.7 percent increase in the quarterly com-
mon stock dividend, raising it to 40 cents per share
from 37% cents, or to an annualized rate of $1.60
pet share, This increase reflects our expectations for
improved carnings in fiscal 1984.

Return oa Stockholders’ Equity: In fiscal 1983,
return on average stockholders’ equity was 13.1 per
cent before the special charges, compared with 13.6
percent in fiscal 1982, before special items. Including
special actions in both years, the return on average
stockholders’ equity was 1.9 percent in fiscal 1983
and 16.9 percent in fiscal 1982. Although charges
against earnings depressed return on average stock-
holders’ equity in fiscal 1983, the long-term effect
will be positive, due to increased eamings levels.

Net Capital Expenditures: As a result of the
recession, we reduced our capital expenditures to
$211 million in fiscal 1983, compared with $216
million last year. For fiscal 1984, Beatrice expects
to invest over $250 million in plant and equipment
to maintain facilities, expand production and
improve efficiency.

Indebtedness: The ratio of long-term debt to stock-
holders’ equity was 35 percent this year compared
with 31 percent in fiscal 1982.

Curreacy Translation: In fiscal 1983, Beatrice
adopted the provisions of FASB 52 for foreign cur
rency translation. This change reduced net foreign
currency translation losses and other expenses
included in fiscal 1983 net earnings by $11 million,
or an cffect of 11 cents on earnings per share. Under
this rule, fiscal 1983 foreign currency translation
losses were $13 million. In fiscal 1982, this amount
was $2 million under FASB 8.

Advertising: In fiscal 1983, advertising and pro-
motion expenditures increased to $271 million from
$200 million in fiscal 1982. The large increase re-
sulted from the advertising and promotion expense
associated with the beverage operations acquired
in fiscal 1982.

MANAGEMENT

As part of my personal commitment to Beatrice
operations, | assumed the additional position of
president following the resignation of Donald P
Eckrich last year. William W. Granger, Jr., former
executive vice president of the International
Division and one of the company's most experi-
enced managers, now assists me with operations
in his new role as vice chairman. Also, retiring
during fiscal 1983 was James Weiss, executive vice
president, Consumer, Industrial & Chemical, anda
director of the company.

Everyone throughout Beatrice was saddened
by the death in December of Theodore R. Ruwitch,
vice president and assistant to the chairman. Ted
headed our China group, and in 1981 kelped nego-
tiate the first joint venture agreement with China
by any major U.S. company. He was a wise business
associate, 2 good friend, and a fine man.

With the increased focus on marketing, John
1. McRobbie, formerly president of LaChoy, has
assumed the position of senior vice presiden,
director of corporate marketing. William E. Reidy
was appointed senior vice president, director of
strategy and will coordinate the combining of our
domestic businesses.

During the year several other managers were
promoted to positions of greater responsibility.

Anthony Luiso, president of the Intenational
Division, was promoted from vice president to
senior vice president.

ARNINGS
tIn Millions of Dollars}
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Net Sales and Earnings by Business Segment

TOTAL OPERATIONS*

1983 1982 1981 1980 1979

{In Millions) Sales Eamings Sales Earnings Sales Earnings Sales Earnings Sales Eamings
Dairy & Agri-Products 52,022 $123 32,156 $131 82,189 $138 32021 $126  $1.787 $109
Beverages 1,099 m 705 66 623 78 558 71 357 41
Grocery 2324 177 2321 162 2,184 157 2,121 142 1981 140
International Food 1,840 129 1,773 129 1,749 108 1,444 99 1325 S0
Consumer, Industrial

& Chemical 1,503 23 2,069 236 2,028 242 2,147 240 2,029 237
Total segments $9,138 T3 89024 724 $8773 723 $8291 678  $7479 617
Unallocated operating

expense (79) (74) 49) (42) (45)
Gross operating margin $6%4 $650 $674 $636 $572

*Years prior to 1982 have not been restased t+ reflect the change o the last-in, firstout (LIFO) cost basis for substantially all inventories in the United Siates.

OPERATIONS TO BE DIVESTED

During 1983 Beatrice announced that its divestiture program would be expanded. See “Letter to Stockholders™ and note 2 of Notes to
Consolidated Financial Statements for further information. The following table presents the net sales and segment earnings of operations
to be divested under this program which are included in the table above.

1983 1982 1981 1980 1979
(In Millions) Sales Eamings Sales Eamings Sales Eamnings Sales Eamings Sales Earnings

divested $ 872 $ 36 $1007 $38 § 987 § 55 31006 $8 5915 § 81

Divested Operations

The following table preseats the net sales and segment carnings of operations divested through the end of fiscal 1983 which are included in the table at the top of this page.
1983 1982 1981 1980 1979

{In Millions) Sales  Earnings Sales  Earnings Sales  Eamings Sales  Eamings Sales  Eamings

Dairy & Agri-Products $ 2 $ (1) $ 15 $ 10 $ 266 st $ 264 $13 $ 29 $ &

Beverages - - 220 21 201 15 178 17 163
Grocery 3 - 0 4 75 3 87 3 138
International Food - - - - 0 1 16 1 114
Consumer, Industrial

& Chemical {2 121 - 21 8 389 ] 462

8
49 $ (3 3 564 $ 35 $ 783 $ 38 5 9N L 4 §1.128
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Dairy & Agri-Products

Fiscal 1983 sales for Beatrice's Dairy & Agri-
_Productssegmemwaeszouuion,dmﬁper
cent from the $2.2 billion reported in fiscal 1982.
Eamings were $123 million, down 7 percent from
the 5131 million posted last year.

The declines are largely atiributable to the
recession, which especially hurt the agricultural
economy, reducing ity prices and dimin-
ishing demand for livestock feeds, and the absence
of divested operations.

DAIRY

Farnings for the Dairy operations declined 5
percent and sales declined 6 percent during fiscal
1983. Excluding the results of The Dannon Com-
pany, which was divested in fiscal 1982, earnings
increased modestly. Dairy accounted for 76 per-
cent of sales and 55 percent of carnings for

the segment.

Dairy products are sold primarily under the
Meadow Gold and VIVA brands. Beatrice’s dairy
business is striving to attain even greater cost and
operating efficiencies through a program of busi-
ness consolidations and key capital expenditures.

Overall, Dairy operations performed reason-
ably well. Unit sales declined approximately 1 per-
cent, matching the industry's experience. Fluid

o S S iy Sttt ;.

milk sales were affected by heated competition and
price-sensitive retail markets.

Tce cream unit sales increased nicely, spurred
by greater advertising expenditures and by introduc-
tions of premium products under the Louis Sherry
and Meadow Gold Olde Fashioned Recipe ice
cream brands.

Beatrice's cheese business showed robust sales

~ and earnings increases. Gains werc achieved by

broadening retail and broker distribution, by intro-
ducing new products, and from capital investments
focusing on energy-efficient production machinery.

A new “Baby Swiss” from County Line cheese
proved to be a competitive entry and a popular
product. Meinerz introduced a soft cream cheese,
under the Meadow Gold label.

Unit sales of butter remained near last year’s
levels as market share in this competitive industry
was maintained. Beatrice is increasing its presence
by introducing butter/margarine blends that
satisfy the consumer’s desire for the taste of butter,
yet are lower in cholesterol and less expensive.

Specialty dairy recorded a sales increase, but
a decline in earnings resulting from plant consoli-
dation costs. Many of its products are used as
ingredients by the convenience and snack foods
industries. Dehydrated food ingredients, including
a dry cheese powder, cheese flavored sauces for the
pasta industry, and a creaming agent for alcoholic
beverages, have become especially promising
product lines for the specialty dairy business.

Swiss Miss, Beatrice's branded hot chocolate
and pudding products, reported good results. Fro-
zen pudding bars, introduced last year, were met
with good acceptance, and their distribution is
being expanded nationaily.

Beatrice also is expanding the sales base of a
new product, Swiss Miss Sugar Free, an exciting
Thot chocolate product aimed at the health-con-
scious consumer. The product is sweetened with
aspartame, a new low-calorie ingredient that
leaves no aftertaste and contains no saccharin.



AGRIPRODUCTS
Agri-Products, composed of tanning, feedstuff and
rendering operations, faced a difficult year during
fiscal 1983, with sales and earnings declines of 13
percent and 34 percent, respectively, as the reces-
sion affected farm-related industries. Beatrice
capitalized upon that tough environment by
moving into new product lines and combining
businesses. Agri-Products operations accounted for
20 percent of sales and 19 percent of earnings for
the segment.

In tanning, Pfister & Voge! responded to
import competition by concentrating on higher
quality tanning products. The operation benefited
from correct anticipation of consumers’ prefer-
ence for top-of-the-line leather products.

Declining livestock population contributed to
reduced sales and carnings for feeds and feed
supplemeats. In response to industry conditions,
Vigortone restructured its sales and marketing
force. Vigortone also began a “pull-through” pro-
gram aimed at expanding its markets by increasing
demand for dairy and meat products.

Ross-Wells has built its pet food business by
selling premium products to veterinarians, pet
shops and kennels, and now is bolstering ite busi-
ness further with the introduction of Bonkers, a
betweerrmeal treat for cats. Distribution for
Bonkers will expand into a major portion of the
country this year.

Rendering and blending operations were
severely influenced by the recession. Changes
within the industry reduced availability of raw
material, resulting in significantly lower sales
and carnings.

WAREHOUSING

During fiscal 1983 the company's Warehousing busi-
ness achieved record sales and earnings. Sales

rose 2 percent, and earnings were up 30 percent.
Contributing factors were higher occupancy, a
broadening of the business base, increased services
to the perishable food industry, and the acquisition
of Termicold Corporation. Warehousing operations
accounted for 4 percent of sales and 26 percent of
carnings for the segment.

Beatrice became a national \hmhouser in
December 1982 through the acquisition of Termi-
cold and its 19 locations in seven states. The
acquisition enlarged the refrigerated warchouse
capacity to 175 million cubi. feet, placing Beatrice
in an excellent position to offer a broad spectrum
of services, from point-of-production storage to
areadistribution.

OUTLOOK

Beatrice's Dairy operations should show improved®
results in all categories during fiscal 1984, led by
expected strong results from cheeses and other
specialty dairy products.

Agri-Products should begin to benefit from
the economic upswing, stable raw material costs,
and improved demand for feeds based on in-
creased livestock production.

Warehousing expects to sustain upward
momentum in eamnings, having ended fiscal 1983
with a high percentage of occupancy.
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Beverages
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Beatrice's Beverages scgment experienced a signifi-
cant increase in sales and eamings in fiscal 1983.
The increase is due primarily to the inclusion of 2
full year of operating results from the Soft Drinks
and Bottled Water, and Wine and Spirits operations
acquired at the end of the last fiscal year.

Sales for the segment grew 56 percent to
$1.1 billion compared with $705 million in fiscal
1982. Earnings of $111 million rose 67 percent from
the $66 million a year ago.

TROPICANA

Tropicana reported a sales increase of 2 percent
and an increase in camings of 2 percent for fiscal
1983. Tropicana represents 39 percent of sales and
38 percent of earnings for the Beverages segment.

Tropicana was able to achieve a slight increase
in earnings despite higher fruit costs following the
January 1982 freeze in Florida, gensrally softening
prices, and a significant increase in marketing
expenditures. In a year of intense competition in
the ready-to-serve orange juice category, Tropicana
was the only major branded product to maintain
market share.

Fiscal 1983 can be viewed as a year of invest-
ment ir. the market-
place for Tropicana.
Advertising and mar-
keting expenditures
increased appeoxi-
mately 50 percent.
Tropicana also intro-
duced new packaging
for existing products.
New product entries
included Chugger, an

" “white" spirits,

all-natural, shelf-stable, pure juice product; A
Tropicana frozen juice bars on a stick, made of 40
percent pure juice; and a line of non-alcohalic
drink mixes.

The outlook for the Florida orange cropis
favorable, which should allow the industry and
Tropicana to grow in excess of 5 percent. The
sizeable crop expected will allow Tropicana to
bring Pure Premium juice into more markets. v

Tropicana will place increased emphasison | §
Gold N Pure orange juice and other products made
from concentrate. As a result, future freezes, i
they occur, will not be as disruptive.

WINE AND SPIRITS

The Buckingham Corporation, acquired in January
1982, imports and distributes such brands as Cutty
Sark and Cutty 12 Scots Whiskies, Finlandia *
vodka, Waterford Irish Cream Liqueur, Armagnac
de Montal, Marguisat Burgundian wines, and the
wines of Baron Philippe de Rothschild, including 4
Mouton-Cadet. £,

Wine and Spirits account for 9 percent of \
sales and 16 percent of carnings for the Beverages |
segment. On a comparable basis, Buckingham [
posted a good earnings increase due to thegrowth  E#
in wine sales and the favorable purchasing strength g
of the U.S. dollar.

Cutty Sark maintained its share position but
experienced some volume crosion as the scotch
category was affected by high prices, poor eco-
nomic conditions, and the continued trend towards

specialties
and wine.
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Wine experienced unit volume gains in
excess of 10 pervent. Moutoa-Cadet
its leadership position and market share among

Finlandia, the second-targest imparted vodka
in the United States, enjoyed improved eamnings
and volume growth in this fast-growing category.

Buckingham continued its national introduc-
tion of Waterford Irish Cream Ligueuria the
cordial category, Buckingham also begas mar-
t:dngAnmgmcchomd.ad‘sﬁmﬁnmndy
from the Gascony region of France. In fiacal 1984,
Minghmwmbetheexdtﬁveimpuufot
Henriot Champagnes.

SOFT DRINKS AND BOTTLED WATER
Fiscal 1983 is the first full year of reporsed resuits
for the Soft Drinks and Bottied Water operations
acquired in January 1982. Soft Drinks aad Bottled
Water account for 52 percent of sales and 46 percent
of carnings for the segment.

On a comparable basit, earnings fram these
openuons,exchldmgacqmnoneoﬁ.mwed
over the prior year. Unit volume incressed about
lpcmcnl.inﬁnewithmmagmmh.m
recession and the introduction of many sew prod-
ucts resulted in an intensely competitive soft-drink
environment characterized by extensive discounting.

Beatrice made substzntial progress in strength-
ening its soft-drink bouting leadership position
with the acquisition of additional Coce-Cols fran-
chise territories in California and the Midwest.
These new areas are contignous to existiag opera-
tions and enable Beatrice 10 enjoy significant
productivity advantages.

Beatrice also strengthened its relationship
with CocaCola U.S.A. with the signing of the
Coca-Cola franchise amendment, which grants
Coca-Cola U.S.A. greater flexibility in pricing.
Though required to pay 2 higher price for Coca-Cola
syrup, Beatrice will receive increased macketing
mpponadhstberw:wmeou-Coh
syrup from concentrate.

diet Coka introduction has been weil-received,
and it should be a significant contributor to unit
volume growth. With both diet Coks and Tah,
Beatrice i positioned well in low-calorie soft driaks,
the fastest growing category.

Bottled water reported another year of double-
digit increascs in both ssles and eamings. While
unit volume gaing were modest because of the
and productivity improvements.

Bestrice is the largest supplier of bottled
water in the country and is positioned well in both
market sales segments.

Prim'q:albouhdwmhmdsmAmM
serving Southern California, and Great Bear, which
serves the Noctheastern portion of the country.

OUTLOOK
For fiscal 1984, Reatrice expects excellent growth
hiuﬁemwumtvohmegaimh
soft drinks, bottled water and citrus products
should be in excess of 5 percent.

Wine and Spirits carnings roay be slightly
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Beatrice’s Grocery segment had fiscal 1983
eamings of $177 million on sales of $2.3 billion.
These results represent an increase of 9 percent
over fiscal 1982 eamnings of $162 million.

Overall, the Grocery segment’s camings growth
occurred despite intense competition and the shug-
gish ecosomy. Introductions of new produets,
sggressive pursuit of sales for existing products, and
market expansions coatributed to the segment’s
overall performance.

SPECIALTY GROCERY

AND ETHNIC FOODS
Specialty Grocery and Ethnic Foods reported an
earnings increase of 11 percent and a sales decrease
of 6 percent during fiscal 1983. The sales decline
resulted from the absence of sales from divested
operations. Specialty Grocery and Ethnic Foods
represents 40 percent of sales and 50 percent of
earnings of the Grocery segment.

LaChoy continued to lead the market for
Chinese foods and condiments. LaChoy is increas-
ing its emphasis on product improvement and
introducing new products. This year, LaChoy
introduced a 3-0z. dinner-size egg roll packaged
for retail and delicatessen sales.

Grocery continues to be successful in the

pursuit of export sales. Markets for
Chinese food outside the United
Srates offer significant growth
potential.

Mexican food is the fastest growing ethnic
food category and Beatrice, through its Rosarita
and Gebhardt brands, has an important and grow-
ing position in this category.

The Mexican food operations are combining
distribution and marketing functions to operate
more efficiently. In fiscal 1984, Beatrice expects
to increase its geographic reach with such products
as sauces, refried beans, and taco shells.

Unit sales of margarines and spreads increased
strongly, led by the highly successful national
rollout of Skedd's Spread Country Crock. Volume
also increased in Beatrice's other margarine business.
Shedd's will exploit its successes in margarines by
testing a new product, ButterMatch, in fiscal 1984.

Aunt Nellie's, with its glass-packed and canned
vegetables, fruit drinks, and sauces, reporteda 5-
percent growth in revenues. The increase was due
primarily to unit volume gains and an improved
product mix, including a successful sloppy Joe sauce.

Martha White reported a moderate increase in
carnings as it benefited from lower commodity
costs. Martha White also posted strong unit sales of
its newer products, including home-mixed baking
and dining products. New products include a boik-
in-bag quick grits and a one-step-preparation
macaroni and cheese dinner that will be introduced
in fiscal 1984.

Beatrice cookie brands experienced excellent
growth in sales and earnings.

SPECIALTY MEATS

Sales for Specialty Meats increased 8 percent as
earnings rose 16 percent. The first full year of
results from Berliner & Marx, a premium veal
operation acquired in fiscal 1982, contributed to
the segment’s improved perfcrmance. Specialty
Meats represents 32 percent of sales and 30 percent
of earnings for the segment.

Eckrich meats finished fiscal 1983 with rela-
tively flat earnings on a slight decrease in unit
sales that paralleled the industry trend. Eckrich
brought 13 new product entries to market during



thé yesr Tonnage of the new cheese franks in-
creased in excess of 50 percent. A skinless smoked
sausage and a six-per-pound package of smoked
sausage with cheese were especially popular follow-
ing their debuts this year.

Eamings from Kneip, a brand of fresh meat
products, reflected a recovery from last year's
depressed level. Margins improved due to higher

prices.

Berliner & Marx, serving both retail and food-
service markets, anticipates a significant improve-
ment in volume over the next three years. Added
capacity will permit expansion into Western and
Midwestern markets.

CONFECTIONERY AND SNACK
Confectionery and Suack experienced a 3-percent
decline in sales and a 16-percent decline in cam-
ings. Brands include Clark, Milk Duds, Jolly
Rancher, Now & Later, Switzer, Good & Plenty,
Azher, and Fisher. These operations account

for 10 percent of sales and 14 percent of earnings
for the segment.

The confectionery market was characterized
by heavy price promotion and softness in select
areas. In addition, the confectionery industry
overall was hurt by numerous false reports of
product tamperings, principally during the
Halloween season.

During the year a number of products were
reformulated to improve quality and taste, and
additional package sizes were b.ought to market.

To achieve a better competitive position and to
improve efficiency, confectionery operations were
combined at the end of the fiscal year. This market-
ing realignment will enhance distribution and im-
prove the market reack: for all of the candy brands.

Fisher Nut achieved several marketing suc-
cesses. Market share, units, and earnings grew
modestly despite overall industry softness. Fisher

continues to introduce creative new products to
supplement its traditional nut lines. The reduced-
sodium nuts introduced this year have proven
popular with consumers, benefiting overall growth.
Fisher now sells salted, unsalted, and reduced-
sodium nut products.

INSTITUTIONAL FOODS

Beatrice’s Institutional Foods operations offer food-
service items to all segments of the food industry,
includirg restaurants, fast-food franchises, hotels,
and health institutions. In fiscal 1983, sales in-
creased 4 percent and carnings rose 45 percent from
1982's depressed level. Institutional Foods repre-
sents 18 percent of sales and 6 percent of earnings
for the segment.

Sexton reported substantially increased unit
volume by emphasizing a strategy of stronger penc-
tration in established markets and product line
extensions such as fresh meats and produce.

Sexton also enlarged its sales force substan-
tially, streamlined operations in its 20 branches by
improving its computer network, and increased
operating efficiency.

During fiscal 1984 Sexton celebrates its 100th
anniversary as a top-quality food distributor.
OUTLOOK
Beatrice anticipates improved performance for
the Grocery segment during fiscal 1984 with most
grocery operations expected to show good gains.

For most brands, heavy emphasis will be placed
on improved product awareness and geographic
expansion. Particularly good volume gains are
expected in ethnic foods, margarine, and specialty
meats, where marketing spending will accelerate.

1.
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International Food

Beatrice's International Food segment reported
increased sales and earnings in fiscal 1983. Sales
rose to $1.84 billion from $1.77 billion in fiscal 1982,
an increase of 4 percent. Earnings of $129 million
represented a slight increase from 1982.

Despite the weakaess of world economies,
most operations showed good sales and earnings
gains ir Jocal currencies. The continued strength-
ening of the U.S. dollar weakened International
Food's reported results.

EUROPE
European operations experienced an increase in
ssles of 2 nercent while earnings rose 10 percent.
Europe represenied 55 percent of sales and 41
percent of the carnings for the segment.

Food distribution operations, particularly
Société Européenne de Supermarchés (SES) and
Etablissements Baud, 5.A., in France, reported
improved sales and earnings results.

SES, one of the largest food retailers in France,
expanded by opening four new stores and remodel-
ing existing stores. SES is capitalizing on consumer
preference for larger supermarkets, which offer
competitive prices and wider assortments.

Baud, & wholesale food distributor, continued
to expand by promoting its urique “Super Discount™
merchandising program and by adding 15 new
FranPrix franchise supermarket outlets. At the same
time, costs were contained through aggressive
buying and cost control efforts. Baud has grown
more than 15 percent annually over the past five
years, outpacing its Paris area competitors.

Beatrice's European specialty dairy
operations benefited from increased volume
during the summer season and from pro-
ductivity improvements. Principal

products include ice cream and yogurt. The group
has increased its emphasis on quality and has suc-
cessfully introduced several new high-volume ice
cream novelties.

During fiscal 1983, Beatrice acquired Callard
& Bowser Nuttall, Ltd., an established manufacturer
of premium confectionery products in England.
The operation will be joined with Smitk-Kendon,
Lid., which has complementary linesand isa
strong exporter.

Tayto, Lid., inIreland posted increases in sales,
earnings and market share. Tayto is the market
leader in potato crisps and currently is building on
this strength through the promotion of extruded
snacks, peanuts, and popcom products.

Conservera Campofrio, S.A., a specialty meat
joint venture in Spain, posted strong ¢arnings due
to [avorable raw material purchases, improved
production trchniques and aggressive marketing.
Continued efforts will be aimed at expanding
Campofrio’s presence in the Spanish meat market.

LATIN AMERICA

Latin American operations were adversely affected
by lower currency exchange rates, increased labor
costs, and difficulty in passing on price increases.
Sales increased 16 percent, and earnings declined
7 percent. Latin American operations represented
17 percent of sales and 34 percent of the eamnings
for the segment.

In Venezuela, Industrias Savoy, C.A., a major
confectionery and snack producer, increased its unit
sales by 10 percent. There was especially strong
unit growth in Savoy’s chocolate and wafer prod-
ucts, spurred by increased promotion and pack-
aging innovations.

Savoy is planning to increase its wafer pro-
duction capacity by 40 percent in fiscal 1984. In

¥




addition, Savoy is planning significant increases in
marketing itures.

Holanda, S A., the top producer of ice cream
in Mexico, saw 15 percent growth in unit volume
despite that country's economic difficulties. The
operation continued to increase the size of its fran-
chise network, particularly in rural markets, from
its base in Mexico City.

Ailiram S.A., a manufacturer of biscuits, candy
and confections in Brazil, has been successful in
building a strong regional base, and now is looking
for growth in new regions.

CANADA

Canadian operations reported a 6 percent increase
in sales, while earnings rose 22 percent. Canada
represents 16 percent of sales and 16 percent of
eamings for the segment.

Canadian dairy operations reported good sales
and earnings increases over the prior year's strong
performance. Beatrice is increasing the size of its dairy
customer base, largely because of its ability to
provide quality service to chain stores and a full
tine of dairy products. New products currently being
introduced include flavored soft-spread cream
cheese and new yogurts, including a custard-style

Colonial Cookies, Lid., added a number of new
products to its line, and showed excellent growth
despite a flat industry environment. Colonial also
experienced significant improvement in margins,
Gue in part to commodity price declines. In 1984,
Colonial will increase marketing support for many
of its branded products.

AUSTRALASIA

Australasia operations posted a sales decline of
percent and an earnings decline of 28 percent.
Australasia accounted for 12 percent of sales and

9 percent of earnings for the scgment. The declines
resulted from start-up costs of a new plant for the
specialty meat operation, e
higher raw material costs,

and sluggish consumer

demand experienced by the non-confectionery
o

Red Tulip Chocolates Pty., Ltd., was able to
benefit from Australia’s traditionally strong Easter
confectionery sales before the drop in consumer
spending began. Red Tulip continued to penetrate
new markets.

In food distribution, Manassen Lucchitti Co.
Pty Ltd., posted excellent sales increases by
meeting the growing demand for imported gourmet
cheeses. The operation increased its cold storage
capabilities and added new complementary lines.

NEW VENTURES

In November, Beatrice acquired a majority owner-
ship position in Winner Food Products Limited.
Hong Kong. Winner produces and distributes
specialty Chinese foods, snacks, beverages, and
edible oils for Hong Kong and export markets.

In March 1983, Beatrice, the City of
Guangzhou (Canton), and the China International
Trust and Investment Company broke ground for
the joint venture parmership’s first production
facility in Guangzhou.

The partnership will complete the 130,000-
square-foot plant in May 1984. Guangmei Foods
eventually will produce canned vegetables, snack
foods, fruit juices, and soft drinks for the China
market and export.

OUTLOOK

Beatrice is positioned well to sustain volume
increases despite continued sluggish economic con
ditions in many international markets. Low-cost
convenience food items dominate the product lines.
Growth in local currencies should be good. aithough
reported eamnings will be dependent on the stability
of currencies in relation to the U.S. dollac
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Consumer, Industrial

& Chemical

Beatrice’s Consurner, Industrial & Chemical seg-
ment reported declines in both sales and earnings.
Sales for the segment were $1.9 billion, a decline
of 8 perceat from $2.1 billion in tiscal 1982. Eam-
ings declined 1 percent to $233 million, compared
with $236 miilion last year.

Weak demand in the industrial and chemical
areas was respoasible for the declines. Productivity
improvements and streamlining of operations
allowed an increase in operating margins.

CONSUMER
Most Consumer operations performed well last year.
Sales declined 2 percent, while eamnings rose 20
percent. The Consumer area represents 51 percent
of sales and 54 percent of earnings for the segment.
Home product operations, with several new
product introductions, posted good sales and
earnings gains despite weak industry conditions.
Recognizing the strength of the remodeling and
rehabilitation markets, leading brands such as
LouverDrape and Del Mar window coverings, and
Stiffel lamps capitalized on this trend. Stiffe] intro-

duced a new lower-priced collection of lamps which

appeal to contemporary tastes. Del Mar expanded
its distribution
channels.

Outdoor products
posted relatively flat
eamnings results as re-
tailers reduced inven-
tory levels. In addition,
an unusually wet sum-
mer hurt demand for
Melnorlawn sprinklers.

Improved productivity and product mix aided
Samsonite results as eamings rose sharply while
sales continued to be depressed. Eamings domes-
tically and in Europe increased, more than offsetting
declines in other foreign markets. A doubling of
advertising dollars and the introduction of several
new softside luggage and attaché products provided
upward momentum in the last haif of the year for
domestic luggage.

Day-Timers, Webcroft, and Sax Arts & Crafts
continued their consistently successful performr-
ances. Expansion of the customer base coatributed
to the gains.

Leisure apparel, led by E.R. Moore, Velva
Sheen, and Swingster, experienced moderate sales
and earnings gains. The mid-year acquisition of
Dunbrooke Sportwear aided results. These opera-
tions successfully market apparel that capitalize on
the popularity of video games, western wear, and
football. Swingster boosted its capacity through
the addition of a new facitiry.

INDUSTRIAL

Sales of Beatrice's Industrial area declined 17
percent. Eamings declined 15 percent. These
operations account for 27 percent of sales and
25 percent of eamings for the segment.

Despite continued sluggishness in the housing
industry, Culligan’s sales and earnings rose from
last year's levels. The decline in residential water
softener sales was offset by continued improvement




in sales of residential drinking water systems. Sales
in Europe were particularly strong.

Culligan's results were aided by productivity
improvements and a better balance'in its product
line.

Everpure’s sales aud camnings also increased,
due in purt to the introduction of its new Insurlce
water filtration system, which reduces lime scale
and taste problems in commercial ice-making

The sharp decline in agriculture, automotive
and heavy equipment activity due to the recession
depressed results of both Brillion and Harman
Automotive. Sluggish demand for certain industrial
components also reduced earnings. Productivity
extent of the declines in these areas.

Food service equipment operations reported
modest declines in sales and eamings but signifi-
cantly outperformed their competition. Product
fine extensions from Bloomyfield and Wells and
growth in the fast-food restaurant customer base
contributed to the gains in market share.

Taylor Freezer's sales increased domestically,
but stuggish demand abroad and the strong doilar
resuited in weaker export sales.

Minnesota Valley Engineering experienced
a decline in sales and earnings due to reduced
demand for liquified-gas equipment.

CHEMICAL

Beatrice’s Chemical business had declines of

8 percent in sales and 20 percent in earnings com-
pared with a record performance last year. Chem-
ical operations represent 22 percent of sales and
21 percent of carnings for the segment.

Several operating areas were affected by the
recession. Research and development expenditures
rose, and market shares were either maintained or
increased in a difficult operating environment.

Plastics and coatings, principally Fiberite and
LNP were affected by sluggish demand in the auto-
motive, construction, com-
mercial aviation, and clec-

trical machinery markets. Growth in the defense
business was not enough to offsct other weaknesses.
A new plant was opened in Texas for the manu-
facture of advanced composite plastics.

Synthetic resins performed well during the past
year. Results were bolstere 1 by increased demand
as well as declining raw material prices. The intro-
duction of new resins for waterborne coatings
contributed to market share gains. Plant capacity
for synthetic resins is currently being expanded in
California.

The domestic leather chemical business was

by low consumer demand but Stah!
Finish did relatively well in this environment.
Demand in European markets was sluggish but
market share increased.

Industrial inks and adhesives also experienced
good growth. The stability of the packaged food
industry—a major market —and new products
permitted volume and market share gains.

Lubrigants and paints declined due to weak-
pess in industries served such as metals, petroleum
and shipping.

Standard Dry Vel benefited from improved
demand in repair, maintenance and renovation and
should continue to advance with the recent surge
in constructon activity.

OUTLOOK

Consusmer products and services should maintain
stroag volume and earnings trends. New products
in the home, luggage, and leisure apparel categories
should contribute to the expected growth.

Early signs point to some improvement in
demand in industrial and specialty chemical mar-
kets. Greater efficiencies in operations should
result in improved margins as the markets recover.
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AGRI-PRODUCTS

Agri-Products, composed of tanning, fecdstuff and
rendering operations, faced a difficult year during
fiscal 1983, with sales and earnings declines of 13
percent and 34 percent, respectively, as the reces-
sion affected farm-related industries. Beatrice
capitalized upon that tough environment by
moving into new product lines and combining
businesses. Agri-Products operations accounted for
20 percent of sales and 19 percent of earnings for
the segment.

In tanning, Pfister & Vogel responded to
import competition by concentrating on higher
quality tanning products. The operation bencfited
from correct anticipation of consumers’ prefer-
ence for top-of-the-line leather products.

Declining livestock population contributed to
reduced sales and carnings for feeds and feed
supplements. In response to industry conditions,
Vigortone restructured its sales and marketing
force. Vigortone also began a “pull-through” pro-
gram aimed at expanding its markets by increasing
demand for dairy and meat products.

Ross-Wells bas built its pet food business by
seiling premium products to veterinarians, pet
shops and kennels, and now is bolstering it< busi-
ness further with the introduction of Bonkers, a
between-meal treat for cats. Distribution for
Bonkers will expand into a major portion of the
country this year.

Rendering and blending operations were
severely influenced by the recession. Changes
within the industry reduced availability of raw
material, resulting in significantly lower sales
and camings.

WAREHOUSING

During fiscal 1983 the company's Warehousing busi-
ness achieved record sales and earnings. Sales

rose 21 percent, and earnings were up 30 percent.
Contributing factors were higher occupancy, a
broadening of the business base, increased services
to the perishable food industry, and th= acquisition
of Termicold Corporation. Warehousing operations
accounted for 4 percent of sales and 26 percent of
earnings for the segment. .

Beatrice became a national warchouser in
December 1982 through the acquisition of Termi-
cotd and its 19 locations in seven states. The
acquisition enlarged the refrigerated warchouse
capacity to 175 million cubi: feet, placing Beatrice
in an excellent position to offer a broad spectrum
of services, from point-of-production storage to
area distribution.

OUTLOOK

Beatrice's Dairy operations should show improved®
results in all categories during fiscal 1984, led by
expected strong results from cheeses and other
specialty dairy products.

Agri-Products should begin to benefit from
the ecopomic upswing, stable raw material costs,
and improved demand for feeds based on in-
creased livestock production.

Warehousing expects to sustain upward
momentum in earnings, having ended fiscal 1983
with a high percentage of occupancy.

33

Y
e

SALES
{1 Millions of Dollars)

Rl Sl i e

e G ac et L S Lk e e L i e




Beverages

b

1
LRl

:a..

. 'ﬂ "v‘-«’:_‘v"\

v

)
2:«
3
th
3

L

Beatrice's Beverages scgment experienced a signifi-
cant increase in sales and earnings in fiscal 1983
The increase is due primarily to the inclusion of a
full year of operating results from the Soft Drinks
and Bottled Water, and Wine and Spirits operations
acquired at the end of the last fiscal year.

Sales for the segment grew 56 percent to
$1.1 billion compared with $705 million in fiscal
1982, Earnings of $111 million rose 67 percent from
the $66 million a year ago.

TROPICANA
Tropicana reported a sales increase of 2 percent
and an increase in carnings of 2 percent for fiscal
1983. Tropicana represents 39 percent of sales and
38 percent of earnings for the Beverages segment.
Tropicana was able 1o achieve a stight increase
in earnings despite higher fruit posts following the
January 1982 freeze in Florida, generally softening
prices, and a significant increase in marketing
expenditures. In a year of intense competition in

the ready-to-serve orange juice category, Tropicana

was the only major branded product to maintain
market share.

Fiscal 1983 can be viewed as a year of invest-
ment ic. the market-
place for Tropicana.
Advertising and mar-
keting ex; itures
increased approxi-
mately 50 percent.
Tropicana also intro-
duced new packaging
for existing products.
New product entries
included Chugger, an

o A
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al}-natural, shelf-stable, pure juice product;
Tropicana frozen juice bars on a stick, made of 40
percent pure juice; and a line of non-alcoholic
drink mixes.

The outlook for the Florida orange crop is
favorable, which should allow the industry and
Tropicana to grow in excess of 5 percent. The
sizeable crop expected will allow Tropicana to
bring Pure Premium juice into more markets.

Tropicana will place increased emphasison
Gold N Pure orange juice and other products made
from concentrate. As a result, future freezes, if
they occur, will not be as disruptive.

e ey

WINE AND SPIRITS

The Buckingham Corporation, acquired in January
1982, imports and distributes such brands as Cutty
Sark and Cutty 12 Scots Whiskies, Finlandia
vodka, Waterford Irish Cream Liqueur, Armagnac
de Montal, Marguisat Burgundian wines, and the
wines of Baron Philippe de Rothschild, including
Mouton-Cadet. *

Wine and Spirits account for 9 percent of i
sales and 16 percent of earnings for the Beverages  pr3
segment. On a comparable basis, Buckingham
posted a good earnings increase due to the growth
in wine sales and the favorable purchasing strength
of the U.S. dollar.

Cutty Sark maintained its share position but
experienced some volume erosion as the scotch
category was affected by high prices, poor eco-
nomic conditions, and the continued trend towards
“white"” spirits,
specialties
and wine.

-
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Wine experienced unit volume gaissin
excess of 10 percent. Mouton-Cades strengthened
its leadership position and market share among

Finlandia, the sccond-argest imported vodka
in the United States, enjoyed improved eamings
and volume growth in this fast-growing category.

Buckingham continued its national introduc-
tion of Waterford Irish Cream Liqueurin the
cordial category. Buckinghsm also began mar-
kcﬁngAmagmchonﬁadisincﬁwm
from the Gascony region of France. In fiscal 1934,
Buckingham will be the exclusive importer for
Haenriot Champagnes.

SOFT DRINKS AND BOTTLED WATER
Fiscal 1983 is the first full year of reporsed results
for the Soft Drinks and Bottled Water operations
:cqnimdin]amnrylm.SoftDrinksndBotﬂed
Water account for 52 percent of sales and 46 percent
of earnings for the segment.

On a comparable basis, carnings from these
over the prior year. Unit volume increased about
lpexcent.inﬁnnrithmﬂagtmh.m
recession and the introduction of many aew prod-
ucts resulted in an intensely competitive soft-drink
environment characterized by extensive discounting.

Beatrice made substsntial progress in strength-
ening its soft-drink bottling leadership position
with the acquisition of additional Coca-Cola fran-
chise territories in California and the Midwest.
These new areas are contiguous to existing opera
tions and enable Beatrice 1o enjoy significant
productivity advantages.

Beatrice also strengthened its relationship
with CoeaCola U.S-A. with the signing of the
Coca-Cola franchise amendment, which grants
Coca-Cola U.S.A, greater flexibility in pricing.
wmedmplythighupbebrcm
symp.nmieewinrrcciveincwdmarkeﬁng
mpponanihaslheﬁﬂ:tomanMreCom—Coh
syrup from concentrate.

diet Coke’ ntroduction has boen well-received,
and it should be a significant contributor to unit
volume growth. With both diet Coke and Jab,
Beatrice is positioned well in low-caloric soft drinks,
the fastest growing category.

Bottled water reported another year of double-
dim'tinaﬂinbothnhundmm
unit votuse gaing were modest because of the
recession, results benefited from price increases
and productivity improvements.

Beatrice is the largest supplier of botted
water in the country and is positioned well in both
market sales segments.

Princ'qnlbonhdvmbnndlmmmwhmd.
serves the Northeastem portion of the country.

OUTLOOK

For fiscal 1984, Beatrice expects excellent growth
initsﬂemwumvohngﬁnsfa
soft drinks, bottled water and citrus products
should be in excess of 3 percent.

Wine and Spirits earnings may be slightly
reduced, due to an expected modest decline im
scotch volume, coupled with corparisous with
a good fiscal 1983 performance.
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Beatrice's Grocery segment had fiscal 1983
earnings of $177 million on sales of $2.3 billion.
These results represent an increase of 9 percent
over fiscal 1982 eamings of $162 million.

Overall, the Grocery segment’s camnings growth
occurred despite intense competition and the shuig-
gish economy. Introductions of new products,
sggressive pursuit of sales for existing products, and
market expansions contributed to the segment’
overall performance.

SPECIALTY GROCERY

AND ETHNIC FOODS

Specialty Grocery and Ethnic Foods reported an
earningsincrease of 11 percent and a sales decrease
of 6 percent during fiscal 1983. The sales decline
resulted from the absence of sales from divested
operations. Specialty Grocery and Ethnic Foods
represents 40 percent of sales and 50 percent of
earnings of the Grocery segment.

LaChoy coutinuved to lead the market for
Chinese foods and condiments. LaChoy is increas-
ing its emphasis on product improvement and
introducing new products. This year, LaChoy
introduced a 3-oz. dinner-size egg roll packaged
for retadl and delicatessen sales.

Grocery continues to be successful in the

pursuit of export sales. Markets for
Chinese food outside the United
Srates offer significant growth
potential,

Mexican food is the fastest growing ethnic
food category and Beatrice, through its Rosarita
and Gebhardt brands, has an important and grow-
ing position in this category.

The Mexican food operations are combining
distribution and marketing functions to operate
more efficiently. In fiscal 1984, Beatrice expects
10 increase its geographic reach with such products
as sauces, refried beans, and taco sheils.

Unit sales of margarines and spreads increased
strongly, led by the highly successful national
rotlout of Shedd’s Spread Country Crock. Volume
also increased in Beatrice's other margarine business.
Shedd's will exploit its successes in margarines by
testing a new product, ButterMatch, in fiscal 1984.

Aunt Nellie’s, with its glass-packed and canned
vegetables, fruit drinks, and sauces, reporteda 5-
percent growth in revenues. The increase was due
primarily to unit volume gains and an improved
product mix, including a successful sloppy Joe sauce.

Martha White reported a moderate increase in
earnings as it benefited from lower commodity
costs. Martha White also posted strong unit sales of
its newer products, including home-mixed baking
and dining products. New products include a boil-
in-bag quick grits and a one-step-preparation
macaroni and cheese dinner that will be introduced
in fiscal 1984.

Beatrice cookie brands experienced excellent
growth in sales and earnings.

SPECIALTY MEATS

Sales for Specialty Meats increased 8 percent as
carnings rose 16 percent. The first full year of
results from Berfiner & Marx, a premium veal
operation acquired in fiscal 1982, contributed to
the segment’s improved perfcrmance. Specialty
Meats represents 32 percent of sales and 30 percent
of earnings for the segment.

Eckrich meats finished fiscal 1983 with rela-
tively flat earnings on a slight decrease in unit
sales that paralleled the industry trend. Eckrich
brought 13 new product entries to market during



thé yeaz Tonnage of the new cheese franks in-
creased in excess of 50 percent. A skinless smoked
sausage and a six-per-pound package of smoked
sausage with cheese were especially popular follow-
ing their debuts this year

Earnings from Kneip, a brand of fresh meat
products, reflected a recovery from last year's
depressed level. Margins improved due to higher
selling prices.

Bertiner & Marx, serving both retail and food-
service markets, anticipates a significant improve-
ment in volume over the next three years. Added
capacity will permit expansion into Western and
Midwestern markets.

CONFECTIONERY AND SNACK
Confectionery and Snack experienced a J-percent
decline in sales and a 16-percent decline in carm-
ings. Brands include Clark, Milk Duds, Jolly
Rancher, Now & Later, Switzer, Good & Plenty,
Asaer, and Fisher. These operations account

for 10 percent of sales and 14 percent of earnings
for the segment.

The confectionery market was characterized
by heavy price promotion and softness in select
areas. In additioa, the confectionery industry
overall was hurt by numerous false reports of
product tamperings, principally during the
Halloween season.

During the year 3 number of products were
reformulated to improve quality and taste, and
additional package sizes were b.ought to market.

To achieve a better competitive position and to
improve cfficiency, confectionery operations were
combined at the end of the fiscal year. This market-
ing realignment will enhance distribution and im-
prove the market reach for all of the candy brands.

Fisher Nut achieved several marketing suc-
cesses. Market share, units, and earnings grew
modestly despite overall industry softness. Fisher

continues to introduce creative new products to
supplement its traditional nut lines. The reduced-
sodium nuts introduced this year have proven
popular with consumers, benefiting overall growth.
Fisher now sells salted, unsalted, and reduced-
sodium nut products.

INSTITUTIONAL FOODS

Beatrice's Institutional Foods operations offer food-
service items 1o all segments of the food industry,
includirg restaurants, fast-food franchises, hotels,
and health institutions. In fiscal 1983, sales in-
creased 4 percent and carnings rose 45 percent from
1982's depressed level. Institutional Foods repre-
sents 18 percent of sales and 6 percent of camings
for the segment.

Sexton reported substantially increased unit
volume by emphasizing a strategy of stronger pene-
tration in established markets and product line
extensions such as fresh meats and produce.

Sexton also enlarged its sales force substan-
tially, streamlined operations in its 20 branches by
improving its computer network, and increased
operating efficiency.

During fiscal 1984 Sexton celebrates its 100th
anniversary as a top-quality food distributor.

OUTLOOK

Beatrice anticipates improved performance for

the Grocery segment during fiscal 1984 with most

grocery operations expected to show good gains.
For most brands, heavy emphasis will be placed

on improved product awareness and geographic

expansion. Particularty good volume gains are

expected in ethnic foods, margarine, and specialty

meats, where marketing spending will accelerate.
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International Food

Beatrice's International Food segment reported
increased sales and eamings in fiscal 1983. Sales
rose to $1.84 billion from $1.77 billion in fiscal 1982,
an increase of 4 percent. Earnings of $129 million
represented a slight increase from 1982.

Despite the weakness of world economies,
most operations showed good sales and earnings
gainsin Jocal currencies. The continued strength-
ening of the U.S. dollar weakened International
Food's reported results.

EUROPE

European operations experienced an increase in
sales of 2 percent while earnings rose 10 percent.
Europe represenied 55 percent of sales and 41
percent of the earnings for the segment.

Food distribution operations, particularly
Société Européenne de Supermarchés (SES) and
Etablissements Baud, S.A., in France, reported
improved sales and earnings results.

SES, one of the largest food retailers in France,
expanded by opening four new stores and remodel-
ing existing stores. SES is capitalizing on consumer
preference for larger supermarkets, which offer
competitive prices and wider assortments.

Baud, a wholesale food distributor, continued
to expand by promoting its urique “Super Discount™
merchandising program and by adding 15 new
FranPrix franchise supermarket outlets. At the same
time, costs were contained through aggressive
buying and cost control efforts. Baud has grown
more than 15 percent annually over the past five
years, outpacing its Paris area competitors.

Beatrice’s European specialty dairy
operations benefited from increased volume
during the summer seasoa and from pro-
ductivity improvements. Principal

R

products include ice cream and yogurt. The group
has increased its emphasis on quality and has suc-
cessfully introduced several new high-volume ice
cream novelties.

During fiscal 1983, Beatrice acquired Callard
& Bowser Nuttall, Led., an established manufacturer
of premium confectionery products in England.
The operation will be joined with Smith-Kendon,
Lid,, which has complementary linesand isa -
strong exporter. Y

Tayto, Ltd, in Ireland posted increasesin sales, 8
earnings and market share. Tayto is the market i
leader in potato crisps and currently isbuildingon  E£
this strength through the promotion of extruded
snacks, peanuts, and popcorn products. £

Conservera Campofrio, S.A., aspecialty meat |
joint venture in Spain, posted strong eamnings due ¥
to favorable raw material purchases, improved g
production trchniques and aggressive marketing. e
Continued efforts will be aimed at expanding :
Campofrio’s presence in the Spanish meat market. [

LATIN AMERICA

Latin American operations were adversely affected B
by lower currency exchange rates, increased labor ~ §E
costs, and difficulty in passing on price increases.
Sales increased 16 percent, and eamings declined

7 percent. Latin American operations represented
17 percent of sales and 34 percent of the earnings
for the segment.

In Venczuela, Industrias Savoy, C.A.. a major
confectionery and snack producer, increased its unit
sales by 10 percent. There was especially strong
unit growth in Savoy's chocolate and wafer prod-
ucts, spurred by increased promotion and pack- N
aging innovations.

Savoy is planning to increase its wafer pro-
duction capacity by 40 percent in fiscal 1984. In
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addition, Savoy is planning significant increases in
marketing expenditures.

Holanda, 5.A., the top producer of ice cream
in Mexico, saw 15 percent growth in unit volume
despite that country’s economic difficulties. The
operation continued to increase the size of its fran-
chise network, particularly in rural markets, from
its base in Mexico City.

Adliram S.A., a manufacturer of biscuits, candy
and confections in Brazil, has been successiul in
building a strong regional base. and now is looking
for growth in new regions.

CANADA

Canadian operations reported a 6 percent increase
in sales, while earnings rose 22 percent. Canada
represents 16 percent of sales and 16 percent of
earnings for the segment.

Canadian dairy operations reported good sales
and earnings increases over the prior year's strong
performance. Beatrice is increasing the size of its dairy
customer base, largely because of its ability to
provide quality service to chain stores and a full
line of dairy products. New products currently being
introduced include flavored soft-spread cream
cheese and new yogurts, including a custard-style

Colonial Cookies, Lid., added a number of new
products to its line, and showed excellent growth
despite a flat industry environment. Colonial aiso
experienced significant improvement in margins,
cue in part to commodity price declines. In 1984,
Colonial will increase marketing support for many
of its branded products.

AUSTRALASIA

Australasia operations posted a sales decline of 5
percent and an carnings decline of 28 percent.
Australasia accounted for 12 percent of sales and

9 percent of earnings for the scgment. The declines
resulted from start-up costs of a new plant for the
specialty meat operation, :
higher raw material costs,
and sluggish consumer

LT

demand experienced by the non-confectionery
operations.

Red Tulip Chocolates Pty., Ltd., was able to
benefit from Australia's traditionally strong Easter
confectionery sales before the drop in consumer
spending began. Red Tulip continued to penctrate
new markets.

In food distribution, Manassen Lucchitti Co.
Pry.. Lid., posted excellent sales increases by
mecting the growing demand for imported gourmet
cheeses. The operation increased its cold storage
capabilities and added new complementary lines.

NEW VENTURES

In November, Beatrice acquired a majority owner-
ship position in Winner Food Products Limited.
Hong Kong. Winner produces and distributes
specialty Chinese foods, snacks, beverages, and
edible oils for Hong Kong and export markets.

In March 1983, Beatrice. the City of
Guangzhou (Canton), and the China International
Trust and Investment Company broke ground for
the joint venture parnership’s first production
facility in Guangzhou.

The partnership will complete the 130,000-
square-foot plant in May 1984. Guangmei Foods
eventually will produce canned vegetables, snack
foods, fruit juices, and soft drinks for the China
market and export.

OUTLOOK

Beatrice is positioned well to sustain volume
increases despite continued sluggish economic con-
ditions in many international markets. Low-ocost
convenience food items dominate the product lines.
Growth in local currencies should be good, although
reported eamnings will be dependen on the stability
of currencies in relation to the U.S. dollar.
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Beatrice's Consumer, Industrial & Chemical seg-
ment reported declines in both sales and eamings.
Sales for the segment were $1.9 billion, a decline
of 8 percent from $2.1 billion in liscal 1982. Earn-
ings declined 1 percent to $233 millicn, compared
with $236 million last year.

Weak demand in the industrial and chemical
areas was respoasible for the declines. Productivity
improvemeats and streamlining of operations
allowed 2n increase in operating margins.

CONSUMER
Most Consumer operations performed well last year.
Sales declined 2 percent, while carnings rose 20
percent. The Consumer area represents 51 percent
of sales and 54 percent of carnings for the segment.
Home product operations, with several new
product introductions, posted good sales and
carnings gains despite weak industry conditions.
Recognizing the strength of the remodeling and -
rehabilitation markets, leading brands such as
LouverDrape and Del Mar window coverings, and
Stiffel lamps capitalized on this trend. Stiffel intro-

duced a new lower-priced collection of lamps which

appeal to contemporary tastes. Del Mar expanded
its distribution

tory levels. In addition,
an unusually wet sum-
mer hurt demand for

Melnor lawn sprinklers.

Improved productivity and product mix aided
Samsonite results as earnings rose sharply while
sales continued to be depressed. Earnings domes-
tically and in Europe increased, more than offsetting
declines in other foreign markets. A doubling of
advertising dollars and the introduction of several
new softside luggage and attaché products provided
upward momentum in the last half of the year for
domestic luggage.

Day-Timers, Webcraft, and Sax Arts & Crafts
continued their consistently successful perform-
ances. Expansion of the customer base contributed
to the gains.

Leisure apparet, led by E.R. Moore, Velva
Sheen, and Swingster, experienced moderate sales
and earnings gains. The mid-year acquisition of
Dunbrooke Sportwear aided results. These opera-
tions successfully market apparel that capitalize on
the popularity of video games, western wear, and
football. Swingster boosted its capucity through
the addition of a new facility.

INDUSTRIAL

Sales of Beatrice's Industrial area declined 17
percent. Earnings declined 13 percent. These
operations account for 27 percent of sales and
25 percent of eamings for the segment.

Despite continued sluggishness in the housing
industry, Culligan’s sales and eamings rose from
last year's levels. The decline in residential water
softener sales was offset by continued improvement




in sales of residential drinking water systems. Sales
in Europe were particularly strong.

Culligan’s results were aided by productivity
improvements and a better balance'in its product
line.

Everpure’s sales and camings also increased,
due in part to the introduction of its new Insurice
water filtration system, which reduces lime scale
and taste problems in commercial ice-making

The sharp decline in agriculture, automotive
and heavy equipment activity due to the recession
depressed results of both Brillion and Harman
Automotive. Sluggish demand for certain industrial
comporents also reduced earnings. Productivity
improvements and cost reductions limited the
extent of the declines in these areas.

Food service eyuipment operations reported
modest declines in sales and earnings but signifi-
cantly outperformed their competition. Product
line extensions from Bloomyfield and Wells and
growth in the fast-food restaurant customer base
contributed to the gains in market share.

Taylor Freezer's sales increased domestically,
but sluggish demand abroad and the strong dollar
resulted in weaker export sales.

Minnesota Valley Engineering cxperienced
a decline in sales and eamings due to reduced
demand for liquified-gas equipment.

CHEMICAL
Beatrice's Chemical business had declines of

8 percent in sales and 20 percent in eamnings com-
pared with a record performance last year Chem-
ical operations represent 22 percent of sales and
21 percent of carnings for the segment.

Several operating arcas were affected by the
recession. Research and development expenditures
rose, and market shares were either maintained or
increased in a difficult operating environment.

Plastics and coatings, principally Fiberite and
LNP were affected by sluggish demand in the auto-
motive, construction, com-
mercial aviation, and elec-

trical machinery markets. Growth in the defense
business was not enough to offset other weaknesses.
A new plant was opened in Texas for the manu-
facture of advanced composite plastics.

Synthetic resins performed well during the past
year. Results were bolstere by increased demand
as well as declining raw material prices. The intro-
duction of new resins for waterborne coatings
contributed to market share gains. Plant capacity
for synthetic resins is currently being expanded in
California.

The domestic leather chemical business was
depressed by low consumer demand but Stah!
Finish did relatively well in this environment.
Demand in European markets was sluggish but
market share increased.

Industrial inks and adhesives also experienced
good growth. The stability of the packaged food
industry—a major market —and new products
permitted volume and market share gains.

Lubrigants and paints declined due to weak-
pess in industries served such as metals, petroleum
and shipping.

Standard Dry Wall benefited from improved
demand in repair, maintenance and renovation and
should continue to advance with the recent surge
in construction activity.

OUTLOOK

Consumer products and services should maintain
strong volume and earnings trends. New products
in the home, luggage, and leisure apparel categories
should contribute to the expected growth.

Early signs point to some improvement in
demand in industrial and specialty chemical mar-
kets. Greater efficiencies in operations should
result in improved margins as the markets recover.
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Growth Through Marketing
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Marketing is more than just selling a product. It
involves identifying consumer preferences and needs,
creating awareness of the product, and selling the
product at a competitive price. Marketing also involves
identifying the appropriate channels of product distri-
bution and developing strong trade relations.

The following pages highlight how different
Beatrice operations met a variety of marketing chal-
lenges during fiscal 1983, and showcase some marketing
programs that are being undertaken in fiscal 1984.

The coupons on pages 21-24 are included so that
stockholders can sample some of the quality products
in the Beatrice family.
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COCA-COLA AND ARROWHEAD are official sponsors of the 1934 Summer

Olympics in Los Angeles, a3 they were in 1932 whan the games were last held there. 7
The companias are using their exclusive association with the worlds mast k4
cdcbmdwﬁngnwwldwlhvmbo[mbbmdthmm&lifm Din

Marketing efforts, including sales promotions, youth activities and advertising
tied specifically to the Olympics, already are under way.
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BEATRICE FOODS is one of the leading 4
suppliers of Girl Scout cookies in the
country and has achieved this distinction Kid
by supplying a quality product and pro- :
viding aggressive marketing support for
the Girl Scouts who sell the cookies. g
Beairice was the first Girl Scout supplier 23
to introduce a sales ki

which inchudes a theme for the annual
cookie sale, training posters for the Girl
Scouts, end a “hot line” telephone service.
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| MARTHA WIHITE, the second argudprodce of ors
el and grit in the country, has faken sim at its myjor

tained in & mesh boiling
by consumes i toste bettex
and no chessicol additives.




SHEDD'S began the national roll-ous of its new Country Crock
sproad late in 1982 ofter an extensive marke: testing prgram. M&
- Spread, bocked By strong telavision and print advertising, is now the
Justest growing spread in the country. Its crock container and three-
pound size were firsts in the industry. SMddiSpvudd’ocoMauu
Wﬁmmbmthmm
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DEL MAR WINDOW COVERINGS, creating a point
of difference with a “shade of difference” introduced
SoﬁthShde:émngﬁxdlm The pleated fabric
shades cre very pop and interior
designers because they pmdalhawmtko/a/abn:
wilhtk/a:ﬁombhlookdio’i:omalblindt Sales of
the product grew dramaticelly throughout the ysar in a
sluggish industry.

ﬁedapprwchtotmdc
show marketing. Using & “common customer”
approack, companies now reach the marketplace
together under the Beatrice Foods umbrella. This
nppmach was implemented recently at the National
American Wholesale Grocers Association INAWGA)
conveniion in Chicago (above left). A similar booth
{top). combining all products of the confectionery
group, was used earlier this year at the Iniernational
Sweets and Biscuixs Fair in Cologne, West Germany.

FISHER NUT has introduced a line of reduced sodium nuts which contain only haif the

added salt of Fisher’ established line of nuts. The new product responds to consumer con-

cerns about the level of sodium in their diets. The introduction is backed by increased

advertising and marketing programs, aimed both at consumers and the trade. The national

advertising program uses the theme, “At Fisher we take the nut very seriousiy.” (U @ s auiia,

BEATRICE FOODS, long a spplier of private label

cream chesses, is increasing ies visibility in the branded 4
cream cheess segment with thu introduction of Meadow 23
Gold brunded products. The mew pmdacamlmuﬁmg iy
ﬁvmthahth_yrxomcd dairy trode name. o

The product is competing well with the rumber one
brand in the countyy in severad markets.”







Free Swiss Miss &'hr'hnm-wuammmmdmhmpmmmw—dn

Miss® Pedding B 0 you We will ywuptos
Pudding Bars of $2.50 plus ¢ handilrg provided you and the customer have complied wich the terma of this
K Coupon may not be assigned of d by you. L proving dMVoi:';‘M
Any carton Pudding Bars ml—ubm d for redempdon mast be shown upos request.
one oft0 ibited, tazed or ise restrh Godmly-ocuh.llU.S.A.Cdvdul/mt Camomer o
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Ratailer: You are suthorized s our agent 10 provide the bearer of this coupos with any one package of
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Eleven Year Review'

o2
1983 1982 1981 1980
In Millicns Net Sales $9,188 $9,024 $8,773 $8,291
‘Operating Expenses:

Cost of Sales 6,597 6,682 6511 6,153

Selling and Administrative 1,718 1529 1,432 1,360

Depreciation 182 163 156 142

8,494 8,374 8,099 7,655
Gross Operating Margin 4 650 674 636
Interest Expense €14) (90) (96) o
Interest Income and Other Income (Expense)  (314) 59 3 29
Pre-tax Earnings 266 619 611 574
Income Taxes 217 299 302 286
Earnings Before Equity in Earnings

of Affiliated Companies, Minority

Interests, and Special Items 49 320 309 288
Equity in Earnings of Affiliated Companies,

Minority Interests, and Special ltems {6) 70 (5) 2
Net Eamings $ 43 $ 390 $ 304 $ 290
Total Asscts $4,732 $4.744 $4,237 $3.980
Long-Term Debt $ T2 $ 79 $ 691 $ 659

1983 Supplemental Dama
Excluding Special Charges
Per Common Share Earnings:

Primary $ 3.06%* s 27 $ 3.02% $ 294 $ 281

Fully Diluted $ 291 s 27 $ 287 $279 $ 267
Dividends 3 1.50 $ 140 $1.30 $ 120
Book Value $19.77 $21.95 $19.63 $17.95
Market Price:

High $25.13 $23.50 $24.50 $2425

Low $12.00 $16.75 $16.25 $18.50
Dividend Payout Ratio 49.0%*** 555.6% 46.4%* 44.2% 42.7%

Ratios/Percent Current Assets to

Current Liabilities 1.60:1 1.73:1 2.13:4 1.96:1
Pre-tax Return on Sales 6.6%** 2.9% 6.9%% 7.0% 6.9%
Aftertax Return on Sales 3.6%** S% 35%* 3.5% 35%
Effective Tax Rate 46.5% % 81.5% 48.2%* 49.4% 49.8%
Retum on Average Equity 13.1%% 1.9% 13.6%* 14.5% 15.1%
Long-Term Debt to Equity 34.9% 313% 31.7% 32.9%

* Amounts have not been restated for capisalization of leaws prior to 1978 ch 0 LIFO method for valuing i ies prior to 1982

ﬂcbvn[manmumﬁman(FMBS?)pmmm

**Special items (gain on the sale of the Dannon busi and lazive effect of ing change for investment tax credst) total

$77 million. Per share data and ratios are computed before these special itemwss.

= For information p only, thess statistics are

oftartaz) egainst 1980 aarnings. See Letter 1o Stockhokders for

m@ﬁgwcw:mmsmm(mamm
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| Discussion and Analysis of Operations and Financi Condition’

o4

Y

Fiscal 1983 Compared to 1982

Net sales rose 2 percent to $9.2 billion. Segment eamings reached
$773 million, an increase of 7 percent, in part due to the acqui-
sition of beverage operations in the fourth quarter of fiscal 1982
and during fiscal 1983. Net earnings decreased from $390 mil-
Tion to 343 million as a result of special charges of $278 million
in the current year and gains of $77 million for special items

in the prior year.

SEGMENT RESULTS

Dairy & Agri-Products net sales were 6 percent lower at $2.0 bil-
on and segment earnings 7 percent lower at $123 million due
lacgely to the U.S. recessionary economy's effect on selling
prices, unit volume and margins at agriproducts operations. In
addition, the absence of the Dannon business, which was divested
in the second quarter of the prior year, adversely affected net
sales and segment earnings comparisons.

Beverages net sales rose 56 percent to $1.1 billion and
segment eamings increased 67 percent to $111 millivn primarily
due to the acquisition of the Coca-Cola Bottling Company of Los
Angeles, The Buckingham Corporation and other beverage
companies whose combined sales and earnings exceeded the -
prior year sales and eamings of divested Royal Crown bottling
opcrations. Beverages segment earnings were also favorably
affected by higher margins from the acquired companies.

Grocery net sales were $2.3 billion, an increase of less than
1 percent while scgment earnings grew 9 percent to $177 million.
The improved margins resulted primarily from changes in prod-
uct mix to higher margin products at ethnic food operations,
higher selling prices at specialty meat operations and generally
lower cost of commodities.

The International Food segment, which was adversely
impacted by the continued strengthening of the U.S. dollar com-
pared to most other currencics, reported a 4 percent net sales
increase to $1.8 billion and segment eamings of $129 million, an
increase of less than 1 percent. In local currencies, net sales
increased 17 percent and segment earnings 11 percent over the
prior yeat. These gains resulted primarily from unit volume and
selling price increases in Europe, Canada and Latin America as
well as acquisitions in Evrope and Latin America.

Consumer, Industrial & Chemical's net sales declined 8 per-
cent to $1.9 billion. The decline is due to the impact of the U.S.
recession on unit volume at industrial and chemical operations,
and the absence of net sales from operations divested since

'Mmmnmrderwﬁﬂ&lnwmbym&gmm
pege 5 and to the Consolidated Financial Si L

February 28, 1981, Segment earnings declined 1 percent to $233
million primarily due to lower net sales at industrial and chemical
operations and reduced operating margins at chemical opera-
tions. The decline was partially offsct by higher segment earnings
at consumer product operations. Changes in currency exchange
rates adversely affected reported results.

OTHER RESULTS

Interest income declined 41 percent and interest expense
increased 27 percent, both of which were associated with the
use of cash for acquisitions, primarily in the Beverages segment.

Special actions announced in the fourth quarter of fiscal
1983 resulted in pre-tax charges of $345 million ($278 million
aftertax). These charges include a $188 million goodwill write-
down, a $127 million pre-tax provision for planned divestitures
and a 530 million pre-tax provision for a voluntary early
retirement program.

In fiscal 1983, Beatrice adopted FASB 52 for foreign cur-
rency translation. This change reduced net foreign currency
translation losses and other expenses included in fiscal 1983 et
earnings by $11 million. After giving effect to FASB 52, transla-
tion losses were $13 million in fiscal 1983 compared to $2 million
recorded under FASB 8 in the prior year.

The effective tax rate increased to 81.5 percent from 48.2
percent, due to the goodwill write-down which had no tax bene-
fits associated with it. Excluding the $188 million goodwill write-
down, the effective tax rete would have been 47.8 percent.

Ty
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Fiscal 1582 Compered to 1961

Net sales rose to $9.0 billion, sa increase of 3 percent. Segment
ecammings were $724 million, an increase of less than 1 percent
due to a $36 million LIFO charge. Net eamnings increased

28 percent to $390 million.

SEGMENT RESULTS

Dairy & Agri-Products net sales declined 2 percent to $2.2 billion
Mydu!o!hedivesﬁmdthebammmdunit
volume declines in agri-products operations. Segment eamings
dedimdSpemennoSBlmiﬁmduetodecreaseddairymd
Wmmumdmmmmm
ment of a class action anti-trust lawsuit which were recorded in
the prior year

Beverages net sales were 13 percent higher at $705 million
primarily due to increased selfing prices and unit volume at the
Royal Crown bottling operations prior to divestiture and the
acquisition of Coca-Cola Bottling Company of Los Angeles and
The Buckingham Corporation in the fourth quarter. Segment
earnings, which dectined 15 percent to $66 million, were nega-
ﬁvelyuﬂeaedbyboduLIFOdmgeoBmmimonandthe
effects of weather-related crop damage in Florida at Tropicana
Products, Inc.

Grocery net sales increased 6 percent 10 $2.3 billion pri-
marily due to new products and higher selling prices at grocery
Openﬁons,ncwptodtmmexpmdinggeognphicmarkc(
Wuq;edakymopaaﬁom,n!upmmodonsaz
institutional fcod operations and selling price increases of con-
fecticrery and snack products The increase in segment carnings
o(JpacenttoSlGZmillionmamﬂloﬁncreawdnﬂssla
partially offsct by a LIFO charge of $5 million and reduced
margins at institutional food operations.

International Food net sales increased 1 percent to $1.8
bilkion. Segment camings increased 19 percent to $129 million
pﬁnmﬂyduenoimprovedm..ﬁmonhighermnlanhﬁn
American and Canadian operations and the absence of litigation
expmwhichvueincurredinthepﬁaymcmngesin
cmyexchmgemaadvumlynﬂectedmponodmﬂa.

Consumer, Industrial & Chemical net sales rose 2 percent
to $2.1 billion primarily due to increased unit volume and scll-
ing prices of chemical products and i ts at consumer
mndmopenﬁompnﬁaﬂydsetbydwbsofsalutmm
divested operations. Segment earnings were lower at $236 mil-
lion, a decline of 3 percent, due to a LIFO charge of $14 million
and the adverse effect of changes in currency exchange rates.
Excluding the effect of the LIFO charge, segment earnings
increased 3 percent.

OTHER RESULTS

Unallocated operating expense increased due to costs associated
with an increase in the corporate self-insurance reserve and
other corporate programs.

Interest income rose 93 percent to $78 million due to an
increase in the level of short-term investments and generally
higher interest rates through most of the fiscal year. Interest
expense declined 7 percent to $90 million due to 8 reduction in
long-term debt through most of the fiscal year.

Losses and provision for losses on divestitures were reduced
due to the gain on the sale of Royal Crown bottling operations.
Net other income was substantially lower due to a gain on the
sale of debentures realized in the prior fiscal year. Capital gains
and lower foreign tax rates were the primary reasons for the
improvement in the effective tax rate from 49.4 percent to
48.2 percent.
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3€. Discussion and Analysis of Operations and Financial Condition, continued

FINANCIAL CONDITION AND INFLATION
Interual Funds: Funds are derived primarily from operations;
however, from time to time additional debt and/or equity is
required. Cash provided by cperations was $603 million in
fiscal 1983 compared to $623 million in fiscal 1982 and
$559 million in fiscal 1981.

During fiscal 1983, 1982 and 1981, the other pcmary
sources of funds were the isuance of long-term dede, shoet-

term debt and the proceeds from the sale of various operations.

During this period significant funds were used for the acquisition
of companies, capital expenditures and dividends. Additional
details can be found in Notes to Consotidated Financial
Statements. Operations are expected to be the primary source
of cash in fiscal 1984 mthdmmueonm’bunngmbnmml
additional amounts.

Working Capital: At February 28, 1983, current amets exceeded
current liabilities by $816 million, a decline of $105 million
from the prior fiscal yearend. The decline was caused primarily

_ by a9 perceat reduction in inventories resulting from improved

control of raw material and finished goods inventory levels and
the absence of inventories of operations divested during fiscal

1983. In addition, short-term debt increased 51 percent to help
finance several acquisitions and the purchase of treasury stock.

Leverage: The total debt to cquity ratio at fiscal 1983 year-end
increased to 47 percent from 39 perceat at the end of fiscal
1982. This change is principally due to the increase in short-
term debt, the 2:crease in retained earnings from special charges
taken in fiscal 1983 and the cumulative foreign currency transias-
tion adjustment. The balance in other noncurrent Eabilitics
increased 119 percent froro fiscal 1982 year-end due to the :
establishment of reserves for losses on divestitures and for the
voluntary early retirement program.

At February 28, 1983, informal lines of bank credit and
revolving credit agreements of approximately $523 million
were available if needed for short-term bquidity. Management
considers the current sources of liquidity acceptable for the
near-term and does not anticipate a material change in the
nature of its liquidity needs unless a significant acquisition
arises in the future.

hﬂh The high rate of inflation experienced throughout
. thgwrudmmgmtywshasmmedthemoldomg

~its businesses and, accordingly, has taken steps to minimize
those effects and the related tax consequences. This includes
- the change to the LIFO inventory method for the major pertion
of its domestic inventories in fiscal 1982.
Additional information on the impact of inflation can be
found in note 13 of Notes to Consofidated Financial
Statements.

Capital Expesditures: Net expenditures for property, plantand [
equipment during fiscal 1983 totaled $211 million, slightly ¥ A
lower than the $216 million speat in fiscal 1982 and $215 million B
spentin fiscal 1981. Capital expenditures are expected to increase
in fiscal 1984. Spending levels will be influenced by economic
conditions.

business. Management recognizes the effects of inflation on

3 Gy Sop £ R 5




Consolidated Balance Sheet

o'
As of Last Day of February, 1983 and 1982 a [
ASSETS
T,
{in Milions Except Share Dasa) 1983 1982 "
Current assets: -
Cash $ 1336 s 756 &3
Short-term investments, at cost which approximates market 130.7 1492 s
Receivables, less allowance for doubtful accounts of $26.8 (1982 —$26.4) 892.4 8748 :;
Inventories 231.0 965.1 38
Other current assets 129.4 1142 K
Total current assets 2,167.1 2,1789 %
Investmeats in affiliated companies 4.7 532 &
Net property, plant and equipment 1,664.4 15278
Intangible assets, principalty goodwill 7587 863.1
Noncurrent receivables 885 848 :
Other noncurrent assets 33 36.1 3
47317 $4.7439 &
LIABILITIES AND STOCKHOLDERS' EQUITY 1
Short-term detx $ 2053 s 1382 i
Accounts payable s335 579.4 A
Accrued expenses 95.7 489.3 B
Current portion of long-term debt 628 510 o
Total current liabilities 1,3513 12579 P f
3
Long-term debt T4 759.0 ';
Other noncurrent Kabilities ms 101.7 i3
Deferred income taxes 85.4 108.2
Deferred income 25 246 9
Minority intercsts 625 705 3
Stockholders’ equity: r
Preference stock (without par value) 3
Authorized 20,000,000 shares. "
Issued and outstanding 4,896,656 shares (1982— 5,001,308 shares) at stated values. 258 259.2 E‘
Common stock (without par value) A
Authorized 200,000,000 shares. ke
Issued 101,635,032 shares (1982--98,543,633 shares) at $1.85 stated value. 183.0 1823 :
Additional capital 161.4 1074
Retained earnings 1,750.7 18738 A
Treasury stock 2,551,490 shares at cost (1982 104,901 shares) 49.9) (&)] i
Cumulative foreign currency translation adjustment (89.2) -
Total stockholders’ equity 22148 2420
4,731.7 $4,743.9 =

Seu Notes to Consolidated Financiol Sh
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- - Statement of Consolidated Earnings

58.

32 Years Ended Last Day of February, 1983, 1982 and 1981 §
{In Mions Except Por Share Date) 1983 1982 981 Fe
Net sales $9,188.2 $9,023.5
Cperating expenses:

Cost of sales, excluding depreciation 6,597.2 6.681.8
Selling and administrative expenses, excluding depreciation 1,7152 1,528.6
Depreciation 181.6 163.2
Total operating cxpenses 8,494.0 8373.6
Gross operating margin 6942 649.9
Otber income (expense):
Interest income 458 7
Interest expense (113.8) (89.8)
Gains (losses) and provision for losses on divestitures (140.1) (13.1)
Goodwill write-down (187.6) 9.7
Prcvision for voluntary early retirement program (30.0) -
Other, net (2.8) 39
Total other income (expense) (428.5) (31.0)
Earnings before income taxes, equity in earnings of
affiliated companies, minority interests and special items 268.7 6189
Provision for income taxes 216.5 298.6
Eamings before equity in earnings of affiliated companies,
minority interests and special items 49.2 3203
Equity in carnings of affiliated companies 6.6 64
Minority interests (12.6) (13.5)
Eamings before special items 43.2 313.2
Special items* - 76.9
Net eamings $ 432 $ 390.1
Primary earnings per share:
Before special items s s 302
Special items® - 78
Primary eamings per share s 27 $ 380
Fully diluted eamings per share:
Before special items s .27 $ 287
= Special items® - il
R Fully dituted eamings per share s 27 $ 358 $ 279
g million 32207 million the sale share
m:aumwl oﬁm':/mthlcmh:l,v m::m)ﬁwn dmlmmﬂ":;'ﬂd mo/&ﬁprm%%wm

Soe Notes to Consolidated Financial Stat




Statement of Consolidated Stockholders’ Equity

o9
N
Ycars Ended Last Day of February, 1983, 1982 and 1981 33,
-
Number of Shares {In Th: ds) Stockholders’ Equity /In Millizns)
Cumulative
b Foreign
y; lssued lssued Currency
’ Preference  Common Treasury Preference Common Additional Retained Treasury Translation
Stock Stock Stock Stock Stock Capital Eamiags Stock Adjustment
Balance, February 29, 1980 5001 969%0 35 $261.1 $1794  $ 911 $14734 § -— s -
Net earnings - - - - - - 3042 - -
Ccaversion of preference stock 21) 93 - (1.3 2 13 - - -
Coaversion of debentures - 618 - - 1.1 124 - - -
Exercise of stock options - 104 - - 2 1.5 - - —
; Stock coatributed to employee
3 stock benefit plans
- 8 (forfeitures shown
3 as treasury stock) - 43 10 - 1 5 - - -
g Dividends paid on:
2 Common stock - - - - - —  (126.5) — -
i Preference stock - - - - - - (17.0) - -
’ Sundry - - % - - 1 - 1) -
| Balance, February 28,1981 5010 97838 81 2596 1810 1069 1,634.1 8y -
: Net eamings - - - - - — 390t - -
; Conversion of preference stock 9 24 (V1)) (4 - - - 3 -
Coanversion of debentures - 26 (56) - 4 6 - 1.0 -
- 6 8) - - 2 - - -
- - 5 - - 1) - - -
- - 100 - - - - 1.9 -
- - - - — (1369 - -
- - - - - -~ (169) - -
- 650 - - 12 (2) 34 - -
5001 98544 105 2592 1823 1074 18738 ) -
- - - - - - 432 - -
(104) - (205) 54) - 28 - 2.6 -
- - (108 - - - - 2.1 -
- 57 11 - 1 N - —_ -
- - 2,746 - - - - (53.9) -
- 3034 - - 56 50.5 - — -
- - - - - - (149.9) - -
- - - - - - (16.8) - -
- - - - - - - - (89.2)
4897 101,635 2551 $253.8 $188.0  $161.4 $1.7507 $(49.9) $(89.2)
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Statement of Consolidated Changes in Financial Position

34, Years Ended Last Day of February, 1983, 1982 and 1981

o Iy o i it A R

{In Millions} 1983 1982 1981
Cash provided (used) by operations:
Earnings before special items $ 43.2 $3132 $304.2
Items which did not currently use cash:
Depreciation and amortization 220.0 182.8 170.6
Goodwill write-down 187.6 9.7 6.4
Increase in divestiture reserve, current and noncurrent 106.8 40 K
Deferred taxes and other items 234 41.5 248
Cash provided by camings before special items 586.0 591.2 506.6
Changes in working capital items affecting operations:
{Increase) in receivables (39.4) 40.3) (10.9)
Decrease in inventorics 60.6 70 47 B
(Increase) in other current assets (17.3) (51.7) (8) B
Increase in accounts payable and accrued expenses
other *han divestiture reserve 135 1167 224
Cash provided by operations 6034 622.9 559.0
Cash provided (used) by investment activitics: b
Net expenditures for property, plant and equipment (210.6) (216.0) (215.1) §
Property, plant and equipment acquirced through purchase of other companies (212.9) (226 1) 9.6)
Intangible assets acquired (113.4) (434.6) (18.1) [
Investments in affiliated companies 4.5 (.8) 4.4). ¢
Change in noncurrent receivables (4.3) 6.8 42.7)
Disposal of net property, plant and equipment of divested operations 348 593 247
Sale of the Dannon business - 545 -
Other items 13.2 4.3) 10.5
Cash used by investment activities (497.7) (761.2) (254.7)
Cash provided (used) by financing activities:
Increases in long-term debt, including current portion 186.3 1334 178.6
Fair value of common stock issued for assets of purchased companies 56.1 - -
Issuance of common stock upon conversion of preference stock and debentures 75 20 150
Preference stock and debentures (net) retired upon conversion into common stock .5 2.0 (15
Purchase of treasury stock (539 (1.9 —
Reductions in long-term debt, including current portion (166.5) 53.0) (123.8)
Increase (decrease) in short-term debt 7.7 15.8 (21.3)
Other items (1.6) 5.1 134
Cash provided by financing activities 100.1 99.4 469
i
Cash provided (used) before dividend payments 2058 (38.9) 3512
Cash dividends paid (166.3) (153.8) (143.5) ¢
Increase (decrease) in cash and short-term investments 395 (192.7) 207.7
Cash and short-term investments at beginning of year 2248 417.5 209.8
Cash and short-term investments at end of year $264.3 $2248 $417.5
See Notes to Consolidated Financial Statements.
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Notes to Consolidated Financial Statements
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35.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

. Principles of Consolidation. The consolidated financial
statements include all significant majority owned subsidiaries.
Intercompany transactions and balances have been eliminated
in consolidation. Investments in most 20% to 50% owned com-
panies and joint ventures (affiliated companies) are carried on
the equity method. Subsidiaries operating outside the United
States are included on the basis of fiscal years generally ending
on December 31.

[

Inventories. Inventories are valued at the lower of cost or market.
Prior to 1982, inventories were stated principally on the first-in,
first-out (FIFO) cost basis. Beginning in 1982, substantially all
inventories located in the United States are stated on the last-in,
first-out (LIFO) cost basis. For all other inventories, primarily
international, the FIFO cost basis is generally used. The FIFO
amount of inventories exceeds that of the LIFO inventories by
approximately $54.8 million and $51.8 million at February 28,
1983 and 1982, respectively.

Net Progerty, Plant and Equipment. Property, plant and equip-
ment are stated at cost. The lease rights of capitalized leases and
capitalized interest costs are recorded in the batance sheet as
property, plant and equipment. The related lease obligations of
the capitalized leases are accounted for as liabilities.

Depreciation is provided principally on the straight-line
method for financial reporting purposes and on 3ccelerated
methods for income tax purposes where possible. Amortization
of capitalized leases and capitalized interest costs is included
with depreciution expense. The amount of interest capitatized
was not material in any year.

Intangible Assets. Intangible assets (principally goodwill)
generally are amortized using the straight-line method over
periods not in excess of 40 years. Amortiz.d amounts are not
accumulated but are deducted directly from the related asset.

Goodwill is written down when there is evidence of a
permanent loss in its value. Such write-downs in 1983 included
$170 million associated with Tropicana Products, Inc.

Income Taxes. Certain items of income and expense (principally
depreciation, provision for losses on divestitures, self-insurance
and deferred compensation) are reported differently for income
tax purposes than for financial reporting purposes. The tax
effects of such differences are reflected in the financial state-
ments as prepaid or deferred income taxes.

Beginning in 1982, investment tax credit is recognized on
the flow-through method. In prior years, investment tax credit
was deferred and amortized to earnings over the lives of the
related assets over a maximum of seven years.

Calculation of Eamings Per Share. Primary eamings per share
is computed by adjusting net earnings for preference stock
dividends and the after-tax interest expensc on the 474% deben-
tures, and dividing that amount by the weighted average number
of shares of common stock and common stock equivalents (stock
options and 4%% debentures) outstanding during the period.
Fully diluted eamings per share is computed by adjusting net
earnings for the aftertax interest expense on all convertitie
debentures and dividing that amount by the sum of the weighted
average number of shares of commoi stock and shares issuable
for stock options and for the assumed full conversion of prefer-
ence stock and convertible debentures. If the effect of the
assumed conversion of any security is anti-dilutive, then the pri-
mary earnings per share calculation is vsed for that security in
the determination of fully diluted earnings per share.

Pension Plans, Beatrice has pension plans which cover salaried
employees and certain hourly-paid employees. In general, itis
Beatrice's policy to fund pension costs currently. Approximately
80% of Beatrice's prior service costs are amortized to expense
over periods not exceeding thirty years. The remaining ptior
service costs are being amortized over a forty year period.
Beatrice contributes to other plans jointly administered by
industry and union representatives.
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Noa 1) Summary of Significant A ing Policies, continued

Accounting Changes. During 1983, Beatrice adopted the pro-
vigions of Statement of Financial Accounting Standards No. 52
(FASB 52} for foreign currency traadation. This change reduced
net foreign currency translation losses and other expenses
included in fiscal 1983 net earnings by $11.2 million or an effect
of $.11 on earnings per share. Prior years’ financial statemeats,
which were prepared under the provisions of Statement of
Financial Accounting Standards No. 8, have not been restated,
since the effect would not be material.

During 1982, Beatrice made two significant accounting
changes. The last-in, first-out (LIFO) cost basis was adopted for
substantially all inventories located in the United States, resulting
in decreased pet earnings in 1982 of $18.8 million (per share
effect: $.19 primary; $.17 fully diluted). Pro forma effects of
retroactive application of LIFO to years prior to 1582 are not
determinable, and thus there is no cumulative effect on retained
earnings at the beginning of that year. Also in 1982, Beatrice
changed from the deferred method to the flow-through method
of accounting for investment tax credit. The cumulative effect of
the change was an increase in net income of $31.8 million (per
share effect: $.32 primary; $.29 fully diluted) for the first quarter
and entire year of 1982. If the flow-through rather than the
deferred method of sccounting for investment tax credit had
been used in 1981, net carnings and related per share amounts
would not be materially different from those reported.

Reclassificstion. Certain amounts for previous years in the
consolidated financial statements have been reclassified to
conform to the presentation used for 1983.

ACQUISITIONS AND DIVESTITURES
Acguisitions. During 1983, a number of companies

- were acquired in purchase transactions for $226.4
million in cash and 3.0 million shares of common stock. The
excess of purchase price over the fair value of the net asse’s
wquhedhasbeenmco:dedasaninungﬂ)lemwbeamor
tized over 40 years. The two largest acquisitions in 1983 were
Coca-Cola Bottling Company of San Diego for 3.0 miltion shares
of common stock and $23.9 million, and Termicold Corporation
for $115.2 million.

During 1982, a number of companies were acquired for
$642.6 million. The two largest acquisitions that year were the
Beverages Segment of Northwest Industries, Inc. (which in-
cluded the Coca-Cola Bottling Company of Los Angeles, The
Buckingham Corporation and their respective affiliates) for
$580.0 million, and LouverDrape, Inc., for approximately
$41.0 million.

The results of operations of companies acquired in purchase
transactions in 1983, 1982 and 1981 arc included in Beatrice's
results of operations subsequent to their respective acquisition
dates. The effects of these transactions were not significant to
Beatrice in any of those years except for the four acquisitions
mentioned previously. The summarized pro forma results of
operations, assuming these four named acquisitions were
acquired as of the beginning of 1982, are:

Pro Forma®
{In Millions Except Per Share Data) 1983 1982
Net sales $9.247 $9,635
Net earnings 40 280*
Eamings per share:
Primary 23 2.60*
Fully diluted 23 2.50*
Inchudes results of op through disposal date for companies divested
in both years.
**Before special items.
Divestitures. Beatrice has divested and planned the divestiture

of a number of operations in 1981, 1982 and 1983. The net after-
tax gains and losses and provisions for losses recognized by
Beatrice in 1981 were not material to Beatrice's results of opera
tions for that year

in 1982, Beatrice sold its Dannon yogurt business for a pre-
tax gain of $67.8 million ($45.1 million after-tax) and its Royal
Cruwn bottling operations for a pre-tax gain of $48.0 milfion
(332.4 million after-tax). In addition, Beatrice incurred losses, net
of gains, of $13.7 million pre-tax ($7.4 million after-tax) on other
divested operations. Beatrice also provided for losses on planned
divestitures in the amount of $47.4 million pre-tax ($31.9 million
after-tax). These losses are estimated to be incurred upon the
divestiture of a number of operations which management expects
to sell or close because they no longer contribute adequately
to Beatrice's corporate goals.

In 1983, Beatrice has continued this divestiture program and
has provided for additional losses on planned divestitures in the
amount of $127.4 million pre-tax ($75.0 million aftertax). In
addition, Beatrice incurred losses of $12.7 million pre-tax
(88.6 million after-tax) in 1983 on divested operations.

Tables presenting sales and segment earnings of operations
divested through the end of fiscal 1983 and operations to be
divested are included in the business scgment data presented on
page 5 of this report. In addition, identifiable assets of operations
to be divested can be found in note 10. ‘
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FA BAULANCE SHEET COMPONENTS LEASES
Walll The components of certain balance sheet accounts as Leased property is included in net property, plant and
- of the last day of February, 1983 and 1982 are: equipment as follows:
(In Millions) 1983 1982 (In Millions) 1983 1932
Ixrventories Real property $144.3 $141.8
Raw materials and supplies $ 2885 $ 1391 Machinery and equipment 556 45.4
Work in process 155.1 156.4 1993 1872
Fmisbed goods 4374 469.6 Less accumulated depreciation 61.4 63.6
Total $ 8810 - § 965.1 Net $1379 $123.6
Other Current Azsets Future minimum rentals under capital subleases as of February
Prepaid income taxes s 769 $ 629 28, 1983 are $6.5 million. Contingent rent under capital leases
Otber 52.5 513 was $1.2 million, $1.6 million and $1.3 million for fiscal years
Total $ 1294 $ 1142 1983. 1982 and 1981, mpective]y.
Future minimum payments under noncancellable leases as
of February 28, 198] are:
Net Property, Paat sad Equipment
Land $ 1306 $ 1094 Capital Operating
Buildings 9198 830.6 (In Millions) Leases Leases
Machinery and equipment 1,465.7 14185 1984 s 777 $ 263
2,516.1 23585 1985 2.7 200
Less accumulated depreciation 851.7 830.7 1986 . 19.6 14.2
y po 1987 168 109
Net $1,664.4 $1,527.8 1988 145 81
Later years 1420 26.7
Accrued Expesses Total minimum lease payments 2443 $106.2
Employee compensation and benefits $ 159.1 $ 166.1 Less estimated executory costs 20
Divestiture reserve 873 60.2 .
. Net minimurm lease payments 2423
Taxes, other than income taxes 394 363 .
I 1183 1360 Less amount representing interest 107.6
Other accruals 91.6 90.7 Present valhu:s:!net 1347
Toul $ 4557 4893 Sunimum fease payments ‘

Future minimum rental receipts under noncancellable operating

subleases as of February 28, 1983 are $2.9 million.

Rent expense for operating leases for 1983, 1982 and

1981 was:
tIn Millions) 1983 1982 1981
Minimum rent $52.5 $50.0 410
Contingent rent 42 5.8 128
56.7 55.8 53.8
Less sublease rentals 1.2 14 22
Net $55.5 $54.4 $51.6
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SHORTTERM DEBT AND COMPENSATING
CASH BALANCES

(8 The components of Beatrice's short-term debt and
related interest rates for each fiscal year are:

{ Dollars in Millions) 1983 1982 1981
Dom'aﬁc borrowings,

priccipally

commercial paper L3V $ 4 $ -
International borrowings,

principally bank debt 87 94 122
Total short-term debt at yearend 5209 3138 $122
Weighted average interest

rate at yearend 10.9% 15.1% 14.7%
Maximum amount cutstanding

during the year $261 $316 20
Average mount outstanding ; :

during the year 3192 $133 $119.°
Weighted average interest rate

during the year 142% 16.6% 17.1%

The average amounts of short-term debt outstanding during each
of the years are calculated by averaging all month-cod balances
for each year. The associated weighted average interest rates
are exclusive of the cost of maintaining certain compensating
balances. These average rates represent total short-term interest
expensc divided by the average balances outstanding.

Beatrice's credit lines are adjusted a; needs change. As of
February 28, 1983, Beatrice has $250 million commitied lines of
credit under revolving credit agreements, and $273 million
informal lines of credit, with both foreign and domestic banks.
Commitment fecs for these credit lines range between %4 and %
of 1% of the unused credit. Alternatively, in some cases Beatrice
hasmfo:mallyagreedtomaimaineompcnsaﬁngbalancsmging
between 3% and 10% of the unused credit. Such compensating
balance requirements were approgimately $1 million and $6
million as of February 28, 1983 and 1982, respectively. There are
no legal restrictions on the use of such compensating balances.
Borrowings under any lines of credit are at interest rates ranging
between prime and 104% of prime or, at Beatrice's option, bor-
rowings under the revolving credit agresments may instead be
priced at rates based upon U.S. doilar bank certificates of deposit
rates or provided in Eurodollars or other convertible currencies
at rates based upon the London interbank rate. At February 28,

1983, these revolving credit agreements are available to Beatrice
for periods of three and four years. Beatrice's informal lines of
credit as of the last day of February, 1983 and 1982 are:

{In Millions) 1983 1982
Maximum lines of credit: .

Domestic i $161 $168

Intemational 112 161
Borrowings under lines of credit:

International $ 2 $ 60

A LONGTERM DEBT
B The balance of long-term debt is composed of:

{In Millions) 1933 1982
Sinking fand debestures:

9% due 1983 to 1985 $ 20 $ 30
7%% due 1983 to 1994 218 222
8% due 1989 t0 2008 549 54.9
10%% due 1991 to 2010 150.0 1500
Coavertible szbordimated debentures:

74% due 1983 o 1990 27 33
64%% due 1983 to 1991 19.1 19.9
414% due 1983 to 1992 225 24.6
47%% due 1993 43 58
Other debt:

9.5% notes due 1983 85 8.5
7%% cotes due 1983 ' - 100.0
8% notes due 1983 to 1984 122 122
8.9% notes due 1983 to 1986 ) 200 250
814% notes due 1983 to 1987 111 115
9%% notes due 1983 w 1995 480 520
Zero coupon notes, payments due:

May, 1984 —$1143
Feb., 1992—5250.0

May, 2014—$114.3 1769 64.4
Miscellaneous, due

various dates through 2012

(10.5% weighted average

effective rate) 146.5 1226
Capital lease obligations

(77% weighted average effcctive rate) 1347 130.1

8352 810.0

Less current portion

(Includes capital lease obligations

of $16.1 and $15.4 for 1983 and

1982, respectively) 62.8 51.0

Total long-term debxt §772.4 $7590
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The 7%%, 6%4%, 4%,% and 4%% convertible subordinated
debentures are convertible into common stock at rates of 57.142,
43.716, 35.714 and 43.956 shares of common stock, respectively,
for each one thousand dollar principal amouct

During the fourth quarter of 1983, Beatrice transferred
short-term investments, which mature at the end of April 1983,
to an irrevocable trust established for the purpose of funding the
repayment of the $100.0 million 7%% notes due May 1, 1983.
Accordingly, the short-term investments of $106.5 million,
including accrued interest receivable, have been offset in the
balance sheet against the debt and the related accrued interest
payabie.

The aggregate annual maturities and sinking fund require-
ments of long-term debt, including obligations of capitalized
leases, for the five years following February 28, 1983 are:

{In Millions} Amount
1984 563
1985 1N
1986 42
1987 37
1988 25

8 STOCKHOLDERS’ EQUITY
Prefereace Stock. The components of outstanding
preference stock are:

{Dollars In Millions) 1983 1982

$2.70 Convertible,

$60.00 stated value,

4,386 shares in 1983 and

4,693 shares in 1982

Conversion price—$12.875 $ 3 s 3

$4.00 Convertible,

$10.00 stated value,

22,774 shares in 1983 and

24,907 shares in 1982

Couversion price—$20.00 2 2

$4.50 Convertible,

$100.00 stated value,

1,379 shares in 1983 and

2,590 shares in 1982

Conversion price —$22.62 1 3

Series A Cumulative Convertible,

$52.00 stated value,

4,868,117 shares in 1983 and

4,969,118 shares in 1982

Conversion price—$27.957 253.2 2584

Total $253.8 $259.2

All outstanding shares of preference stock are convertible into
common stock at the conversion prices stated above based upon
the respective stated values of each series, except the conversion
price of the $4.00 serics is based upon a value of $100.00 per
share. The reduction of outstanding shares of each series of
preference stock during fiscal 1983 was due to conversions into
common stock.

Ou: :tanding preference stock is redeemable at Beatrice's
option at the stated value, except the $4.00 series is redeemable
at $100.00 per share and the Series A is redeemable at $55.00
per share beginning August 8, 1983, declining t0 $52.00 begin-
ning August 8, 1986. In addition, the Series A stock may be
redeemed prior to August 8, 1986 only if the dividends paid on
the underlying common stock during the twelve months preced-
irg the redemption total at least 105% of the dividends paid on
the Series A stock. At the time any preference stock is redeemed,
Beatrice is also required to pay an additional amount equal to
all dividends accrued or in arrears on the shares being redeemed
through the date fixed for redemption. v

The preference stock is preferred as to assets over common
stock in the event of voluntary liquidation by an amount per
share equal to the then current redemption price. The preference
stock has preference upon involuntary liquidation in an amount
equal to the stated value of such stock, except the $4.00 series
has a preference of $100.00 per share. Aggregate liquidation
value of the preference stock as of February 28, 1983 and 1982
was $255.8 million and $261.4 million, respectively. There are no
restrictions upon retained earnings resulting from the excess of
the involuntary liquidation preference over the stated value of
preference stock.

Common Stock. As of February 28, 1983, an aggregate of
14,231,332 shares of Beatrice common stock was reserved for
issuance for:

Shares of Beatrice

Comron Stock

Exercise of stock options 2,000,000
Conversion of preference stock 9,195,099
Conversion of debentures 1975283
Incentive deferred compensation plans 1,060,950
Total 14231 332

In 1983, Beatrice's shareholders approved the “Beatrice

Foods Co. Performance Unit Plan” This plan is directly related
to Beatrice's financial performance and permits payment in cash
or Beatrice common stock at the end of the performance period.
The maxirr um number of shares of Beatrice common stock avail-
able for payment under the perfcrmance unit plan will not
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exceed 200,000. During the year, shareholders also approved the
“1982 Stock Option Plans” (individually the “1982 Incentive
Stock Option Plan” and the “1982 Non-Qualified Stock Option
Plan”). These plans permit purchase of Beatrice's common stock
at prices not less than 100% of market value at the date of grant.
The number of shares of common stock which may be issued
under the 1982 stock option plans, in the aggregate, may not
exceed 2 million. Options granted under these plans may not be
exercised during the first twelve months after the date of grant
and expire not later than ten years thereafter. Options may not be
granted under the 1982 plans after February 29, 1992. All other
stock option plans had ended by February 28,1983,

The shares under option at the beginning and end of the
year, and changes during the year, are:

1983 1982

Beginning of year 2037 107,998
Options granted 1,568,500 -
Options exercised - (14,283)
Options cancelled (69,487) (73378)
End of year 1519350 20337

The totai option price of options exercised during 1982 was
$.2 million. The total option price of options outstanding at
February 28, 1983 7 nd 1982 was §29.3 million and $.6 million,
respectively. As of February 28, 1983, no stock options were
currently exercisable.

Treasury Stock. During 1983, Beatrice announced plans to pur-
chase up to 3.0 million shares of its commeon stock to replace
stock issued for the acquisition of Coca-Cola Bottling Company
of San Diego. Additionally, in 1982, Beatrice adopted a plan to
#Acquire treasury shares for purposes of conversions, exercises of
stock options, and issuances under the incentive deferred com-
pensation plans. Total shares purchased under these plans were
2.7 million and .1 million in 1983 and 1982, respectively. Treasury
shares also were acquired in 1983 and 1982 upon the forfeiture
of shares previously issued under incentive deferred compen-
sation plans.

Retained Earnings. Retained earnings include approximately
$23.5 million and $19.7 million at February 28,1983 and 1982,
respectively, representing undistributed earnings of affiliated
companies.

Internationally, there are currency controls over the
remittance of dividends. The effect of these restrictions on the
payment of dividends is not considered significant to Beatrice's
consolidated operations.

There are no material restrictions on retained earnings.

d INCOME TAXES
The provision for income taxes for the years ended the
{ last day of February, 1983, 1982 and 1981 comprises:

(In Millions} 1983 1982 1981
Currest taxes:
Domestic Federal $155.3 $2113 $170.5
International 738 71.6 60.0
Domestic state and local 21.5 3> 330
250.6 N4 263.5
Defarred taxes:
Domestic Federal:
Accelerated tax
depreciation 140 127 123
Divestiture reserve 42.7) (11.8) 24
Voluntary early
retirement program {13.8) - -
Other 15.1 (18.1) 226
International (#3] (4.0) 57
Domestic state and local (5.9) 2.6) -
(34.9 (23.8) 8.2
Total $216.5 $298.6 $301.7

Earnings before income taxes, equity in earnings of affiliated
companies, minority interests and special items are:
(In Millisns) 1983 1982 1981

Domestic $1263 4749 $486.2
Intermagoaal 1394 1440 1250

Total $265.7 $618.9 $611.2
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Following is a reconciliation of the difference between the U.s.
statutory rate and the effective tax rate:

1983 1982 1981

U.S. statutory rate 46.0% 46.0% 46.0%
Amortization and write-

down of goodwill,

and non~deductible

depreciation 376 22 1.9
Domestic state and local

income taxes, net of

Federal income tax

benefit 32 27 29
Rate difference on net

capital gains and losses 36 (.5) (.2)
Difference between

USS. and foreign rates 53) @.1) 8
Investment tax credit 5.0) 1.5 ()]
Other, net 1.4 14 9

Effective tax rate 81.5% 43.2% 49.4%

In fiscal 1982, $22.7 miltion in taxes was provided on the gain
on the sale of the Dannon business. This differs from the
U.S. statutory rate due to Federal tax at the capital gains rate
and state income taxes.

Beatrice has provided for deferred taxes on that portion of
the undistributed earnings of its international subsidiaries which
is not considered to be permanently invested. The accumulated
carnings that are considered permaner.tly invested in these oper-
ations aggregated approximately $400 million at February 28,
1983. In the event such earnings were distributed, Beatrice would
bave availeble tax credits which would substantially reduce any
Federal income tax due.

PENSION PLANS AND VOLUNTARY EARLY
RETIREMENT PROGRAM

RS The amounts charged to earnings for Beatrice’sdomestic
and international pension plans, including plans jointly adminis-
tered by industry and union representatives, totaled $42.0 million,
$49.3 million and $50.1 million for the years ended 1983, 1982
and 1981, respectively. Accumulated plan benefit information,
as estimated by consulting actuaries, and plan net assets for
Beatrice’s domestic defined benefit plans as of the most recent
valuation date, which for most plans is March 1, are:

March 1,
(In Millions) 1982 1981
Actuarial present value of
accumulated plan benefits:
Vested $235.8 $221.8
Nonvested 20.5 23.4
$256.3 $2452
Net assets available for benefits $328.5 $296.6

The weighted average assumed rate of return used in determin-
ing the actuarial present value of accumulated plan bencfits was
8.2% and 8.0% as of March 1, 1982 and 1981, respectively, except
the rate used to value the benefits of a certain group of retirees
at March 1, 1982 was 12.26%, which is the rate of return of a
dedicated bond portfolio established to fund such benefits.

The information in the table above excludes amounts for
plans jointly administered by industry and union represcntatives
because the information is not readily available from the plans'
trustees. Beatrice does not determine the actuarial present value
of accumulated plan benefits or net assets available for benefits
for its international pension plans.

During fiscal 1984, Beatrice will offer a voluntary carly
retirement program to domestic personnel who meet certain age
and service criteria. A $30.0 million pre-tax charge to eamings
(815.0 million after-tax) was provided in the fourth quarter of
fiscal 1983 for the expected vost of this program. This expense
is not included with the pension costs disclosed in the first para-
graph of this note.
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‘ 8 INFORMATION BY BUSINESS SEGMENT Geographic Location
JJ AND GEOGRAPHICLOCATION oo Tenitable At
S et sales and eamnings segment are - :
on page 5 of this annual report and information with respect to tin {u'”“’"" NetSales Earnings Segment Corporate Total
the years ended the last day of February, 1983, 1982 and 1981 United States
contained therein is considered an integral part of this note. 1983 $7.076 s607 83279 3346 33,625
Intersegment and intergeographic sales to affiliates are not 1982 6.939 %0 3330 250 3580
ignificant to the total sales of any industry segment or 1981 6705 583 2731 412 3143
geographic location. Europe
There were no material sales to any single customez. Export 1983 1207 9 07 & 5%
sales to unaffiliated customers are an immaterial percentage 1982 1213 73 561 9% 657
of net sales. 1981 1313 69 566 105 671
Earnings by geographic location and business segment Canads
represent gross operating margin excluding net unallocated 1983 363 26 120 13133
operating expenses. 1982 359 25 127 12139
Identifiable segment assets are those assets used in the 198% 3 il ns 18 133
operations of the segment. Corporate assets are cash, short-term Latin America
investments, investments in affiliated companies, certain cor- 1983 3 47 147 98 24
porate receivables and certain other assets. :ggf g ;_9, : ;g 1,8} :‘%
Identifiable segment assets at February 28, 1983 include
$440 million for companies to be divested. Australia/
Far East
1983 217 14 129 10 139
1982 272 17 125 6 131
§ 1981 194 14 113 7 120
Consotidated .
1983 39,188 $773 34,182 $550 $4,732
E 1982 9,024 724 4,302 42 474
X 1981 8,73 723 3,648 589 4237
3 Additional segment information for the years ended the last day of
; February, 1983, 1982 and 1981 is:
Business Segmest
Depreciation and
Net Property, Plant and Goodwill
it Identifiable Assets Equipment Additions Amortization Expense
4 {In Millions) 1983 1982 . 1981 1983 1982 1981 1983 1982 1981
Dairy & Agri-Products $ 638 $ 491 $ 535 $182 $ 17 $ 47 s $ 2 $28
Beverages 1,174 1223 610 70 193 23 60 32 26
Grocery 574 603 601 9 24 33 Pl 29 a3
International Food 754 798 ™2 n (Al 82 38 42 35
Consumer, Industrial & Chemical 1,042 1,187 1,170 23 55 25 42 45 42
Corporate 550 442 589 13 5 {10) 4 3 7

Total 4,732 $4,744 $4,237 3389 3367 $200 3207 $183 $171
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INTERNATIONAL OPERATIONS
Selected financial information relating to Beatrice's
operations outside the United States is as follows:

(In Millions) 1983 1982
Current assets $ 6921 $ 661.8
Net property, plant and equipment 3055 3438
Investments in affiliated companies 296 40.7
Intangibles (principally goodwill) and

other assets 79.2 1180
1,106.4 1,1643

Lems: )
Current liabilities . 4249 4215
Other lLiabilities 96.4 910
Minority interests 60.2 63.2
5815 580.7
Beatrice's equity in net assets $ 5249 $ 5836

Beatrice’s equity in net eamings was $62.6 million, $64.0 million
and $59.0 million for the years ended 1983, 1982 and 1981,
respectively (after goodwill amortization and write-downs of
$21.2 milli »n, $12.1 million and $6.7 million for those years,
respectiv. Iy). Foreign crrency translation adjustments, after the
effect of hedging transactions, resulted in net losses of $12.3
million for 1983, $2.4 million for 1982, and $3.2 million for 1981.

The abowe information excludes certain financing subsidi-
aries which are located outside the United States whose purpose
is to help obtain funds from outside the United States. The
assets and liabilities of these financing subsidiarics are almost
entirely denominated in U.S. doliars.

In fiscal 1983, Beawice adopted the provisions of State-
meat of Financjal Accounting Standards No. 52 for foreign
currency translation. Assets and liabilities are translated at the
rates of exchange on the balance sheet date. Income and expense
accounts are transiated at the average rates of exchange during
theymmhﬁongainsandkmsmmponedinswckholdets‘
equity for operations in nor-highly inflationary countries. Gains
and Josses on foreign exchange transactions and on translation of
financial statements of operations in highly inflationary countries
are included in the Statement of Consolidated Eamnings.

The foreign currency translation adjustment of $89.2 million
that is included in stockholders’ equity as of February 28, 1983
comprises the March 1, 1982 cumulative foreign currency trans-
lation adjustment of $54.7 million and the current year foreign
currency transation adjustment of $34.5 million (net of applicable
income taxes of $3.4 million).

Beatrice's Venezuelan operations, which are included in the
Consolidated Financial Statements, have a year-end of December
31. Since January 1, 1983, Venezuela's currency was devalued
against the U.S. dollar. This will result in a charge of approxi-
mately $30 million to the cumulative foreign currency translaticn
adjustment component of stockholders’ equity in the first quart2r
of fiscal 1984.

CONTINGENT LIABILITIES
In June 1978, the Federal Trade Commission (FTC)

29 issued a complaint in an administrative proceeding
alleging that Beatrice's acquisition of Tropicana Products, Inc.,
constitutes a violation of the antitrust laws. Beatrice disagrees
and is contesting the matter. In November 1980, an FTC adminis-
trative law judge ruled that Beatrice must divest itself of Tropicana
and must turn over to the United States Treasury all profits
which Beatrice has earned from Tropicana. Beatrice has appealed
this ruling to the full FTC, and oral arguments wer= heard on the
matter in May 1981, but no decision has as yet becn issued. If
the FTC were to affirm the administrative law judge’s decision,
Beatrice would appeal to the Federal Circuit Court of Appeals.
I an appeal to the Federal Circuit Court is necessary, Beatrice
does not anticipate the entry of a final order in this matter for
at least one year thereafter.

In the opinion of management, Beatrice will ultimately
prevail in this matter. Also in the opinion of management, the
outcome of this proceeding and other Jitigaiion to which Beatrice
is a party will not bave a matcrial adverse cifect on Beatrice's
consolidated financial condition.




Iated into U.S. dollars and thes restased 1o reficct changes in
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Mhﬁﬂumhmﬁmuhwuh
U.S. Consumer Price Index for all Urbea Comsumers (CPHU).
m%d&h“hbmnmmd
the resources actually used in the operations, sathor than the bis-
sorical costs expeaded 0 acquire thees. Cirrent cost disclosures
h&mhm#dmm
expense, investorios, 2ad cost of smies wore derivod ss follows:

Property, pisnt and equipment end deprociation expensr—
The current caat of propesty, st and equigment was doterminod
by the use of indices issced by the Unitcd Stases and foreign

for the clam of assets being messured. Ths adjusted

vahees of plant sad equipment were thea weed to compute the
relased depreciation cxponss.
Beventoriss and cost of asles—Curront oot of iveatories
was detarmined by veluing yoar-end ivestories on a fiest-,
first-out (FTFO) basis and spplying specific indices 10 these
amowmt on the bacls of isvestory tersoves. Bocsuse the mejority
of domestic inveatories is valuod on 8 lnein, firstout (LIFO)
‘basis on the historical balance: sheet, most of the incrosee trom
historical 10 curreat cost relsscs t0 domentic inventaries. Under
the LIRO method, the offocts of current oost chenges are aiready
relflected in cost of sales on the historical staternent of camings
of Beatrice. Therefore, current cost

infiati data refiect the currest costs of fined ssscts
in theis preacat condition, and do not necessarily refloct how
changes, which significantly iafluence decisions regarding fixed
-ameMthm
costof fixed assets.

1983 Histerical xnd Current Cost Statesnent of Coneclidzted
Eacvings. Below is a comparison of the historics! and current
cost 1983 Statement of Comeclideted Earnings. The currest cost
columa refiects the Sistoricsl amosnts after current cost adjust-
ments heve beon sppbod to coat of sales and deprecietion
mlmhhahlmnbmdmabawm
asumed 10 be incurred at sverage prices during the yeas, infls-
tion is alveady rofiected in these amounts.

As Reported in

the Hisorical  Adjusted for
{Dollars in Miens ComPranciel  Chargesin
Eacopt Pov Shaes Deta) Stasements  Curreat Cost
Net sales ] ) 95,188 .18

Oporating expenees:
Cont of salcs, cxciudng
6597 6506
Selling and adwainiatrative
oxpeuscs, excinding .
doprecintion 1ns s
Depreciesion 152 269
“Fosal operating expeases 844 3590
Gross opersting margia 694 98
Oxbar expxyon, net 428 Q28
Yedore income Wes,
oquicy in estrings of sifiiiased
and uigority isterosts 26 170
Provizioa for income wmes 217 07
Eacnings before equity in enrnizgs
of /Elated compenics
minocity iplovests L “n
Equity in ceraiags of offiiated
coczpanies 7 ?
Misority icerects (1)) (13)
Net exuiogs § O $ (53
Primtry carsings por share $ 2 $ (1)




Cragarinon of Selected Sepplementary Fizancial Dats Adjosted
for £8:cts of Ol ging Prices. In the accompanying chart,

- curent cost information is presented in the current costs of each
yeax, cor, veried to average fiscal 1983 doflars for comparability.
Deta omitted for 1979 are not required. The description of
various captions in the chart is as follows:

Nt Assers at Yeor-Ead (Stockholders’ Equity)—The value
of net assc!s (stockholders’ equity) stated at current cost was
determined by adding to historical stockholders’ equity the dif-
inventories, net property, plant and equipment and net monetary
liabilities. At February 28, 1983, the current cost values of net
property, plant and equipment and investorics were $2.3 billion
and $937 million, respectively.

Increase in General Price Level (Over) Unde Increase in
Specific Prices—This smount compures the change in the
geoeral price level to the change in the specific prices of inven-
tories and property. General price level changes are measured
by the CPI-U.

Unrealkized Gain from Decline ix Purchasing Power of Net
Amounts Owed~This smount represcnts the unrealized gain in
puchns‘ngpomduttnldﬂldmyﬁawiﬁadeﬁvein
periods of inflation becamse Liabilities are repaid in dollars of

Foreign Cwrrency Translation Adjustmant—This amount
reflects the effect of cxchenge rate changes on net amsets, adjusted
%0 current cost, during fiscal 1983. Translation adjustment
amounts prior to 1953 have not been separately disclosed.

Cash Dividends Declared and Markes Price per Common
Share— These amounts represent historical data expressed in
average fiscal 1983 dollars, calculated by multiplying prior years'
amounts by the average-for-the-cusreat-year CPI-U and dividing
the results by the average-for-the-respective-prior-year CPI-U.

(Dollers in Millions Except Por Share Data)

1983 1982 1981 1980 1979

Net sales 995,188 9,511 $10.,152 $10851  $10962
Hissorical cost information adjusted to estimated current costs:

Net earnings $ (83) $ 239 $ 250 $ 257

Primary carnings per share $ (7)) $ 227 $ 238 $ 246

Net assets at yearend (sockholders’ equity) 52919 $3.264 § 3216 $ 3,399
mbmwkd(m)whauhmdﬁcpﬁea $ 167 $ (16) s (198) $ ()

Usreslized gain from decline in purchasing power of net

amounts owed $ B $ 33 s 82 $ 121

Foreign currency translation adjustment $ (59) s - s - s -
Cash dividends declared per common share $ 150 $ 148 $ 151 $ 1.57 $ 138
Market price per common shere at year-ead $23.58 $19.37 $ 2097 $ 2486 $ 31.89
Aversge consumer price index 2908 2759 2513 2222 198.4
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QUARTERLY RESULTS OF OPERATIONS
(RE (Uncudited)
i The following is a summary of the unaudited quarterly
- results of operations for the years ended the last day of February,
1983 and 1982. Quarterly resuits for the first three quarters of
1983 have been restated to reflect the change in accounting for
foreign currency translation in accordance with Statement of
Financial Accounting Standards No. 52. The effect on results of
operations and earnings per share was not material in any quarter.

{In Millions Except Per Share Data)
1983* May3l Aug.3t  Nowd Feb.28
Net sales 2219 03300 23080 822773
Cost of sales 16533  1,6800 15538 16101
Net earnings na 843 848 {198.1)
Earnings per share:

Primary 68 .81 B1 2.03)

Fully diluted** 65 76 Ny {2.03)
19820 May3l Aug.3l  Now30  Feb.28
Net sales $22337 3138 $22484 22276 -
Cost of sales 16673 17095 16675 16375
Net eamnings 108.9 1273 799 740
Eamnings per share:

Primary 1.06 126 . n

Fully diluted 1.00 1.17 73 68

*In the fourth quarter of 1983, Beatrice charged net sarni ,.,.M...,..-.,‘

special actions: Goodwill write-downs sotaling $187.6 miltion {per share effact:
Jl.”mM:Sl.”MM}:uwmvﬁu/wdimﬁuno[
$75.0million(per share effect: 3.75 primary; 3.68 fully diluted): and a provision
/oravolmnymbndmumo/ﬂiﬂmﬂﬁou(pamqfxu
$.15 primary: 3.4 fully ditutad)

“MmthMMaﬁmwhm&hM
mmmpmmmumwdwm
e the " son of certes o weies is it
hmﬁmd’umhdﬁmw"htkwmad[w:kﬂﬂ
yoar This enti-dibutive effect results from the special charges described above.

“'mﬁﬂmmh[oaow'nwm:lmo/ﬂljmﬂm
mwqumammwam
mawamﬁumrpamw:mm;mﬁuywx
and a $45.1 million afterax gain on the sale of the Dannon business in the
mdqwur{mﬁwvcﬁm:&“m:&ﬂﬁlﬂydﬂmd}
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The Boerd of Directors and Stockholders

Bextrice Foods Co.:

‘We have examined the consolidated balance sheet of Beatrice
Foods Co. and subsidiaries as of February 28, 1983 and 1982 and
the related statements of consolidated earnings, stockholders’
equity and changes in financial position for each of the years

ir the three-year period ended February 28, 1983. Our examina-
tions were made in accordance with generally accepted auditing
standards, and accordingly included such tests of the accounting

statements present fairly the financial position
Foods Co. and subsidiarics at February 28, 1983 and 1982 and
the resalts of their operations and changes in their financial
position for each of the years in the threc-year period ended
February 28, 1983, in conformity with generally accepted
accounting principles which, except for the changes, with which
we concur, in 1983 in the method of accounting foc foreign
currency transiation and in 1982 in the methods of accounting
for investment tax credit and inventory costing, as described
in note 1 to the consolidated financial statements, have beea
spplied on a consistent basis.

v hatelalll Q.
d’ifla;ﬁaw : é

Peat, Marwick, Mitchell & Co.
303 Esst Wacker Drive
Chicago, llinois 60601

April 22, 1983

s

The integrity of the information contained in the consolidated
financial statements and elsewhere in the annual report is the
responsibility of management. The financial statements were
prepared by Beatrice in conformity with generally accepted
accounting principles coasidered appropriate in the circumstances
and accordingly are based on certain judgments and estimates.

Management believes that Beatrice's systemns of internaal
accounting controls provide reasonable assurance that, in all
material respects, transactions are executed in accordance with
management's policies, assets are safeguarded, and the financial
statements are reliable. The concept of reasonable assurance is
based on the recognition that the cost of such systems should
ot exceed the expected beaefits. These systems include written
policies and procedures, a comprehensive program of internal
audit and the careful selection and training of financial staff.

The maintenance and monitoring of internal accounting
controls is a responsibility of ali levels of management. Internal
accounting coatrols are also monitored and tested by a program
of internal and external audits. The activitics of the internal
auditors and independent public accountants are coordinated to
obtain reasonable audit coverage with a minimum of duplicate
effort and cost. Audit findings are reported to managemment.

Beatrice's independent public accountants, Peat, Marwick,
Mitchell & Co., have been engaged to render an opinion oo the
fairness of the financial statements. They review and make
appropriate tests of the systems of internal accounting control
and of the financial data included in the financial statements
to the extent they consider bécessary to render an opinion.

The Audit Coymmittee of the Board of Directors, composed
of four outside directors, meets at Jeast four times each year
with management, the internal auditors and the indspendent
public accountants to review their activitics, to discuss various
auditing, internal accounting contyol and financial reporting
maiters, and to recommend appointment of the independent
public accountants. Both the independent public accountants
and the director of internal audit periodically meet privately
with and hidve free access to the Audit Commiittee.
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James L. Dutt Jobm D, Commers Mary D. Alles Daniel M. Lechin Arthar Przybyt
Chairman of the Board Executive Vice President Vice Presidant Vice President Assistant Vice President
Chief Executive Officer Dairy & Agri-Products. Soft Assistans General Counsel Directox, Corporate Director, Data Processing
President Drinks and Bott'ed Water Development Services & Information
Wine and Spirits Rolend M. Blanington Systems
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Chigf Admini Officer President, Dairy Division Assistant 1o the Chairman Law
Reshea W. Berry Robert V. Dale Jobm A. Stevens Chearles E. Harrioon
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President, International Wiiam L. DeHaven Harry C. Wechsler Nolan Architabd
Division Vice President Vice President
President, Specialty Meats President, Chemical Division ~ Home Products Division
Johm J. McRobble Divisioa
Senior Vice President L s A. Jerome Becker Robert Cooger
Director, Corporaie Marketing . Hazelea, Jt. Assl Vice Presid s
Vice President Corporate Devel t J ! Foods Division
Wiliem E. Reidy President, Australasic
Senior Vice President Cperasions Berbara L. Bowles Robert T. Drape
Director Corporats Strategy  Internationad Division A t Vice Presid Presid
D Fi ! Rek European
Richerd F. Vithkes André 3. Job Intemational Division
Senior Vice Presidant Vice President Joha E. Cooper
Genaral Counsel President, Latin American Assistans Vice President Anthony Girone
X Director, Taxes f’ul‘&_ﬂn
International Division ndustrial Divizion
International 1 I )
Thomes P. Kemp Assistant Yice Presidant Paul W. Hylbert
Vice President Director, Labor Relations Chisf Executive Officer
Presidens, Soft Drinks Culligax Intermational
and Bottied Wazer Di Rx d C. Howick Company
Assistant Vice President
Barbera M. Knuckies Director, Purchasing w' P. MncKalght
Vice Prest Doneld H. Kieln isehouss Division
Director, Corporate Marks
Research Markating Assistant Vice President
Director, Security Richard J. Newmsan
Mitchell Wine ond Spirits Division
Assistant Vice President
Consumar, Industrial Dossid G. Seephess
& Chemical President
Agri-Products Division
Ted E. Oloon
Assistant Vice President

Director, Operating Services
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DIRECTORS STOCKHOLDER PUBLICATIONS
Asgelo R. Aress (1.4) Goll Smith (123) The foliowing additional informazion can be obtained without charge by writing to
Vice Chairman Retired Chairman, Barbara L. Bowles., Assistant Vice President, Dil of Fi iat Relati Beuatrice Fouds Co..
Retail division of Batus, Inc.  Chief Executive Officer Two North LaSalle Street, Chicago. IL 60602.
Chicago. IL Amsted Inchsiries Form 10-K Annual Report to the S and Exchange Commission provides further details
.C lc':;'rw;:d on Beatrice’s business (after May 31).
JEnh u mV&-: Pn:l 3 ident ago. Form 10-Q Quarterly Report to the Sccurities and Exchange Commission is available in July.
Beatrice Foods Co. Jayne B. Spain (3.5) October. and January.
Distinguished Visiting Professor
G. A. Costsnz0 (234} and Executive in Residence
Retired Vice Chairman George Washington Universie:  CAPITAL STOCX LISTING
g‘““”” "":Is'"b""k' NA. Washington. D.C. Commoa: New York Stock Exchange, Midwest Stock Exchange, Basel, Geneva. Lausanne and
ew York, Omer G. Voun (1,5%) Zurich. Switzerland. and Frankfur* and Dusseldorf. Republic of West Germany. Stock Exchanges.
James L Dutt (1°4) Retired Vice Chairman Stock Exchange Symbol—BRY
Chairman {Iruernational Harvesier Series A Preferesce: New York Stock Exchange, Stock Exchange Symbol—BRY PrA
Chief Executive Officer Company
President Chicago. IL
Beatrice Foods Co. DIVIDEND REINVESTMENT SERVICE AVAILABLE TO STOCKHOLDERS
Rusecll L Wagner (1,3.4%) Beatrice Foods Co ilable holders of i X wc dividend
wmw.c Jl“s’ Rfll‘l!dcl . atnce . makes availa nnocostu? Lo} mmsloc a.nluloqnuc Y ¢
Vice Chairman o Chief Executive Officer reinvestment service. Those interested in participating in this service are invited to writc for details
Beatrice Foods Co. NLT Corporation and an authorization form to:
Vero Beach. FL Continenta’ lilinois Natioasl Bank and Trust Company of Chicago
Walter J. Leonard (2.5 Shareholder Service Division
President Murray L. Weidenbanm 30 North LaSaflc Street
Fisk L'flivcm'ly Ma{limw& Distinguished Chicago. IL 60693
Nashville, TN University Professor
Director of the Center for the Continental Hlinois Natiooal Bank and Trust Company of Chicago is also the company's
Bernard A. Mooaghan (2°5)  Study of American Business Stock Trassfer Agent, Dividend Disbursing Agent and Registrar.
Of Counsel Washingion University :
Bradley, Arant, Rose & White  St. Lowis, MO b
Birmingham, AL {
1
Codric E. Rtchie 3.4 STOCK DATA :
Chief Executive Ofﬁcer. Fiscal 1983 Fiscal 1982 H
T B oo e iy e B
3 L. Divi ¢ ¢
Fiscal Quarter Paid Razge Paid Range
COMMITTEES OF THE BOARD Common®
N N - . . First Quarter (May 31) $3TH $20%-18 35 $23%4-18
:;; i‘;:"“‘c C"."’"::"“ (%) Comittee Chairman Second Quarter (August 31) 3m nwis 35 patalos
3 s amd Third Quarter (November 30) 37 25%-20% A5 21Y%-16%
( ’C““‘P"‘“"""B i Fourth Quarter (February 28) 3m 15 2un 35 18%16%
{4) Nominating Committee Series A Preference*®
(5} Public Policy Committee First Quarter (May 31) $.84% $33%-34% $.84% SV 36%
Second Quarter {August 31) 24% 4 35 k1) 44%39
Third Quarter (November 30) 4% 47 -9% Bdl 4033
Fourth Quarter (February 28) 844 46%-41% 84 36%M

*High and low market prices based upon compasite sales prices. which include trades on the
New York Stock Exchange and the Midwest Stock Exchan;ie and transactions reported by the
National Association of Securities Dealers and Instinet.

s H{igh and low market prices based upon trades on the New York Stock Exchange.

As of April 7. 1983, Beatrice had appraximately 34,00 stockholders. of which approximately 50,000
were record holders of common stock.
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EXHIBIT 22
- Sussmunms or Bearsucx Fooos Co.
The following are subsidiaries of Beatrice Foods Co. which are consolidated with Beatrice Foods
Co. and which are included in the consolidated financial statements of Beatrice Foods Co. and sub-
° sidiaries for the fiscal year ended February 28, 1983
Place of
Name of Subsidisry
DOMESTIC
Allison Manufacturing Co. .. .. . ooooie Delaware
Arizona Sparkling Bottled Water, Inc. ... . . oo Arizona
Arrowhead Puritas Waters, Inc. .. .. ... oo California
Aunt Nellie's Foods, Inc. .. ... ..o o oo comoaiiien Wisconsin
Beatrice Beverage Co.(1) ... ...... . .. oo e Delaware
Beatrice DISC, Imc. . ... ... ... A Delaware
Beatrice Worldwide, Inc. .. ........ ... ... o T Delaware
Berliner & Marx, Inc. ... New York
Bloom§feld Industries, Inc. . ...... ... oo Delaware
Brillion Iron Works, Inc. .. ... ... . ... Massachusetts
Cal-Compack Foods, Inc. ... ..o oo o Delaware
Certified Transportation Co., Inc. ... ... . ... .oooeen California
Coca-Cola Bottling Company of San Diego, Ine. .. .......... - California
County Line Cheese Company, Ine. ... ... .. ..oooooeees Delaware
Culligan DISC Company ........ ..o <o --ooo e Illinois
. Culligan International Company(2) ....... ... coooieeeee Delaware
CWC Finance COIp. .. ... o.voooaoe o cmsncaie e Tllinois
' Dahlgren & Company ..... .....ocooooiiaieeiis o Delaware
. Day-Timers, Inc. . ... .0 o Delaware
Edgar Packing Company, Inc. ......... ... .. .- Wisconsin
Elite Sounds, Ine. ................ ... ... ... ... NewYork
E. R Moore COMPRanY . ... .. .ocovieiaian e Delaware
Everpure, Inc. ... .. L I Nevada
E.W.Kneip,Ine. ............ ... e e Delaware
Fiberite Corporation .... ..... .. ....... .. .. ........... Delaware
Fiberite West Coast Corporation . .. .... ... ..... ... . Delaware
Fiberite West Coast Leasing Corp. . ........ .. ... oooovnne Delaware
Fisher Nut COMPRIY ... ... oo oo Delaware
Great Bear Spring Company . ... . ... .. . .. . .... NewJersey
Harman Automotive, Inc. . .. .. ... .. . .. . Michigan
Harman Automotive—Puerto Rico, Inc. . .. ... Delaware
James J. Gallery, Ine. ... .. ... Massachusetts
Jobn Sexton & Co. . ..... .. .. e Delaware
KSS Transportation COTp. ... ... .. —ooooo oo et New Jersey
LaChoy Food Products Company = . S ... Delaware
. LouverDrape, Inc. ... .. ..ot e o Calitornia
LouverDrape Intemnational, Inc. .. .. o . ...... California
LouverDrape of New York ... ..... . ... . o California
. Mantecados Payco, Inc. ... . oo o e Delawsare
Market Forge Co. ... ... .. ... oooe B Delaware
Martha White Foods, Ine. .. ... .. ....... e Tennessee
Melamine Plastic Corporation .. ...... ... e Minnesota

Melnor Industries, Inc. .... ........ ... TR New Jersey
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EXHIBIT 22
_ Place of 2
Name of Subsidiary Incorporstion E
Mid-America Container Corporation ............ ... .......-. Delaware
Minnesota Valley Engineering Inc. ... ... ...........ooovneen Delaware v .
Mother’s Cookie Company ............coovioeverueamoeecns Delaware :
North East Cold Storage Corporation ......................... Massachusetts I
Pepcol Manufacturing Co. ............o.ooeeeeiieoonmeinne Colorado i
Peter Eckrich and Sons, Inc. .. ........... e Delawars .
Quincy Market Cold Storage and WarebouseCo. . ... .. ......... Massachusetts R
Rainbo Foods, INC. .. .......oooieiieiniaaaaaeiaeaaeeoe Delaware R
Salem International Sales,Inc. . ... ... .. .. ... ..o Delaware T
Samsomite Corporation(3) ........... .ooocoiiiiiiiiiaiins Colrrado 2;«»
Samsonite Domestic International Sales Corporation ............ Colorado i
Samsonite Intemtioml Sales Corp. . ...c.ovvoiinie e Colorado
Samma, INE. ... Delaware
Schwarz Leather Intemahonnl SalesCorp. ...............cooonn New Jersey
Stahl Chemicals S.A, Inc. .. ... ... iiiiiii s Massachusetts
Taylor Freezer Company ... .. ........coooooiviiniaoeons Delaware
Termicold Corporation ................. . .. ... e Oregon
The Buckingham Corporation . ... ... ........... ... ccoooen Delaware
The D. L. Clark Company . ...............coooooiooaanen: Delaware
Tindle Mills, Inc. . ... ... ... i Missouri
Tropicana International, Inc. ... ... ... Delaware
Tropicana Products, Inc.(4) ....... ... Florida
Waterloo Industries, Inc. ... ... Towa
Webcraft Games, Inc. . ... . ... ... New Jersey
INTERNATIONAL
Acabados Newark Stthl SA.deCV. ... . Mexico
Ailiram Productos Alimenticios S.A. ....................oooos Brazil
Alimentos del Istma SAA. ... ... ... ... ... Panama
Aliments Beatrice Quebec, Inc. .................. o Canada
Anchor Japan Co, Ltd. ... ... ... Japan
AricFrance SARL. ... .. e France
ATHE SAL - oo e Belgium
Antigel CmbH .. ... ... West Germany
Atlantik GmbH ......... P P West Germany
B.C. Quimica Ltda. ....... .. ... Brazil
BF.C. Industria ¢ Comercio Ltda. .. ...... . .... e Brazil
B.F.C. Investments (Belgium) NV. . ... . .. ............. Belgium
BF. Finanziaria SpA. . .. ... ... e Ttaly
Beatrice Australia Ltd. .. ... .. e Australia
Beatrice Chemical Pte. Ltd. .7 .. ..... ... ... Singapore
Beatrice Deutschland GmbH . ............ ... ... West Germany
Beatrice Finance NV, .. .......... ... i e Neth. Antilles
Beatrice Foods (Canada) Ltd. s Canada
Beatrice Foods Co. (Houg Koug) Lhd. ..................... Hong Kong
Beatrice Foods Co. & Dr. Suwelack GmbH ... .. ... ....... West Germany
Beatrice Foods Co. (Middle East) Limited ... ..... ... ... Jersey, Channel Is.
Beatrice Foods (Ontario) Ltd. ... ... ... U Canada g
Beatrice Foods (United Kingdom) Ltd. ... . ... ....ooe United Kingdom o



Name of Subsidiary
Beatrice Foods Finance ( Europe) B.V.
Beatrice Foods Overseas Finance N.V.
Beatrice International (Canada) Ltd. .. .. ... ...............
Beatrico Foods (New Zealand) L. ... ... .................
Beneke GmbH

Bettendorf Lid. ... ... ... ... e
Bloomfield Industries Canada Ltd. .. ... ........... ...........
Boquitas Fiestas, SA.de CV. ... ... .. ...
Bronwater Import Kantoor Eindhoven B.V. ............ .......
Cafeteria de Molsheim
Callard & Bowser Etd. .. .. ... ... .. .. e
Callfrd & Bowser Nuttall Ltd. . ..
CaramelosRoyal SA. ... ........... ...
Carom BV, e
Cerealista Cristal-Comercial ... ... .. ................cooonn
Chicago Specialty Mfg. of Canada Led. ... .....................
Chitos International YCla Ltd. .. .. .. .......... ...
Choice Confectionery Pty. Limited ... .. ........c.ccooooivnes

Day-Timers of Canada Ltd. ... .. ............. ..ot
De Forenede Isvaerker A/S
Delite Foods Co., Ltd. ..
Distribuidora Marsanita C.A. ... . ... ... ...
Dwan Export, Ltd. ... ... ... ... ..o
Dwan Manufacturing Ted. . ... ...
Elnagh SPA. . ..ooiii e
Eric's Swiss Products, Inc. ... . ... ... ihiiiii e
Etablissements Baud S.A. ... .. .. ...
EuromaVan Olphen BV. ..... . . ...
Europe Strength Food Co. Pty. Ltd. . .............c.oooone
Furosnax Intermational Ltd. ... ... ... ... e
Everpure Ltd. ... ... ... e
Exthene Pty. Ltd. ... . ... ... o
annceCorponhonof]amucaLtd U
Food Producers Capada Ltd. . ....... . ... ... -
Gelati Sansom S.pA. . ..o oo
CranosdeOriente CA. ... ... ... .o
Handelmmaatschappij Winters BV. . .
Harman International Industries GmbH . ...... ...........
Helados Canarios SA. ... . .oo.oovivieerrnnrn e
Holanda SA. de CV. . ... e e
HomePacLimited .. .. .. ... ... oo e
Tdale SA. . .o
Industrias Anita C.A. ©...... .. ... ..o e e
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Place of

Incorporation

Netherlands
Neth. Antilles
Canada

New Zealand
West Germany -
Canada
Canada
Canada
Honduras
Netherlands
France
United Kingdom
United Kingdom
Venezuels
Netherlands
Brazl
Canada
Guatemala
Australia
France
Jamaica
Jamaica
Italy
Switzerland
Canada
Denmark
Thailand
Venezuela
Ireland
Ireland

Italy

Puerto Rico
France
Netherlands
Australia
Ireland
Ireland

A b
Jamaica
Canada
Switzerland

- Italy

Venezuela

Netherlands

West Germany

Spain

Mexico

United Kingdom -
Uruguay

Venezuels




Name of Subsidiary

Industrias Benco C.A. ... .. . ... ..o e
Industrias Gran Colombia SA. ....... ... ... ................
Industrias Savoy C.A.
Interglas SAA .. ... .. ...
Internacional Olivarera .................coiiiiiiian s
Jack’s Amszonia Industria de Alimentos Lida
King FoodsExport Ltd. ... ... .. ... ..c.oceiiiioiiiiioones
KingFoods L3d. . ... ... ... ... ... coiiiiiiieiens
KingKandy Limited = ........ ...l
Koninklijke Frisdranken Industrie Winters BV, ................
LNP Flastics (Nederdand) BV. ....... ........... . ooaee
Lancelot Furniture Ltd. .. ..............cocoooiivniiiiiinnns
Les FromagesCrescent Ltd. ... ... ........... .......coennns
LouverDrape of Canada Limited ... ..................ooonen
Manassen Lucchittd Co. Pty. Ltd. ... ... ... ......o..
Madon CA. ............ ..
Melmor GmbH . ... .. ... . e
Melnor Manufacturing Ldd. ............ ...
Melnor NV, .ot e
Metallic Lubricants Limited .. ... .. ..
Metallic Lubricants Limited
Modem Dairies Limited ... ... ... e
Modemas Applicaciopes de la Refrigeracion .
Nergico—Belgique SA. ... ...
Nergico SA. ... ... e
North Sbore Daimles Ltd. ... ... ... ... .ooooiiiiiieees
Novibras Comercio e Importacao . ..................ooiveens
Polyviny! Chemie (Holland) N.V. .. .

Primalp SA. ... ...
Productos Alimenticios Rene S.A. . ...... ..
Prodnctos Chipy SA. .
Quan SA de CV. . . oooo
Quimica Stahl Centroamericana (Nicaragua), SA. .............-
Red Tulip Chocolates Pty. Ltd. .. ............. e
Red Tulip Confectionery Dist. Services (S.A.) Pty. Ltd. .. .

Red Tulip Distrib. Serv. (N.S.W.) Pty. Ltd. ...
Red Tulip Distrib. Serv. (QLD.) Pty. Ltd. ........... ... ..
Red Tulip Distrib. Serv. (VIC.) Pty. Ltd. . ... o
Red Tulip Distrib, Serv. (W.A.) Pty. Ltd. . ... ..o
Red Tubip Imports Pty. Lid. ... . . .....oooooeoin e
SA CBOKY .. .. oe e e
Samsonite Industrial e Commercial Ltda. . .................oooo
Sandt Prioting Co, Ltd. ... . ... e

Smith Kendon Ltd. .......
Societe Corr. de Prod. Alimentario Socalim S.A. ................
Societe d'Exploitation des Etablissements Boizet & Barmaud, S.A. ..
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United Kingdom
Canada
Canada
Australia
Venezuels
West Germany
Canada
Belgium
Canada
Taiwan
Canada
Spain
Belgium
France
Jamaica
Brazil
Netherlands
Australia
Ireland
Denmark
Switzerland
Guatemala
Peru
Mezxico
Nicaragua
Australia
Australia
Australia
Australia
Australia
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EXHIBIT 22
Place of
Name of Scheidiary Lncorporatlen.
Societe Europeenne de Supermarches SA. .. .................. France
Societe Pour la Rationalisation Industrielle Imperial SARL. . ... France
Sodeca SARL. ... . .. France
Stahl Anmstrong Pty. Ltd. . ....... ... Australia
Stahl Asia Trading Pte. Ltd. ... ... Singapore
Stahl Chemical Asia Pte. Ltd. . ... ... ......... ... Singapore
Stehl Chemicals (GB.) Ltd. . .. e United Kingdom
Stabl Chemicals Industries BV. . ......................ene Netherlands
Stah! Chemische Industrien BV. GmbH .. .............cccoienn Austria
Stahl Therio SA. .. ovie o Spain
Stahd Ttala SRL. ... oooit e e Ttaly
Stahl Polyvinyl Chemie GmbH . .. ...............cooiinns Germany
Stabl Polyviny! International BV. ................oovvienn Netberlands
Stark’s Confectionery Limited ... ....... ... ..c..oonnn Australia
SUDEO NV, o e e Belgium
Tayto Ltd. ..o e Ireland
Ten Doesschate BV, ... ... o oo Netherlands
Tendo Haco Farmacie BV,  ........ . ..o Netherlands
The Baron's Table Specialty Meats Pty. Ltd. ....... .......... Australia
The Baron’s Table (Qld.) Pty. Ltd. ... .. ................c.oon Australia
Thoto NV, o e e Belgium
Umicorp Pty. L. ... . . . o Australia
Van Camp Checolate Ltd. .. . ... ..o New Zealand
Water Conditioning Finance Limited ......................... Canada’
Winner Food Products Ltd. ......... .. ..o Hong Kong
W.J.Dwan & Sons Ltd. . ... e Ireland
W.]. Dwan & Sons (Athlone) Ltd. ... ..........oovionienns Ireland
World Dryer Co. Ltd. . .. .. ..o Cunada
Youmir Pty. Ltd. . ......comoneemeronanei e Australia
Nores: '

(1) Beatrice Beverage Co. includes 14 domestic wholly-owned subsidiaries which are engaged in
the bottling and distribution of various soft drinks.

{2) Culligan International Company includes 28 domestic and 8 intemational wholly-owned
subsidiaries which are engaged in the manufacture, sale and service of water treatment
equipment.

(3) Samsonite Corporation includes 5 international wholly-owned subsidiaries which are engaged
in the manufacture and sale of luggage and furniture.

(4) Tropicana Products, Inc. includes 11 domestic and 1 international wholly-owned subsidiaries
which are engaged in the manufacture, sale and distribution of citrus products.

The names of 71 domestic and 57 international subsidiaries have been omitted. All such unnamed
subsidiaries considered in the aggregate as a single subsidiary would not constitute a significant sub-
sidiary of Beatrice Foods Co.
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Form 10-K Annual Report

For the Fiscal Year Ended February 29, 1984

In this report, the term “Beatrice” is used to refer to Beatrice Foods Co., and, unless indicated
otherwise or the context suggests otherwise, its subsidiaries.

PART 1
Ir=v 1. Buspess.

Beatrice is 2 worldwide marketer of food and consumer products. Beatrice produces and distrib-
utes food and food-related products with operations organized into four business groups: Refrigerated
Foods & Services, Beverage, Grocery and International Food. A broad range of nou-food related prod-
ucts for use in various consumer, commercial and industrial markets are produced and distributed
through the Cousumer & Commercial Products and Chemical groups.

For information with respect to the net sales, earnings, identifiable assets, et property, plant and
equipment additions and depreciation and goodwill amortization expense for the three-year period
ended February 29, 1984 of Beatrice’s business groups and for information regarding Beatrice's oper-
ations in various geographic locations, see the section entitled “Net Sales and Earnings by Business
Group™ snd Note 12 of “Notes to Consolidated Financial Statements™ appearing on page 24 and page
41, respectively, of Beatrice’s 1984 Annual Report, which are incorporated herein by reference.

Refrigerated Foods & Services

Beatrice Dairy Products is one of the largest producers and processors of dairy products in the
United States, producing and processing numerous dairy products including Meadow Gold fluid milk,
cream and ice cream; Viva low-fat products, butter and cottage cheese; Louis Sherry ice cream; and
Mountain High yogurt.

The basic ingredient used in Beatrice's dairy products is raw milk, which is purchased from
numerous sources, but primarily from farmers or producer cooperatives. The prices paid for raw milk
in the United States are controlled in most areas by Federal Milk Market Orders or state regulatory
agencies. These orders and agencies establish basic minimum prices monthly, with adjustments based
upon geographic location. In some areas, the prices for raw milk also include additicnal premiums
charged by suppliers. In certain states, governmental or quasi-governmental agencies regulate and con-
trol the wholesale prices of dairy products to retailers.

The principal markets for Beatrice's dairy products are supermarkets, grocery stores, restaurants,
institutions, the convenience and snack food industries and food manufacturers. Distribution of dairy
products is made primarily by Beatrice's truck fleet to the customers’ stores or warehouses. Beatrice's
dairy products are sold under either Beatrice’s national brand names or private brands of its cus-
tomers. The dairy products industry is highly competitive and competition is based primarily on price.
Beatrice’s competitors in the sale of dairy products in the United States vary from large and Snancially
strong national companies to regional and local companies and farmers’ cooperatives.

Beatrice Public Refrigerated Services operates refrigerated public warehouses in major markets
throughout the United States. Customers for Beatrice’s public refrigerated warehousing operations in-
clude meat and fish packers, food processors and retail stores. A unit price for storing and handling
products is charged, typically cn 2 monthly basis. Competition for Beatrice's public refrigerated ware-
housing operations is principally regional and local and is bascd on the convenience of location and
the number, quality and price of the services offered. As of February 29, 1984, warehousing operations
were being conducted through 43 warebouses in 19 states.

Beatrice Agri-Produc?s sells to farmers a series of vitamin and mineral pre-mix feed suppleraent
products under the Vigortone brand. Beatrice also sells complete feeds to farmers under the Tindle
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Mills brand. Cutbacks in herd sizes, the consolidation of smaller farms into larger farms and depressed
conditions in the United States agricultural markets affected both the supply of ard demand for feed
products. Competition is primarily regional and local.

Beatrice Frod Service & Ingredients manufactures and supplies 2 wide variety of food ingredients
to food manufacturers, including snack coatings, dry cheese powders, creaming agents and natural
colors. Beatrice also supplies food roducts to the food service industry, including concentrated drink
mixes, fruit fllings and toppings. Competition is bath regional and local.

Beatrice Leather is the leading supplier of tanned leather to upholstered furniture manufacturers
through Lackawanna Leather. Beatrice tans hides into leather for shoes under the Pfister & Vogel
brand. Competition is primarily regicnal and local.

Beverage

Beatrice Fruit Juices markets an extensive line of citrus and other fruit products, which includes
Tropicana “Pure Premium” chilled orange juice. a pasteurized product; Tropicana Gold n’ Pure
chilled orange juice and grapefruit juice made from concentrate; and the Chugger line of pure fruit
juices (orange, grapefruit and apple). Beatrice also sells frozen concentrated juice and citrus by-
products. United States markets served by Beatrice include most of the East and Southeast, Cali-
fornia. and portions of the Midwest. Texas and Arizona. Tropicana “Pure Premium” chilled orange
juice is made exclusively from Florida oranges. The supply of Florida oranges has a direct impact
on Beatrice’s ability to produce not only this product but also the by-products from the production
process.

Beatrice Soft Drinks, through various wholly-owned subsidiaries, bottles and distributes an exten-
sive line of soft drinks. some or all of which are marketed in the following territories: portions of Cen-
tral and all of Southern California; four of the five main Hawaiian Islancs; Southern Nevads, includ-
ing Las Vegas; and portions of Arizona, Ilinois, lowa, Kansas, Missouri, Nebraska and Wisconsin. Al
<oft drinks are bottled under franchise agreements givinz the franchisze exclusive right to bottle and
market the brands in designated territories. These brands include Coca-Cola, diet Coke, Tah, Canada
Dry, Dr. Pepper, Sprite and Sunkist Orange.

Beatrice Bottled Waters consists of Arrowhead Puritas Waters, Inc. and the Creat Bear Spring
Company. Markets served include Texas, California, Arizona and eleven Eastern states. The water is
primarily distributed directly to customers in five gallon containars or distributed and sold in packaged
containers throu'gh retail cutlets.

Beatrice Wine & Gpirits include the exclusive US. distribution of Cutty Sark and Cutty 12
Scotch Whisky, Marquisat French Wines, Finlandia vodka, Waterford Cream Liqueur. Armagnac de
Montal brandy, Henriot Champagne, the wines of Baron Philippe de Rothschild including Mouton-
Cadet, and Licor 43. Beatrice imports and distributes wines and spirits in the United States under
agreements giving it exclusive rights with respect to such products.

The Beverage group’s business is highly competitive and competition is based on price, product
quality, availability and brand identification.

Grocery

Beatrice produces, processes and distributes grocery products, prepared foods, specialty meats,
cheese and bakery products at many locations throughout the United States. Beatrice's Grocery group
competes with national, regional and local companies. Distribution is generally on a national or
regional basis through various local food brokers or, in the case of certain meat and bread products,
via direct store door delivery. Ingredients are generally available from a variety of independent
suppliers.

Beatrice Grocery Products include Aunt Nellie's vegetables and sauces, Bonkers cat treats, Fisher
snack puts, Martha White flour and convenience mixes. Swiss Miss hot cocoa mixes, frozen pudding
bars, refrigerated pudding and chocolate milk makers and Lowrey's meat snacks.
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Beatrice Prepared Foods include La Choy Oriental vegetables. egg rolls. entrees and soy sauce
and Rosarita Mexican entrees, dinners, beans, sauces and salsas.

Beatrice Specialty Meats include Eckrich smoked sausage, frankfurters, luncheon meats, and
other meat specialties and Kneip corned beef. Beatrice also slaughters and fabricates beef and veal
carcasses. Beef is sold as wholesale cuts, frozen steaks, and hamburger patties. Veal is marketed un-
der the Plum de Veau brand primarily as fresh product. Specialty Meats products are distributed
to retail and food service markets.

Beatrice Cheese manufactures and distributes natural cheese, cream cheese and other products to
food manufacturing, food service and retail markets. Retail products are sold primarily under the
County Line brand. The price of raw milk, a basic ingredient for cheese, is subject to governmental
control as outlined in the description of Beatrice’s Dairy Products operations. The U.S. Govern-
ment’s Surplus Distribution Program for cheese has reduced the demand for cheese products.

Beatrice Bakery Products manufactures and distributes cookies and bread on a regional and
local basis under a variety of brands.

Consumer & Commercial Products

Beatrice produces a broad range of products for consumer use including Samsonite fashion lug-
gage and attache cases; Samsonite furniture; Stiffel lamps: Del Mar and LouverDrape window cover-
ings; Aristokraft kitchen and bethroom cabinets; Waterloo tool boxes; Day-Timers diary planners and
time managemcnt aics; racks and office dividers; Culligan water treatment services; Chicago Specialty
plumbing products; Swingster jackets and caps; Velva Sbeen and Allison silk-screen knitwear; and
Webcraft newspaper and catalog inserts and film mailers. Beatrice also operates photoengraving fa-
cilities. Consurer products are sold through a combination of full-time company salesmen, manufac-
turers’ representstives and distributors to home furnishing, department and bardware stores and in-
terior decorators. Certain preducts, such as Day-Timers products, are primarily marketed through
direct mail advertising and catalogs. Beatrice competes with international. national. regiomal and
local companies in the sale of its consumer products.

Beatrice produces a variety of products for commercial uses: Taylor slush and milk share ma-
chines; Bloomfield institutional food service equipment; Market Forge/Wells cooking equipment; Cul-
ligan commercial and industrial water treatment equipment; and industrial gas and specialty medical
equipment. Beatrice’s commercial products are generally sold directly to end-use customers, but are
also sold through distributors and manufacturers’ representatives. Most of Beatrice’s commercial
products are sold throughout the United States. although there is regional concentration for certain
of them. Sales of these products are directly related to cyclical fluctuations in the United States econ-
omy. Beatrice commercial products are also sold in international markets. Competition varies from
large and financially strong international and national companies to regional and local companies.

Beatrice’s international manufacturing operations in Consumer & Commercial Products include
a food service equipment manufacturer in Canada; water treatment equipment producers in Bel-
gium, Canada. Ireland and Italy; and luggage producers in Belgium, France, Canada and Mexico.

Chemical
Beatrice Chemical participates in selected segments of the chemical industry. Beatrice Plastics
& Coatings includes Fiberite thermoset molding materials and graphite Bber composites; LNP re-

inforced thermoplastics and fluoropolymer compounds; Dri-Print decorative foils; and Thoro specialty
water-proofing treatments for cement and masoory surfaces. ’

Beatrice Performance Chemicals include Stahl finishes for leather; Permuthane coatings for vinyls
and textiles; Polyvinyl synthetic resins for paper coatings, adhesives, inks and toners; Molub-Alloy
high performance lubricants; Paule dressings for shoe manufacturers; Converters flexographic and
rotogravure printing inks; Craig adhesives; and Farboil marine and powder coatings.




Beatrice has Chemical operations located in the U.S. and in Austraiia, Belgium, Canada, Mexico.
the Netherlands, Nicaragua, Singapore, Spain, Taiwan, the United Kingdom, Venezuela and West
Germany. Chemical products are primarily distributed through each operating unit’s own technical
sales force, supplemented in some instances by distributors. Competition in the sale of Beatrice
Chemical products ranges from largs and fnandally strong international and national companies to
regional and local companies.

International Food

Beatrice Intemmational Food operations and related services include milk and/or ice cream
plants in Belgium, Canada, Denmark, Italy, Jamaica, Mexico, Puerto Rico, Spain and West Ger-
many; beverage companies in Australia Belgium, Ireland, the Netherlands and Thailand; bakeries in
Canada and Italy; wholesale food distributors in Australia, Belgium, France, Japan and the Nether-
lands; supermarkets in France; specialty meats companies in Australia and France; confectionery
companies in Australia, Brazil, Colombia, New Zealand, Thailand, the United Kingdom, Uruguay and
Venezuela; snack food operations in Brazil, Colombia, Guatemala, Honduras, Ireland, Panama, Peru,
and Venezuela; fruit juices, jams and preserves in West Germany; and Chinese frozen delicacies and
noodles in Hong Kong.

Becaure the industries in which the operations are engaged vary widely, the supply of raw ma-
terials and competitive conditions with respect to each of the operations also vary greatly. Similarly,
risks attendant to operations in foreign countries vary from country to country. A number of countries
maintain controls on repatriation of earnings and capital; however, such controls have not significantly
affected Beatrice’s consolidated operations. Such variations and risks are mitigated to the extent that
operations in no single industry or country are material to Beatrice or to this business group.

Beatrice International Food operations are generally managed by a resident of the country where
the operation is located. In some instances, local management has an equity interest in the operation
it manages.

Management and Employees

As of February 29, 1984, Beatrice had approximately 72.000 employees with about 400 employees
in Beatrice’s corporate headquarters. There have been no significant interruptions or curtailments of
Beatrice’s operations due to labor disputes, and Beatrice considers its labor relations to be satisfactory.

In general, operating decisions are made at the operations management level The decisions typi-
cally include variation of product mix, pricing of products and selection of markets. A significant por-
tion of the total compeusation of operating executives typically is based upon profit contributions of
the activities under their supervision.

Business Realignment

Beatrice has undertaken a long-term program to realign its businesses along marketing lines. This
program has resulted in a major corporate restructuring, including investments in new companies, di-
vestitures of businesses that did not £t the strategic direction of the company, a new corporate iden-
tity program and a reorganization of Beatrice’s management structure. For further information on
the business realignment program, see Note 2 of “Notes to Consolidated Financial Statements™ appear-
ing on page 35 of Beatrice’s 1984 Annual Report, which is incorporated herein by reference.

Executive Officers of the Registrant

The following table sets forth as of April 30, 1984, (i) the names and ages of the executive
officers of Beatrice (ii) the principal ofices and poasitions with Beatrice held by each such person
since 1979, and (iii) the principal cccupations and employments of each such person since 1979, The
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officers of Beatrice are elected by the Board of Directors. Each officer serves until his or her suc-
cessor is elected and qua'ified or until his or her earlier death, resignation or removal.

Name
Nolan D. Archibald

Reuben W. Berry

Richard L. Chisholm ..

John D. Conners

James L. Dutt

William W. Granger. Jr.

James A. Johnson

Thomas P. Kemp .

Anthony Luiso ..

John J. McRobbie

William §. Mowry, Jr.

Age

40

Offices and Positions with
Beatrice and Other Information
Senior Vice President (Consumer & Commercial Products
Group) since 1983. President of Home Products division from
1981 to 1983. President of the Liken division from 1979 to
1981.

Senior Vice President (Organization and Management Re-
sources) since 1983. Senior Vice President and Director
(Human Resources) from 1981 to 1983. Previously Vice Presi-
dent (Persounel and Labor Relations) with Montgomery
Ward & Co., Chicagp, Illinois, a retail merchandiser.

Senior Vice President ( Refrigerated Foods & Services Group)
since 1883, Previously Vice President ( Dairy division).

Vice Chairman since 1983 Executive Vice President (Dairy &
Agri-Products, Soft Drinks, Bottled Water and Wine &
Spirits) from 1582 to 1983. Previously Senior Vice President
( Dairy, Soft Drinks, Warehouse and Agri-Products).

Chairman of the Board and Chief Executive Officer since
1979. President from 1982 to 1983. Previously President and
Chief Operating Officer.

Vice Chairman since 1982. Executive Vice President (Inter-
national Food and Tropicana) from 1979 to 1982. Previously
Executive Vice President (Dairy, Soft Drink, Agri-Products
and Intemational Food divisions).

Senior Vice President and Chief Financial Officer since 1980.
Treasurer since 1984. Previously Vice President and Con-
troller.

Senior Vice President (Beverage Group) since June 9, 1983.
Vice President from March 2, 1983 to June 9, 1983. Presi-
dent of Soft Drinks and Bottled Water division from 1982
to June 1983. Previously President of the Coca-Cola Bottling
Company of Los Angeles, a bottler and distributor of bever-
ages.

Senior Vice President (Office of the Chairman) since March
1984. Senior Vice President {International Food Group) from
1983 to 1684. Vice President from 1980 to 1983. President of
International division from 1982 to 1983. Previously Executive
Vice President of the International Food division.

Senior Vice President (Grocery Group) since 1883. Senior
Vice President (Corporate Marketing) from January 1983 *o
July 1983. President of Ethnic Food division from 1981 ¢+
1982. Previously Gereral Manager of the La Choy Foods
division. '

Senior Vice President (International Food Group) since
April 20, 1984. Vice President from March 1, 1984 to April 20,
1984. Director, Administration/ Organization ( Grocery Group)
from November 1983 to March 1984. President of Institu-
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Ofices and Positions with
Beatrice and Other Inf b

tional Food division from June 1983 to November 1583.
Director of Operations for Dairy, Agri-Products, Warehouse,
Soft Drink & Bottled Water and Wine & Spirits divisions from
1982 to 1983. Previously President of Soft Drink division.

Richard J. Pigott . .. .. 43 Executive Vice President and Chief Administrative Officer
since 1980. Previously Senior Vice President and General
Counsel.

William E. Reidy .. . 52 Senior Vice President (Corporate Strategy) since 1983. From

1980 to 1982, Senior Vice President, Corporate Strategy and
Development, Dart & Kraft, Inc, Northbrook, Illinois, a
diversified food and manufacturing company. Previously mem-
ber of Dart & Kraft, Inc. Management Policy Committee.

Douglas J. Stanard R 1 Vice President since 1982. Secretary since 1978. Director of
Corporate Relations since 1983. Assistant to the Chairman
from 1981 to 1983.

John A. Stevens .. 38 Vice President since 1982 and Controller since 1980. Previously
Manager of Corporate Accounting.

Richard F. Vitkus .. ... .. #4 Senior Vice President and General Counsel since 1981. Pre-

viously Vice President (Counsel-International).

Harry C. Wechsler 84 Senior Vice President (Chemical Group) since 1983. Presi-
dent of Chemical division since 1977. Vice President from
1980 to 1983.

Itz 2. PaorxxriEs.

Bestrice uses various owned and leased plants, warehouses, distribution centers and ather facili-
ties in its businesses and operations. The following table sets forth information with respect to the
approximate number and location of facilities operated by Beatrice by business group as of February
29, 1984.

Approximate Number of Facilitics

Outside
United States United States
Owned Leased Owned Lessed Total

Refrigerated Foods & Services ... ........ ... 220 150 — — 370
Beverage .............. o eiio. 80 50 - -— 130
GIOCeIY ..o 140 80 10 — 230
Consumer & Commercial Products . .. .. .. 90 160 10 30 290
Chemical .. ........ .0 i 20 50 10 20 100
International Food R . —_ —_ 190 280 470

Itz 3. LzcaL ProcxapiNGs.

In the opinion of management, there are no claims or litigation pending to which Beatrice is a
party which could have a material adverse effect on Beatrice's consolidated financial condition.

I 4. Supmassion oF MatTERs TO A VoTx oF Securrry Howoess.
The Item is not applicable.



PART 1I

Irem 5. MamxEr ror RecisTRANT'S CoMMoN EQuITy AND RELATED STocKMOLDER MATTERS.

The information under the caption “Stockholder Information” on page 46 in Beatrice’s 1934 An-
nual Report is incorporated herein by reference.

Itev 8. Smixcreo Frvanciar Darta.

The information for the five fiscal years ended February 29, 1984, excluding ratios and percent-
ages, under the caption “Eleven Year Review” on pages 28 and 29 in Beatrice's 1984 Annual Repert
is incorporated herein by reference.

Irzm 7. MANAGEMENT'S DiscussioN aND ANALYSIS oF FrvanciaL CoNDITION AND
Resurts or OrzmatioNs.

The information under the caption “Discussion of Operations and Financial Condition™ on
pages 25 through 27 in Beatrice’s 1384 Annual Repart is incorporated herein by reference.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DaTa.

The following consolidated finarcial statements of Beatrice Foods Co. and subsidiaries and the
Accountants’ Report on pages 30 through 44 and page 45, respectively, in Beatrice's 1984 Annual Re-
port are incorporated herein by reference:

Consolidated Balance Sheet—As of last day of February 1984 and 1983
Statement of Consolidated Earnings-—Years ended last day of Februarv 1984, 1983 and 1982

Statement of Consolidated Stockholders’ Equity—Years ended last day of February 1984,
1683 and 1982

Statement of Consolidated Changes in Financial Position—Years ended last day of February
1984, 1983 and 1982

Notes to Consolidated Financial Statements
Accountants’ Report

Item 9. DisacaEeMENTS oN AcCcouNTING AND FivanciaL Docrostre

The Item is not applicable.

PART II1

Item 10, Duoecronrs axp Executve Orricens oF THE RecistranT.

Information under the caption “Election of Directors™ on pages 1 through 6 in Beatrice's Proxy
Statement dated April 30, 1984 is incorporated herein by reference. Also, see Part 1 of this Report,

under the caption “Executive Officers of the Registrant™, for information relating to Beatrice's execu-
tive officers.

Irem 11. Exzcurive CompeNsaTION,
The information under the captions “Committees of the Board of Directors™ and “Executive Com-

pensation” on pages 6 through 12 of Beatrice’s Proxy Statement dated April 30, 1984 is incorjorated
herein by reference.

&



frem 120 Secomy OwNensure or Cexrany BenericiaL OwNERS AND MANAGEMENT.

The information under the captions “Election of Directurs™ and “Principal Stockholders” on pages
1 through 8 and page 31, respectively, in Beatrice’s Proxy Statement dated April 30, 1984 is incor-
porated herein by reference.

Irew 13, Cextamn RELaTiONSAIPS AND RELATED TrANSACTIONS.
The Item is not applicable.

PART IV

Item 14. Exmmrrs, FINANCIAL STATXMENT ScHEDULES, AND RrPORTS ON Form 8-K.
(a) List of documents filed as part of this Report:

{1) All consolidated financial statements, Notes to Consolidated Financial Statements and
the Accountants’ Report as set forth under Part I, Item 8 of this Report are incorporated
by reference from Beatrice's 1984 Annual Report.

(2) The following financial statement schedules of Beatrice Foods Co. and subsidiaries are
being fled with this Report. The financial statement schedules for the three years ended
February 29, 1984 which have been omitted are inapplicable or not required under the
instructions or the information is included in the "Notes to Consolidated Financial
Statements™ of Beatrice’s 1984 Annual Report.

m Description Nl;xer
V  Property, plant and equipment 12
VI Accumulated depreciation, depletion and amortization
of property, plant and equipment 13
VI  Valuation and qualifying accounts 14
X  Supplementary income statement information 15
The Accountants’ Report on Financial Statement Schedules appears on page 11 of this
Report.

Financial statements of 50% or lass owned companies and other unconsolidated sub-
sidiaries of Beatrice Foods Co. have been omitted since all such companies considersd

r in the aggregate do not constitute a significant subsidiary of Beatrice Foods Co.
(3) Exhibits:
Exhibit
Numbers Description
‘ 3.1 Articles of Incorporation of Beatrice Foods Co. were filed as Exhibit 3.1 to
Beatrice’s Post-Effective Amendment No. 21 to Form S-1 Registration Statement
a No. 2-58558 and are incorporated herein by reference.
32 By-laws of Beatrice Foods Co.
4 Instruments Defining the Righbts of Security Holders, Including Indentures®
10.1 1977 Restricted Stock Performance Plan was filed as Exhibit 5(a) to Beatrice’s

Post-Effective Amendment No. 10 to Form S-1 Regjistration Statement No. 2-56558
and is incorporated herein by referencs.

102 1977 Phantom Book Unit Plan in Conjunction with Phantom Stock Plan was
filed as Exhibit 5(b) to Beatrice’s Post-Efective Amendment No. 10 to Form S-1
Registration Statement No. 2-58558 and is incorporated herein by reference.




Duscription
1970 Management Incentive Deferred Compensation Plan is incorporated herein
by reference to Beatrice’s Proxy Statement dated May 8, 1970.

1973 Management Incentive Deferred Compensation Plan was filed as Exhibit 8
to Beatrice’s Annual Report on Form 10-K for the fiscal year ended February 28,
1974 and is incorporated herein by reference.

1982 Incentive Stock Option Plan, as amended, was filed as Exhibits 4.1 and 42
to Beatrice’s Form S-8 Registration Statement No. 2-83711 and is incorporated
herein by reference.

1982 Non-Qualified Stock Option Plan was filed as Exhibit 4.3 to Beatrice’s Form
S-8 Registration Statement No. 2-83711 and is incorporated herein by reference.

Performance Unit Plan of Beatrice Foods Co. was filed as Exhibit 10 to Beatrice’s
Annual Report on Form 10-K for the fiscal year ended February 28, 1983, and is
incorporated herein by reference.

Employment and Service Contract made and entered into September 1, 1981
between Beatrice Food: Co. and James L. Dutt was filed as Exhibit 108 to
Beatrice’s Post-Effective Amendment No. 20 to Form S-1 Registration Statement
No. 2-56558 and is incorporated herein by reference.

Employment and Service Contract made and entered -into September 1, 181
between Beatrice Foods Co. and John D. Conners was filed as Exhibit 10.10 to
Beatrice’s Post-Effective Amendment No. 20 to Form S-1 Registration Statement
No. 2-56558 and is incorporated herein by reference.

Employment and Service Contract msde and entered into September 1, 1981
between Beatrice Foods Co. and William W. Granger, Jr. was filed as Exhibit
10.11 to Beatrice’s Post-Effective Aruendment No. 20 to Form S-1 Registration
Statement No. 2-58558 and is incorporated herein by reference.

Employnent and Service Contract made and entered into September 1, 1931
between Beatrice Foods Co. and Richard J. Pigott.

Employment \greement made and entered into May 19, 1952 between Beatrice
Foods Co. and T. P. Kemp.

Comrutation of Earnings per Share

Computation of Ratio of Earnings Before Fixed Charges to Fixed Charges
Beatrice Foods Co. 1984 Annual Report

Subsidiaries of Beatrice Foods Co.

Accountants’ Consent

Powers of Attorney

* None. Beatrice Foods Co. agrees to furnish to the Securities and Exchange Commis-
sion upon request copies of any instrument (of which the total securities authorized
thereunder do not exceed 10% of the total assets of Beatrice Foods Co. and its sub-
sidiaries on a consolidated basis) defining the rights of the holdrrs of long-term debt.

(b) Reports on Form 8-K:
None.
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SIGNATURES

Pursuset to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant bas duly caused this report to be sigoed on its behalf by the undersigned, thereunto du'y
sutharived.

BEATRICE FOODS CO.

By Qt;wvﬁu ///‘4‘//_/

JAmes A Johnason, Vice President,
Chief Finarcial and Tressurer

April 0, 19684

Pursuast to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons on behalf of the Registrant and in the capacities and on the date
indicated.

Sigaatare Thie
JAMES L. DUTT Chairman of the Board, ]
Chief Executive Officer
and Director
JAMES A. JOHNSON Senior Vice President,
Chief Financial OfScer
and Treasurer
JOHN A. STEVENS Vice President and

Coutrofler

ANGELO R ARENA Director
ALEXANDER BRODY Director

JOHN D. CONNERS Vice Chairman and
Director
G. A. COSTANZO Director
JAMES W. COZAD Director X
WILLIAM W. CRANGER. JR. Vice Chairman and By
Director

WALTER J. LEONARD  Director
BERNARD A. MONAGHAN  Director

RICHARD ]. PIGOTT Executive Vice President.
Chief Administrative
OfEcer and Director
CEDRIC E. RITCHIE Director
GOFF SMITH Director
JAYNE B. SPAIN Director
OMER C. VOSS Director

RUSSELL L. WAGNER Director
MURRAY L. WEIDENBAUM  Director
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ACCOUNTANTS' CONSENT

The Board of Directors
Beatrice Foods Co.:

We consent to incorporation by reference in the Registration Statements on Form S-3 {No. 2-
T9507]. Form S-8 [Nos. 2-61554 and 253711} and Form S-16 TNo. 2-30317] of Beatrice Foods Co. of
our report, dated Apnl 18, 1984, relating to the consolidated balance sheet of Beatrice Foods Co. and
subsidiasies as of February 29. 1954 and February 28. 1993 and the related statements of consolidated
earnings. stockholders’ equity and changes in inancial po-ition for each of the years in the three-vear
period ended February 29. 193 and of ow. . port dated April 16. 1954 relating to the fnancial state-
ment schedules which reports are mcorpora&cd by reference or appear in the annual report on Form
10-X for the fiscal year ended February 29, 1384,

Voo ol bl -

PEAT. \I-\R\\ ICK. \ﬂTCHELL & CO.

Chicago, Illinois
April 27,1984

ACCOUNTANTS REPORT ON FINANCIAL STATEMENT SCHEDULES

The Board of Directors and Stockholders
Beatrice Foods Co.:

Under date »f April 16. 1984, we reported on the consalidated balance sheet of Beatrice Foods Co.
and subsidiaries as of February 29. 1984 and February 28. 1953 and the related statements of consoli-
dated earnin«s. stockholders’ equity and changes in financial position for each of the vears in the three-
vear penind cnded Februan 29. 1984, as contained in the aunual report to stockholders for the fiscal
vear ended February 29, 1954. These financial statements and our report thereon are incorporated
by reference in the annual report on Furm 10-K for the fiscal vear ended February 29, 1984. In
connection with our ewaminations of the aforementioned enailidated financial statements, we also
examined the related financial statement schedules listed in Part IV, Item 14(a)(2).

In cur opinion, such financial statement schedules. when considered in relation to the basic con-
<olidated financial statements taken as a whole, present fairly in all material respects the information

o o) Tl

PEAT. \!\I{\\]Fk \HTCHELL & CO.

Chicago. lllinois
April 16. 1954

Lol gt ML e o)
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Schedule V
BEATRICE FOODS CO. AND SUBSIDIARIES

PROPERTY, PLANT AND EQUIPMENT

Three Years Ended February 29, 1984
(In willions)

Balasce st Additioss of Fully Balance
Qlassification Wl MS" Dipouts D hemed O pEd

Year ended February 28, 1982
Lad ... ... .. . $ T $ 47 $ 9 $ — $ - $ 109
Buildings .. . . . 43 142 54 - - 831
Machinery and equipment L3l %0 ISt M~ 140
$2,128 $469 $214 $24 $ — $2,359
Year ended February 28, 1983 - - - - i
Land ) . . $ 109 R $ 5 $ — $ (6) $ 1%
Buildings y 831 155 30 - (38) 020
Machinery and equipment 1,418 2% o S5 _(8n) _1.468
$2,359 8467 8132 $5 $(123) $2,518
Year ended February 29, 1984 - - - - == —
Land . $ 12 $18 $17 $ — $ (3) $ 128
Buildings v 920 6 11 — (£7) 847
Machivery and equipment 1468 25 18l ;4 _(6) 1@
CECR R T I YCO <

(A) Includes propesty, plant, and equipment totaling $2 million in 1984 and $25 million in 1983
ich was acquired in exchange for shares of common stock upon the purchase of other
companies.

(B) Represents foreign currency translation adjustments due to the adoption of Statement of Finan-
cial Accounting Standards No. 52 in 1983.

(C) The following summarizes the annual rates of depreciation currently in use:

Buildings . . . .. . 2% to 105%
Machinery and equipment . . 7% to 50%

(D) The cost of plant and equipment sold or otherwise disposed of and the accumulated deprecia-
tion thereon are eliminated from the asset and accumulated deprecistion accounts and any re-
sulting profit or loss is included in the statement of consolidated earnings.




Schedule VI
BEATRICE FOODS CO. AND SUBSIDIARIES

ACCUMULATED DEPRECIATION, DEPLETION AND AMORTIZATION
OF PROPERTY, PLANT AND EQUIPMENT

Three Years Ended February 29, 1984

{In millions)
Balance : i e
Begheiop  Conend Dopveied  Ober  AeEad
Descriptica &m Expenses Disposals Assets (A) of Period
Year ended February 28, 1982
Buildings . S %% $38 $ $— $ — 8242
Machinery and equipment 574 12 _8 i e 589
$304 $163 s112 $24 $ — $331
Year ended February 28,1983 - i - -
Buildings . $242 $35 $ 15 33— $ (8) $254
Machinery and equipment 589 47 _s3 55 _(30) 588
€831 s182 $ 68 355 $(38) $852
Year ended February 29, 1984 - - - - -
Buildings $254 $39 $ 43 $— $ (6) $244
Machinery and equipment . 558 155 13 4 (32} 5
BB me m i®)  Bs

{A) Represents deductions of $41 million and $52 million due to foreign currency translation adjust-
ments, net of $3 million and $14 million of additions applicable to international companies pur-
chased during the years ended the last day of February 1984 and 1983, respectively.
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Schedule VIII
BEATRICE FOODS CO. AND SUBSIDIARIES

VALUATION AND QUALIFYING ACCOUNTS

Three Years Ended February 29, 1984
(In millions)
Additions
At Te
yoe Evy e
Description Of P Expenses Recoveries Other Deductions Of Period
Allowance for doubtful accounts:
Year ended February 28, 1952 326 $ 12 $ 2 $ 1(A) $ _15(B) 328
Year ended February 28, 1983 $ 8 $ 14 $ 2 $_1(4) $16B) $Z
Ycar ended February 29, 1984 $ T $17 $ 1 $ — $ I5(R) $ 30
Business realignment reserve:
Year ended February 28, 1982 $18 $ 53(E) $ — $ — $_9%C) s$&
Year ended February 28, 1383 $ 60 $13%E) $ — $ — $ 32(C) $187(D)

]
“
|

Year ended February 29, 1984 31

{A) Represents allowances for doubtful accounts of acquired companies.
(B) Represents accounts charged off as uncollectible and amounts associated with divested companies.

(C) Represents realized losses on divested operations. Year ended February 28, 1983 includes $11
million of goodwill write-downs on companies to be divested.

{D) Includes an $87 million current and an $80 million noncurrent business realignment reserve
classified as an accrued expense and other noncurrent liability, respectively.

(E) Includes $127 million in 1683 and $47 million in 1982 for losses on planned divestitures and busi-

ness realignment costs. The remaining charges to expense of $12 million in 1983 and $8 million
in 1882 represent additional estimated losses on divested businesses.

{F) Includes $58 million of realized losses and other costs associated with companies divested, a $38
million reserve reduction credited to eamings as a result of better than anticipated selling prices
for divested companies and $18 million of other corporate identity and business realignment
costs.




Schedule X
BEATRICE FOODS CO. AND SUBSIDIARIES

SUPPLEMENTARY INCOME STATEMENT INFORMATION
‘Three Years Ended February 29, 1984

(In millions)
Charged to Costs and Expenses
Year Ende:lolm Day of February
Description 1984 1983 1982
Maintenance and repairs . . e 8127 3121 $121
Advertising costs(A) . .. . . e $288 $2268(B) $199(B)

(A) Represents costs of media and cooperative advertising and sales promotions.

(B) Certain sales promotion activities in the past were classified as expenses and are now reflected
as a reduction of sales. Advertising and sales promotion expenses prior to fiscal 1984 have been
restated to reflect this change.
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ExniblT S5 2

Effective March 1, 1984

BY-LaWS
OF
BEATRICE FOODS CO.

ARTICLE 1
Stockholders

Section 1.1. Annual Meetings. An annual meeting of
stockholders shall be held each Year for the election of
directors at such date, time and place either within or
without the State of Delaware as shall be designated by the
Board of Directors. Any other proper business may be trans-
acted at the annual meeting of stockholders.

Section 1.2. Special Meetings. Special meetings of
stockholders may be called at any time by the Bozrd of Direc-
tors or by the Chairman and shall be called by the Chairman or
the Secretary at the request, in writing, stating the purpose
or purposes of the meeting, of a majority of the members of
the Board of Directors or of stockholders representing one-
third of the number of outstanding shares of capital stock.
Each special meeting shall be held at such date, time and
place either within or without the State of Delaware as shall
be designated by the person or persons calling such meeting,
at least ten days prior to such meeting.

Section 1.3. Notice of Meetings. Unless otherwise
provided by law, whenever stockholders are required or
permitted to take any action at a meeting, a written notice of
the meeting shall be given which shall state the date, time
and place of the meeting, and, in the case of a special
meeting, the purpose or purposes for which the meeting is
called. Unless otherwise provided by law, the written notice -
of any meeting shall be given not less than ten nor more than
sixty days before the date of the meeting to each stockholder
entitled to vote at the meeting. If mailed, notice is given
when deposited in the United States mail, postage prepaid,
directed to the stockholder at the stockholder's address as it
appears on the records of the Company.

Section 1.4. Adjournments. Any mesting of stock-
holders, annual or special, may adjourn from time to time to
reconvene at the same or some other place, and notice need not
be given of any such adjourned meeting if the time and place
theryof are announced at the meeting at which the adjournment
is taken. At the adjourned meeting, the Company may transact
any business which might have been transacted at the original




meeting. -If the adjournment is for more than thirty days, or
if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be
given to each stockholder of record entitled toc vote at such
meeting.

Section 1.5. Quorum. Unless otherwise provided by law,
at each meeting of stockholders, the presence in person or
representation by proxy of the holders of a majority of the
shares of capital stock of the Company entitled to vote at the
meeting shall constitute a quorum for the transaction of
business. In the absence of a quorum, the stockholders so
present and represented may by vote of the holders of a
majority of the shares of the capital stock of the Company so
present and represented, adjourn the meeting from time to time
until a quorum shall attend, and the provisions of Section 1.4
of these by-laws shall apply to each such adjournment.

Section 1.6. Organization. Meetings of stockholders
shail be presided over by the Chairman, or in the Chairman's
absence by a chairman designated by the Chairman, or in the
absence of such designation by a chairman designated by the
Board of Directors, or in the absence of either of such
designations by a chairman chosen at the meeting. The Secre-
tary shall act as secretary of the meeting, but in the Secre-
tary's absence the chaimman of the meeting may appoint any
person to act as secretary of the meeting.

Section 1.7. Voting; Proxies. Each stockholder
entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a
meeting may authorize another person or persons to act for
such stockholder by proxy, but no such proxy shall be voted or
acted upon after three years from its date, unless the proxy
provides for a longer period. A duly executed proxy shall be
irrevocable if it states that it is irrevocable and if, and
only as long as, it is coupled with an interest sufficient in
law to support an irrevocable power. A stockholer may revoke
any proxy which is not irrevocable by filing an instrument in
writing revoking the proxy or by filing another duly executed
proxy bearing a later date with the Secretary before the proxy
is voted. Voting of stockholders for the election of direc-
tors shall be by written ballot. Unless otherwise provided by
law or the certificate of incorporation, the vote of the
holders of a majority of the shares of the capital stock of
the Company present in person or represented by proxy at a
meeting at which a gquorum is present and entitled to vote on
the subject matter submitted to a vote at the meeting shall be
the act of the stockholders.

Section 1.8. Fixing Date for Determination of Stock-
holders of Record. In order that the Company may determine
the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof or to

-2 -




éxpress consent to corporate action in writing without a
meeting, or entitled to receive payment of any dividend or
other distribution or allotment of any rights, or entitled to
exercise any rights in resmact of any change, conversion or
exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix, in advance, a record
date, which shall not be more than sixty nor less than ten
days before the date of such meeting, nor more than sixty days
prior to any other action. A determination of stockholders of
record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting;
provide, however, that the Board of Directors may fix & new
record date for the adjourned meeting.

Section 1.9. List of Stockholders Entitled to Vote.
The Secretary shall prepare and make, at least ten days before
every meeting of stockholders, a complete list of the stock-
holders entitled to vote at the meeting, arranged in alpha-
betical order, and showing the address of each stockholder angd
the number of shares registered in the name of each stock-
holder. such list shall be open to the examination of any
stockholder, for any purpese germane to the meeting, during
ordinary business hours, for a period of at least ten days
prior to the meeting, either at a place within the c¢ity where
the meeting is to be held, which place shall be specified in
the notice of the meeting, or, if not so specified, at the
place where the meeting is to be held. The list shall also be
produced and kept at the time ané place of the meeting during

the whole time thereof and may be inspected by any stockholder
who 1is present.

ARTICLE 11

Board of Directors

Section 2.1. Powers; Number; Qualifications. The
business and affairs of the Company shall be managed by or
under the direction of the Board of Directors, except as may
be otherwise provided by law or by the certificate of incorpo-
ration. The Board of Directors shall consist of such number

of directors as the Board of Directors shall from time to time
designate.

Section 2.2. Election; Term of Office; Resignation:
Removal; Vacancies. Each director shall hold office until
such director's successor is elected and qualified or until
such director's earlier resignation or removal. Any director
may resign at any time upon written notice to the Company
directed to the Board of Directors and the Secretary. Such
resignation shall take effect at the time specified therein,
and unless otherwise specified therein no acceptance of such
resignation shall be necessary to make it effective. Vacan-
cies and newly created directorships resulting from any
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increase in the authorized number of directors elected by all
of the stockholders having a right to vote as a single class
may be filled by a majority of the directors then in office,
providea that the remaining directors shall not at such time
be less than a quorum, in which event the stockholders, at a
special meeting duly called and held for that purpose, shall
£ill all such vacancies.

Section 2.3. Regular Meeting. At least four regular
meetings of the Board of Directors shall be held annually.
Such meetings shall be held at such date, time and place
either within or without the State of Delaware as shall be

fixed by the Chairman or the Secretary, unless otherwise
ordered by the Board of Directors.

Section 2.4. Special Meetings. Special meetings of the
Board of Directors may be called at any time by the Chairman,
the President, the Secretary, or any three members of the
Board of Directors. Each special meeting shall be held at
such date, time and place either within or without the State
of Delaware as shall be fixed by the person or persons calling
such meeting.

Section 2.5 Notices. Written notice of each meeting
of the Board of Directors shall be given which shall state the
date, time and place of the meeting. The written notice of
any meeting shall be given at least twenty four hours in
advance of the meeting to each director. Notice may be given
by letter, telegram, or telex and shall be deemed to have been
given when deposited in the United States mail, delivered to
the telegraph company or transmitted by telex, as the case may
be.

Section 2.6. Telephonic Meetings. Members of the Board
of Directors or any committee desigriated by the Board of
Directors may participate in a meeting of the Board of Direc-
tors or of such committee by means of conference telephone or
similar communications equipment by means of which all persons
participating in the meeting can hear each other, and partici-
pation in a meeting pursuant to this by-law shall constitute
attendance and presence in person at such meeting.

Section 2.7. Quorum; Vote Required for Action. Unless
otherwise provided by law, at each meeting of the Board of
Directors, the presence of a majority of the total number of
directors shall constitute a quorum for the transaction of
business. The vote of a majority of the directors present at
a meeting at which a quorum is present shall be the act of the
Board of Directors. 1In case at any meeting of the Board of
Directors a quorum shall not be present, the members of the
Board of Directors present may by majority vote adjourn the
meeting from time to time until a quorum shall attend.




Section 2.8. Organization. Meetings of the Board of
Directors shall be presided over by the Chairman, or in the
Chairman's absence by a chairman designated by the Chairman,
or in the absence of such designation by a chairman designated
Lty the Board of Directors. The Secretary shall act as secre-
tary of the meeting, but in the Secretary's absence the
chairmarn of t*the meeting may appoint any person to act as
secratary of the meeting.

Section 2.9. Action by Directors Without a.Meeting.

Any action required or permitted to be taken at any meeting of
the Board of Directors, or of any committee thereof, may be
taken without a meetiny if all members of the Board of Direc-
tors or of such committee, as the case may be, consent thereto
in writing, and the writings are filed with the minutes of
proceedings of the Board of Directors or such committee.

Section 2.10. Compensation of Directors. Each member of
the Board of Directors who 1s not an active, full-time
employee of the Company shall be paid compensation for serv-
ices as a director in the sum of $20,000 annually, plus an
attendance fee of 51,000 for each Board of Directors meeting
attended, plus an attendance fee of $1,000 for each committee
meeting attended. plus $2,500 for each Board of Directors
committee for which such director is appointed chairman, plus
actual expenses.

ARTICLE II1
Committees

Section 3.1. Executive Committee. The Board of Direc-
tors may, by resolution passed by a majority of the whole
Board of Directors, designate an Executive Ccmmittee consist-
ing of the Chairman, the President, and such other number of
directors as the Board of Directors shall from time to time
designate. The Board of Directors may designate one or more
directors as alternate members of the Executive Committee who
may replace any absent or disqualified member of the Executive
Committee at any meeting thereof.

The Chairman shall preside at all meetings of the Execu-
tive Committee or, in the Chairman's absence, a chairman
designated by the Chairman shall preside at all such meetings
or, in the absence of such designation a chairman designated
by the Board of Directors shall preside at all such meetings.
Meetings of the Executive Committee may be called by the
Chairman, the President, the Secretary or by any two members
of the Executive Committee. Each meeting of the Executive
Committee shall be held at such date, time and place as shall
be designated by the person or persons calling such meeting.
Written notice of each meeting of the Executive Committee
shall be given which shall state the date, time and place of




the meeting. The written notice of any meeting shall be given
at least twenty-four hours in advance of such meeting to each
member of the Executive Committee. Notice may be given by
letter, telegram or telex and shall be deemed to have given
when deposited in the United States mail, delivered to the
telegraph company or transmitted by telex, as the case may be.

Section 3.2. Other Committees. The Board of Directors
may, by resolution passed by a majority of the whole Board of
Directors, designate one or more committees in addition to the
Executive Committee, each committee to consist of one or more
of the directors of the Company. The Board of Directors may
designate one or more directors as alternate members of any
such committee who may replace any absent or disqualified
menber of such committee at any meeting thereof.

Section 3.3 Power of Committees. During intervals
between meetings of the EBoard of Directors, the Executive
Committee shall have and may exercise all of the powers and
authority of the Board of Directors in the management of the
business and affairs of the Company, may authorize the
issuance of shares of the Preference Stock and Common Stock
of the Company, may adopt a certificate of ownership and
merger pursuant to Section 253 of the General Corporation Law
of the State of Delaware, and may authorize the seal of the
Company to be affixed to all papers which mAy reguire it.
Each other committee designated by the Board of Directors
shall have z2nd may exercise all of the powers and authority
of the Board of Directors in the management of the business
and affairs of the Company to the extent provided in a
resolution of the Board of Directors. Neither the Executive
Committee nor any other committee designated by the Board of
Directors shall have the power or authority to take any
action with reference to:

(a) amending the certificate of incorporation of
the Company (except that a committee may, to
the extent authorized ip the resolution or
resolutions providing for the issuance of
shares of stock adopted by the Board of
Directors as provided in Section 151(a) of the
General Corporaticn Law of the State of
Delaware, fix any of the preferences or rights
of such shares relating to dividends,
redesption, dissolution, any distritution of
assets of the Compary or the conversion into,
or the exchange of such shares for, shares of
any other class or classes or any other series
of the same or any other class or classes of
stock of the Company),

{b) adopting an agreement of rerger or consolida-
tion of the Company under Sections 251 or 252




of the General Corporation Law of the State of
Delavare,

(¢} recomeending to the stockholders of the Company
the sale, lease or exchange of all or substan-
tially all of the property and assets of the
Company,

(d) recommending to the stockholders of the Company
a dissclution of the Company or a revocation
thereof,

(e) amending the by-laws of the Company,

and the Executive Committee shall not have the power or
authority to take any action with reference to:

(f) filling vacancies of the Board of Directors or
in the Executive Committee,

(g) electing officers,

(h) fixing compensation of any member c¢f the
Executive Committee or of any officer or
director of the Company, or

(i) declaring any dividend.

Unless the Board of Directors othervise provides, the
Executive Committee and each other committee designated by
the Board of Directors may adopt, amend and repeal rules for
the conduct cf its business; a majority of the total number of
nembers of the Executive Committee or such other committee, as
the case may be, shall constitute a quorum for the transaction
of business; and the vote of a majority of the members present
at a meeting at which a quorum is present shall be the act of
the Executive Committee or such other committee, as the case
may be.

ARTICLE 1V
Oificers

Section 4.1 Officers; Election. As soon as practi-
cable after the annual meeting of stockholders in each year,
the Board of Directors shall elect from its membership at
least one of: a Chairman of the Board of Directors (herein
called "Chairman"), one or more Vice Chairmen of the Board of
Directors, and a President; shall elect from its membership a
Chief Executive Officer; may elect, from its membership or
outside thereof, any or all of: a Chief Administrative
Officer, a Chief Financial Officer, one or more Vice
Presidents (which may be designated Executive Vice Presidents,
Senior Vice Presidents, or other Vice Presidents), a General




Counsel and a Controller; and shall elect from its membership
or outside thereof at least one of: a Secretary, one or more
Assistant Secretaries, A Treasurer and one Oor more Assistant
Treasurers. The Board of Directors may also elect from its
membership or outside thereof one or more Assistant Vice
Presidents and such other Officers or agents as it may
determine. The Same person may hold any two or more of the
aforesaid offices at the same time, provided that neither the
Chairman, any Vice Chairman nor the President shall also be
Secretary, Treasurer, or a Vice President. The Chairman,
each Vice Chairman, President, and each Executive Vice
President of the Company may appoint officers for the
divisions of the Company, which officers shall be agents only
of the respective divisions to which appointed and shall not
be such appointment be deemed to be corporate officers of the
Company. The Authority and powers cf each divisional officer
shall be only those that are specifically delegated in
writing to such divisional officer by the Chairman, any Vice
Chairman, the President or any one of the Executive Vice
Presidents.

As used in these by-laws, and unless otherwise specified
by the Board of Directors as used in any resolution or written
consent of the Board of Directors, the term "Vice President"
shall mean each Executive Vice President, each Senior Vice
President and each other Vice President.

Section 4.2. Term of Office; Resignation; Removal;
Vacancies. Except as otherwise provided by the Board of

Directors when electing any officer, each officer shall hold
office until the first meeting of the Board of Directors after
the annual meeting of stockholders next succeeding the election
of such officer, or until such officer's successor is elected
and qualified or until such officer's earlier resignation or
removal. Any officer may resign at any time upon written
notice to the Company directed to the Board of Directors and
the Secretary. Such resignation shall take effect at the time
specified therein and unless otherwise specified therein no
acceptance of such resignation shall be necessary to make it
effective. The Board of Directors may remove any officer or
agent of the Company elected or appointed by it with or
without cause at any time by a majority vote of the whole
Board of Directors. Any such removal shall be without
prejudice tq the contractual rights of such officer or agent,
if any, with the Company, but the election of an officer or
agent shall not of itself create contractual rights. Any
vacancy occurring in any office of the Company by death,
resignation, removal or otherwise may be filled for the
unexpired portion of the term by the Board of Directors.

Section 4.3. Chairman of the Board. The Chairman shall
preside @t all meetings of the Board of Directors and stock-
holders and shall have such other duties and powers as the
Board of Directors or the Chief Executive Officer (if such
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office is not held by the Chairman) shall from time to time
delegate to the Chairman.

Section 4.4. Vice Chairman of the Board. Each Vice
Chairman shall have such duties and powers as the Board of
Directors or the Chief Executive Officer shall from time to
time delegate to such Vice Chairman.

Section 4.5. President. The President shall have such
duties and powers as the Board of Directors or the Chief
Executive Officer (if such office is not held by the Presi-
dent) shall from time to time delegate to the President.

Section 4.6. Chief Executive Officer. The office of
Chief Executive Officer shall be heid by either the cChairman
or President. The Chief Executive Officer shall have the
general duties and powers of a chief executive of a corpo-
ration and such other duties and powers as the Board of
Directors shall from time to time delegate to the Chief
Executive Officer. The Chief Executive Officer shall have the
duty to assure that all orders and resolutions of the Board of
Directors are carried into effect. The Chief Executive
Gfficer shalil have the power:

(a)} to delegate to the Chairman or the President
{whoever does not hold the office of Chief Executive Officer)
such of the Chief Executive Officer's duties and powers as the
Chief Executive Officer may from time to time determine;

(b} to enter into and execute on behalf of the
Company any and all contracts, license and permit applica-
tions, property schedules, tax reports, deeds, and other
documents and instruments deemed necessary or desirable in
cornnection with the conduct of the normal and ordinary opera-
tions of the business and affairs of the Company in all
divisions and at all operating levels;

(c) to delegate, in general or specific instances,
the total or a limited use of the power vested in the Chief
Executive Officer under clause (b} above to any other officer
or officers of the Company, all without further authorization
frem the Board of Directors. Each other officer of the
Company to whom a power to act in general or specific instan-
ces has been delagated by th Chief Executive Officer under the
authority hereof may also appoint, from time to time, such
agents as such officer shall deem advisable to appear for and
represent the Company in matters concerned with the scope of
the authority delegated to such officer by the Chief Executive
Officer, vest such agents with such power in general or
specific instances as such officer shall deem proper and
advisable;

(d) to purchase, lease or otherwise acquire on
benhalf of the Company properties and assets, both tangible and
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intangible, whether or nct in the ordinary ccurse of business,
including vacant land, land with buildings or other improve~-
ments, machinery, tools, equipment, furnishings, fixtures, and
the assets, tangible and intangible, of other going business
concerns and contracts relating thereto; and to enter into on
behalf of the Company all contracts, guarantees (except
guarantees of any obligation of an officer, employee or
director of the Company or any of its subsidiaries) and
obligations of every kind and hature, whether or not in the
ordinary ccurse of business, which the Chief Executive Officer
shall deem in the best interests of the company; and to sell,
lease or otherwise dispose of on behalf of the company prop-
erties and assets for the Company, both tangible and intan~
gible, whether or not in the ordinary cocurse of business; all
provided that the amount involved in any single transaction,
contract, guarantee, or obligation (including the total rental
due under any lease) does not exceed $2,000,000; and

{e) to delegate, in general or specific instances,
the total or a limited use of the power vested in the Chief
Executive Cfficer under clause (d) above to any other officer
or officers of the Company of any employee of the Company, all
without further authorization from the Board of Directors.
Each other officer of the Company to whom power to act in
general or specific instances has been delegated by the Chief
Executive Officer under the authority hereof may also appoint,
from time to time such agents as such officer shall deem
advisable to appear for and Iepresent the Company in any of
the matters listed in clause (d) above and, within the scope
of the authority delegated to such officer by the Chief
Executive Officer, vest such agents with such power in general
or specific instances as such officer shall deem proper and
advisable; and the Chief Executive Officer, each such officer
or employee of the company to whom the Chief Executive Officer
delegates such authority as hesrein provided, and each agent to
whom an officer of the Company delegates authority as herein
provided may execute and deliver, in the name and on behalf of
the Company, all deeds, contracts, agreements, or other
documents or instruments which may be required, or which may
be deemed to be necessary or desirable by such officer, to
evidence, formalize or consummate any comritments or trans-
actions authorized in the manner herein provided.

In the event of the absence or disability of the Chief
Executive Officer, such other officer of the Company as the
Chief Executive Officer may from time to time designate shall
have the duties and powers of the Chief Executive Officer for
the duration of such absence or disability, unless and unti}
the Board of Directors shzll otherwise determine.

Section 4.7. Chief Administrative Officer. The Chief
Administrative Officer of the Company shall have the duties
and powers to supervise and manage the administrative affairs
of the Company arnd to supervise and to direct and assign
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duties to those officers and agents of thz Company who are
engaged in the administrative affairs of the Company and shall
have such other duties and povers as the Board of Directors or
the Chief Executive Officer shall from time to time delegate
to the Chief Administrative Officer.

Section 4.8. Chief Financial Officer. The Chief
Financial Officer of the Company shall have such duties and
powers as the Board of Directors or the Chief Executive
Officer shall from time to time delegate to the Chief Finan-
cial Officer.

gection 4.9. Vice Presidents. Each Vice President
shall have such duties and povers as the Board of Directors or
the Chief Executive Officer shall from time to tine delegate
to the Vice President.

Section 4.10. Assistant Vice President. Each Assistant
Vice President shall haye such duties and powers as the Board
of Directors or the Chief Executive Officer shall frem time to
time delegate to such Assistant Vice President.

Section 4.11. Secretary. The Secretary shall have the
general duties and powers of a secretary of a corporation and
such other duties and powers as the Board of Directors or the
Chief Executive Officer shall from time to time delegate to
the Secretary. The Secretary shall attend all meetings of the
stockholders the Board of Directors, the Executive Committee
and other committees designated by the Board of Directors and
shall have the duty to record the proceedings of all such
meetings in a book to be kept for that purpose. The Secretary
shall have the duty to assure that notice is given of all
meetings of the stockholders, the Board of Directors, the
Executive Committee and other committees designated by the
Board of Directors and the pover to attest all contracts,
cenveyances and other documents and instruments in writing as
shall require attestation. The Secretary shall have custody
of and the power to affix to such papers as may require it,
the corporate seal.

Section 4.12. Assistant Secretaries. Each Assistant
Secretary shall have the duties and povwers of the Secretary in
the event of the absence or the disability of the latter and
such other duties and powers as the Board of Directors or the
Chief Executive Officer shall from time to time delegate to
such Assistant Secretary.

Section 4.13. Treasurer. The Treasurer shall have the
general duties and powers of a treasurer of a corporation and
such other duties and powers as the Board of Directors or the
Chief, Executive Officer shall from time to time delegate to
the Tre@surer. The Treasurer shall have custody of the
accounts for the money, funds, and securities of the Company.



Section 4.14. Assistant Treasurers. Each Assistant
Treasurer shall have the duties and powers of the Treasurer in
the event of the absence or disability of the latter and such
other duties and powers as the Board of Directors or the Chief
Executive Officer shall from time to time delegate to such
Assistant Treasurer.

Section 4.15. General Counsel. The General Counsel
shall have the general duties and powers of a general counsel
of a corporation and such other duties and powers as the Board
of Directors or the Chief Executive Officer shall from time to
time delegate to the General Counsel.

Section 4.16. Controlier. The Controller shall be the
chief accounting officer of the Company and shall have the
general duties and powers of a controller of a corporation and
such other duties and powers as the Board of Directors or the
Chief Executive Officer shall from time to time delegate to
the Controller.

ARTICLE V
Stock

Section 5.1 Certificates. All certificates of stock
shall be signed by the manual or facsimile signature of the
Chairman, the President or an Executive Vice President and
sealed with an actual or facsimile imprint of the corporate
seal, attested by the manual or facsimile signature of the
Secretary or an Assistant Secretary, and shall state that the
stock is fully paid and nonassecsable; provided that facsimile
signatures shall not be used unless the certificates are
manually countersigned by a transfer agent other than the
Company or its employees or by a registrar other than the
Company or its employees.

Section 5.2 Registrar and Transfer Agent. The Board
of Directors may at any time provide for the registration of
its stock by one or more banks or trust companies and may
appoint one or more banks or trust companies to act as trans-
fer agents of its stock.

Section 5.3 Transfer. No transfer of stock shall be
valid and binding on the Ccmpany unless and until transferred
on its books. The transfer of shares of stock and certifi-
cates representing shares of stock shall be governed by
Article 8 of the Uniform Commerciil Code as adopted and in
effect in the State of Delaware. Whenever any transfer of
shares of stock shall be made for collateral security, and not
absolutely, if both the transferor and tranferee request the
Company to do so when the certificates representing the shares
are presented for transfer, the fact that the transfer is
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being made for collateral security shall be expressed in the
entry for transfer.

Section 5.4 Stock Records. In addition to the usual
transfer and stock books, the Secretary shall maintain a
record wherein will appear the names and addresses of all
stockholders of the Company as furnished to the Secretary or
to the transfer agent by such stockholders.

ARTICLE V1

Indemnification of Directors, Officers and Employees

Section 6.1 Actions Not By Company. The Company shall
indemnify any person who becomes a party or is threatened to
be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, admini-
st ative or investigative (other than an action by or in the
right of the Company) by reason of the fact that such person
is or was a director or officer of the Company against ex-
penses (including attorneys' fees), judgments, fines and sums
Paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or Proceeding if
such person acted in good faith and in a manner such person
reasonably beljeved to be in or not opposed to the best
interests of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe his
or her conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the person did not
act in good faith and in a manner which such person reasonably
believed to be in or not opposed to the best interests of the
Company, and, with respect to any criminal action or proceed-
ing, had reasonable cause to believe that his or her conduct
was unlawful.

Section 6.2 Actions By Company. The Company shall
indemnify any person who becomes a party or is threatened to
be made a party to any threatened, pending or completed
action or suit by or in the right of the Company to procure a
judgment in its favor by reason of the fact that such person
is or was a director or officer of the Company against ex-
penses (including attorneys' fees) actually and reasonably
incurred by such person in connection with the defense or
settlement (but not sums paid in settlement) of such action or
suit if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best
interests of the Company, except that no indemnification shall
be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable for negli-
gence or misconduct in the peérformance of such person's duty
to the Company unless aad emly to the extent that the court in
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which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses
which such court shall deem proper.

Section 6.3. Expenses. To the extent that a director
or officer of the Company has been successful on the merits or
otherwise in defense of any action, suit or Proceeding
referred to in Section 6.1 and 6.2, or in defense of any
claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys' fees) actually and
reasonably incurred by such person in connection therewith.

Section 6.4. Authorization. Any indemnification under
Section 6.1 and 6.2 (unless ordared by a court) shall be made
by the Company cnly as authorized in a specific case upon a
determination that indemnification of the director or officer
is proper in the circumstances because such director or
officer has met the applicable standard of conduct set forth
in such Sections 6.1 and 6.2. sSuch determination shall be
made (a) by the Board of Directors by a majority vote of a
quorum consisting of directors who were not parties to such
action, suit or Froceeding, or (b) if such quorum is not
obtainable, or, even if obtainable a quorum of disinterested
directors, by independent legal counsel in a written opinion,
or (c¢) by the stockholder of the Company.

fection 6.5. Advance Payments. Expenses incurred by a
director or officer of the Company in defending a civil or
criminal action, suit or proceeding may be paid by the Company
in advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directors in the

amounts unless it shall ultimately be determined that such
director or officer is entitled to be indemnified by the
Company as provided in this Article VI.

Section 6.6. Non-Exclusivity. The indemnification
provided by this Article 6 shall not be deemed exclusive cf
any other rights to which those indernified may be entitled
under any agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his official
capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased
to be a director or officer and shall inure to the benefit of
the heirs, executors and administrators of such a person.

35
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ARTICLE VII

Waiver of Notices

Whenever notice is required to be given by law or under
any provision of the certificate of incorporation or these
by-laws, a written wajver thereof, signed by the person
entitled to notice, whether before or after the time stated
therein, shall be deemed equivaient to notice. Attendance of
a4 person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends a meeting for the
express purpose of objecting, at the beginning of the meeting,
to the transaction of any business hecause the meeting is not
lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, *ny regular or special
meeting of the stockholders, directors, or members of a
committee of directors need be specified in any written waiver
of notice unless so required by the certificate of incorpo-
ration or these by-laws.

ARTICLE VIII

Bank Accounts and Commercial Paper

Section 8.1. Notes. All notes given for money borrowed
for the use of the Company shall be signed on behalf of the
Company by the Chairman, the President, or an Executive Vice
President, or the Treasurer, provided that the Board of
Directors may at any time authorize any other office or agent
to sign notes for or on behalf of the Company.

Section 8.2. Deposits. (a) All moneys and funds of the
Company deposited in banks whether at the principal office or
elsewhere shall be deposited in the name of the Company.
Deposit banks of the Company shall be designated by (i) the
Board of Directors, or (ii) written order executed by either
the Chief Financial Officer or the Treasurer and attested by
the Secretary or any Assistant Secretary.

(b) All checks, drafts, or orders for the payment
of money drawn on the deposit banks of the Company shall be
signed by (i) any one of the Chairman, the President, any
Executive Vice President, the Chief Financial Officer or the
Treasurer; or (ii) any one or more employees of the Company
designated by written order executed bty either the Chief
Financial Officer or the Treasurer and attested by the Secre-
tary or any Assistant Secretary; or (iii) any one or more
employees of the Company designated by the Board of Directors.
The signature of any officer or employee of the Company on
checks, drafts, and orders for the payment of money shall be
in writing, ‘unless otherwise specified by written order
executed jointly by any two of the Chairman, the President,




any Executive Vice President, the Chief Financial Officer or
the Treasurer.

ARTICLE IX
Miscellaneous

Section 9.1. Fiscal Year. The fiscal year of the
Company shall be from the first day of March of each year to
the last day of February of the following year.

Section 9.2. Seal. The Company may have a corporate
seal which shall have the name of the Company and the words
"Corporate Seal, Delaware" inscribed thereon and shall be in
such form as may be approved from time to time by the Board of
Cirectors. The corporate seal may be used by causing it or a
facsimile threof to be impressed or affixed or in any other
manner reproduced.

Section 9.3. Amendment of By-Laws. These by-laws may
be amended or repealed, and new by-la'’s adopted, by the Board
nf Directors, but the stockholders entitled to vote may adopt
additional by-laws and may amend or repeal any by-law whether
or not adopted by them.

33
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EMPLOYMENT AND SERVICE CONTRACT

THIS AGREEMENT, made and entered into as of the 1st day
of September, 1981 by and between BEATRICE FOODS CO., a Delaware
corporation (the ®Company"), and RICHARD J. PIGOTT ("Executive®):

WHEREAS, > xeczutive is now serving the Company in the
capacity of an Zxecutive Vice President; and

WHEREAS, it is the opinion of the Board of Directors of

the Company (the "Board®) that it is desirable and in the best

interests of the Company that Executive's services and counsel be
retained and assured to the Company and that Executive be assured
of the security of his employment so that he may devote his
undivided attention to the affairs of the Company;

NOW, THEREFORE, in consideration of thz premises and of
the mutual promises herein contained, it is agreed by and between
the Company and Executive as follows:

FIRST: The Ccmpany agrees to and does hereby employ
Executive to perform such executive duties as may be from time to
time assigned to him by either the Board or the Chief Executive
Officer of the Company for the period beginning September 1, 1981
and ending February 28, 1987 (the "period of active service®). The
period of active service may bs continued after February 28, 1987,

by the Board with the consent of Executive.
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SECOND: Executive agrees to and does hereby accept such
employment and further agrees that during the period of active
service he will devote his entire working time and energy to the
interests and b.siness of the Company, that he will perform such
reasonable duties as shall be assigned to him froa time to time by
either the Board or the Chief Exacutive Officer of the Company, and
that, if he shall be elected by the Board to one or ROLe corporate
offices in the Company or its subsidiaries, he will accept and
serve in such capacity or capacities without any additional
compensation to that provided for in paragraph THIRD of this
Agreement. 1In addition, Executive agrees that during the entire
period of active service he will not, without the prior written
consent of the Board, become associated with any other organization
engaged in business either (a) as an employee, officer, director or
independent contractor, or (b) in any other capacity calling for
the rendition of personal services. The Company hereby
acknowledges that the Board bas given its prior written consant to
all directorships in which Executive is serving at the date of this

Agreement.

THIRD: The Ccmpany agrees to pay to Executive as Regular

Compensation for services rendered to the Company by him during the

period of active service the following:

(a) a stated salary at a ainimum rate of

$220,000.00 per annum;

(b} for the fiscal year ending February 28, 1982, a

bonus in an amount determined in accordance with the




éonpany's Corpoxat; Staft Manageaent Incentive ;lan (;Bé

*Incentive Plan®); and .

{c) for each subasequent fiscal year, a bonus in an
amount determined by the Compensation and Benefits

Committee of the Board (Ehe Committee) using such

criteria as it deems fair and equitable, but the amount

of Regular Coapensation for any such fiscal year ghall be
at least equal to tﬂe sum of $220,000.00 plus an amount
equal to the lesser of (i) the amount Executive would
have received 1f his 1982 fiscal year bonus formula had
been in effect for such subsequent year or (ii) the
dollar amount of his 1982 fiscal year bonus.
The stated salary shall be payable in accordance with the Company's
regular payroll practices for senior executive officers. The bonus
for any fiscal year shall be payable as soon after the end of such
year as it can be deterained.

The rate of stated salary, which shall be reviewed at
least annually, may be increased by the Committee in its sole
discretion,

If the period of active service is continued after
February 28, 1987, as hereinabove providead, Executive's
compensation for each fiscal yzar during such extended period of
active service shall be on a basis satisfactory to both Executive
and the Committee.

FOURTH: 1If Executive shall at any time during the period
of active service be unable to perform his duties under this

Agreement for at least a six consecutive month period by reason of
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any physical or mental disability, the Company shall pay to
Executive the balance of his Regular Compensation under paragraph
TEIRD for the remainder of the then current fiscal year of the
Compan§ which would have been paid to Executive had he not become
80 disabled and had continued in active employment with the Company
until the last day of such fiscal year, payable at the same time as
provided in paragraph THIRD., Executive shall also be entitled to
such other benefits as may be payable under any insurance company
policy or policies, or similar self-insured program, maintained by
the Company to provide disability income. 1f any issuing insurance
company shall determine that Bxecutive is not eligible to receive
disability income payments under any such policy, the Company shall
pay to Executive the disability income he would have received under
such policy had he been eligible therefor, In the same amounts, at
the same times and subject to the same terms and conditions as
provided by said policy. all payments to Executive provided for
under this paragraph FOURTH shall cease and terminate at his death.

FIFTH: The Company agrees that, should Executive die

{a)} during his period of active service, it will pay to
the person who, at the date og his death, is Executive's lawfully
wedded wife (®Executive's wife®), if she survives him, (i) the
balance of his Regular Compensation under paragrarh THIRD for the
remainder of the then current fiscal Year of the Company which

would have been paid to Executive had he survived until the last

day of such fiscal year, and (ii) the sum of §1,600.00 per month for




80 long as she shall live, but in no event for more than ten years,
the first of which monthly payments shall be made on the first day
of March following Executlve's death; or

(b) during his pericd of active servi:e and if
Executive's wife does not survive him, it will pay to Executive‘s
estate an amount equal to the balance of his Regular Compensation
under paragraph THIRD for the then current fiscal year, prorated
through the date of his death.

SIXTH: If Executive shall refuse, for any reason other
than his death or his disability, to serve in the manner provided
for in this Agreement, this entire Agreement shall be automatically
terminated instanter and the Company shall have no obligation to
thereafter make any payments to Executive, or to Executive's wife,
under any paragraph of this Agreement.

SEVENTH: The rights of Executive and of Executive's wife
under this Agreement may not be sold, pledged or transferred by
assignment cr otherwise, nor shall they be subject in any manner to
anticipation or to commutation, encumbrance or claims of their
creditors. Notwithstanding the foregoing, Executive may, by written
instrument executed by him, designate a beneficiary other than
Executive's wife to receive the payments to which she may become
entitled under paragraph FIFTH. Any such designatjon, or moedifica-
tion thereof, shall become effective when filegd with the Secretary
of the Company during Executive's lifetime.

EIGHTH: This Agreement shall be binding upon and inure to

the benefit of Executive and Executive's wife, and the Company and




any successor organization which shall succeed to substantially all
of its assets and business.

The rights of Executive and Executive's wife under the
Company's Retirement Income Plan, or under any other :pension or
retirement plan or program of the Company, are governed solely by
the terms of that Plan or other Plan or progam, and no provision of
this Mgreement js intended to restrict, or in any way affect, such
rights. In addition, this Agreement is not intended to, and shall
not, prejudice or adversely affect Executive's participation in any
bteaent or future bonus, incentive compensation, profit sharing,
stock option, insurance or similar Pl.n embracing executive and
managerial personnel generally,

IN WITNESS WHEREOF, the Company has caused its'COtporate
name to be hereunto subscribed by its Chief Executive Officer and
its corporate 'seal to be hereunto affixed, and Cxecutive has
hereunto subscribed his name, all as of the day, month and year

first above written.

BEATRICE FOODS CO.

By™

ATTEST:
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EMPLOYMENT AGREEMENT

ACREEMEXT made as of this _/9  day of sy ,

1982, berween BEATRICE FOODS CO.. a Delavare corseration ("Bea:ri:e"),

and T. P, Kenp ("Eaplovee").

5

fj On November 6, 1981, Northwest Industries, Ine., a Delaware
i cerporation., and Beatrice entered fnto a Stock Purchase Agreement
by

G

Y i

("Principal Agreement”) which provides for the acguisition (zhe
“"Acquisirion") by Beatrize of the outstandiag capitzl shares of

Coca-Ccla Bottling Company of Los Angeles, a Californis corporation

(the "Subsidiarv"). Emolovee, as an executive o

the Subsidiary, is

canversang wi

ol ith the Suvosidiar='s affairs, oneraticzns, zrace sezrazrs,
o
g custerers and other prepriecas- inlormation ang €ita. Beazrricza2 an¢
3

Exolovee cesire by this azreenmen: ro PTO

ena2lovrzen: of Izvleovee ov Beatrice £

Proceciicn of :the goodwill angd other nsrocrietarv riehs
Sudsidizr: to be dcgulirec 5y Seatrice as a resuls b : : zior Y

Accordingly, EBeatrice and Emplevee Zutuallv cevenan: ans

as follows: g
Té

L. Iuties. bBeatrice agrees tha: Iz=cjoves shall nre emcioved bv the 2

P . - . - s - - . . $ov e Ly
Suosidiary cering the Term of Emplovment in tne same czracisv with the Sutsidiary as %g
&

Ne is sresentlvw emploved or in such other comdaratle executive capacitv oer o
b oy

capacities connected with the business of the Sudsidiary or Eearrice as {f

Beatrice shall deterzine. Emplovee agrees to be so emplovad aad shail
devote his best efforcs and substantially ail of his business tica to

advance the interests of the Subsidiary and Seatrice and to perform such

reasona>le duties as shall be assigned to hi= frez zinme te zime bv Beatrice.
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j/ 2. Term. The term of employment ("Term of Employment™)
) shall be for the period commencing with the date upon vhich the Prin-
.‘.f cipal Agreement is closed ("Closing Date”) and terminating onm April 1,
A Y 5232{ or on such earlier date upon which the Term of Employmenr 1is

Sl terninated pursuant to paragraph 6, 7 or 8 hereof.
‘ 3. Coovensation.

(a) During the Term of Emplovment in any capacity under
this Agreement, Employee shail be paid as his entire compensation for
services rendered hereunder the following: '

(i) a stated salary at an annual rate of $185,000
through Februarv 28, 1982 and at a minimum annual rate
of 8210,00C0 thereafter; plus

(ii) for the fiscal vear of Beatrice ending
February 28, 1983, and for each subsequent fiscal vear
¢f Beatrice ending with or within the Ternm of Emplovment,
an opportunity to receive a bonrus in an amount of up to
6C% of his stated salary for such fiscal vear by achieving
such reasonable objectives as shall be agreed upon by
Eoployee and the Senior Executive Officer of Beatrice to
whoa he reports.

The stated salary shall be pavable in accordance with Beatrice's
regular payroll practices for senior executive officers. The bonus
for any fiscal year shall be payable as soon afiter the end of such
year as it can be determined.

(b) Ezplovee shall be reimbursed for any and all ordinary

and necessary business expenses reasonably incurred by him on behalf of

C e

i

the Subsidiary or Beatrice.

TR
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4. Discoveries. Employee shall promptly disclose to Beatrice

ir writing each and every invention or improvement therein ("iavention™),
wnethker or not such invention is patentable or was made or conceived at
the request of, or upon, the suggestion of, Beatrice or the Subsidiary,
or otherwise, or in or about the premises of the Subsidiary, Beatrice or
elsevhere, that is directly or indirectly related to the business of the
Subsidiary, and is made cor conceived by Employee, either alone or in
cenjunction with others, during the Term of Employmernt, or within one
vear thereafter if such invention directly or indirectly resulted frem,
er was suggested, in whole or in part, by the services to be rendered

in accordance with the provisions of this Agreement by Emplovee. Emzlovee
shell not disclose any such invention to any person except Beatrice. EZach
anl every such invertion shall be the sole and exclusive property of,

and is hereby assigned to. Beatrice. Emplovee shall assist and cooperate

wiild Beatrice, and any and all other persons as may from time ro tize

be cesignated by Beatrice, to obtain for Beatrice the grant of letters
patent in the United States and/or such other country cr countries as
may froz time to time be designated by Beatrice, covering any such
invenzion, aad, in connection therewith, will execute any and all such
applications, statenments, assignments or cther cocuments and instruments,
will furnish any and all such information and data, and will take aay
and all such other actions and do any and all such ocher things (includ-
ing, without limitation, the giving of testimony) as Beatrice may from
tize tc time reasonably request. Beatrice will pay, or reimburse
Employee for, any and all expenses reasonably incurred by him in

connection with the performance of his duties and obligations under

this paragraph 4, wheiher or not incurred during the Term of Employment.

4.
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5. Conmpetition. During the Term of Employment, Emplovee
e will not, without the prior written consent of Beatrice, directly
or indirectly engage or participate (as an owner, partner, share-
holder, director, officer, employee, joint venturer, agent, repre-
sentative or independent contractor, or in any other capacity calling
for the making of any investment or the rendition of any personal

services or any acts of Banagenent, operation or control) in any

b

other business which is engaged in the processing, sale, distribution

TN

or other marketing of bottled or purified water or soft drink

beverages; provided, however, that Employee may own up to one percent

(1%X) of any class of securities of a corporation engaged in such a

T

business 1if such securities are listed on a national securities

B
iy

Y

exchargze or registered under the Securities Exchange Act of 1934.

Izoloyee acknowledges that his conpilance with the provisions

0
X
[
’
b
[l
3]

Tarazrasn 3 s necessary t: protect the scodwill and ccher

praoprlietary tights of the Subsidiary acquired by Seatrice as a

a]
1]
n
=
).
[}
2

¢I the Acquisition; that ne is ome of the principal executives
of the Subsidiary and is conversant with icts affairs, operations,
trade secrets, custozers and other proprietary information and data:
and that Ris Zailure to comply with the provisions of tnhis paragraph 5
will resuylt in irreparable and continuing dazage to the Subsidiary and
Beatrice and to the tusiness of the Subsidiary for which there will be
no adecuate remedy at law. In the event Explovee shall fail to comply

with the provisions cf this paragraph 5, the Subsidiary and/or Beatrice

and their respective successors and assigns, shall be entitled to

injunctive relief and to such other and further reldiof as may be proper

(4)




. {
and necessary to ensure Employee's compliance with the Provisions of

this paragrapn 5.

6. Disability. TIf Employee is unable to fully perform his

duties hereunder for 180 days or more in the aggregate in any

twvelve month period because of his illness or disability, Beatrice

Bay terminate the Term of Employment upon at least fifteen days prior

written notice to Employee, in which event Employee shall be paid his

stated salary under paragraph 3 (a) (1) hereof through the end of the

month during which his employment is so tersinated plus a prorata

share of the bonus under paragraph 3 {a) (1i) hereof vhich would have

been paid to him for the current fiscal year had he continued ip

eapleyment uyaril the last dav of such fiscal year.

7. Death. The Terc of Enplovment shall termirate iastanter

uvon Izployvee's deach,

8. Termination. Beatrice may terminate the Term of Zoployvment
—==2tnation

at anx time for cause and thereby cancel all rights and obligations of

the parzies under this Agreement, except those obligations set forth

in paragraphs 4 and § hereof. For purposes of this Agreement, "cause"”

shall mean actions by Employee involving material breach of the terms

of this Agreement, disheonesty, moral turpitude, gross obstruction of

business operations or illegal or disreputabls conduct which impairs
the reputation, goodwill or business position of the Subsidiary or

inveolves the Subsidiary's funds or other assets.

9. Miscellaneous.
=i>tellaneous

(a) This Agreement supersedes and is in lfeu of any and

all other employment and compensation contracts, agreements and arrange-

ments ba2tween Employee and Subsidiarr, and Employee and Beatrice,

relating to services to be performed by Employee after the Closing Date.
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(b) Any amendment to this Agreement, includinz anvy extension

or ren2wal of the Term of Emplovyment, shall be made in writing and

signed by the parties hereto.

10. Partial Invaliditv. 1If any provision of -his Agreecent

shall be invalid or unenforceable. in whole or in part, then such

provision shall be deemed to be modified or restricted to the

o

xte2nt and in the manner necessary to rendey the same valid and
enfiorceadle, or shall be deemed excised from this Agreenent, as
the case nmay reqguire, and this Agreement shall be construed and
enforced to the zaximunm extent permictted by law, as if such
prsvision had teen originallv incorpcrated harsin as so zodified
or resctriszted, or as if such provision had noc: Seen oviginally

the case mav be.

imploree, to anv cortoration whick either
viceeds 0 the business of the Subcidiary cor acquires a zontroll-
irnz interest in the Subsidiarv.

IN WITRESS WHERECF, this Agreenment has been esxecuted by
Beatrice by a duly authorized officer and by Emplovee on the

daze first above written.

. BEATRICE J00DS CO.




EXHIEIT 11
BEATRICE FOODS CO. AND SUBSIDIARIES

COMPUTATION OF EARNINGS PER SHARE

Three Years Ended February 29, 1984
(In millions, except per share data)

Year Ended Last Day of February

1984 1983 1982
Primary Earnings per Share
Net earmings $435(A: 3 43/B* $390(D:
Lese dividends on preference stock 1161 (1m R
Ne¢ earnings applicable to common shares and common share
equivalents $417:A) S 26/B* $373:D:
Average common shares outstanding during the vear 98 99 98
Comman share equivalents—Stock options _ 1 - -
Total average common shares and common share
equivalents 99 99 98
Primary earnings per share $423rA) $ 27/Br $3.80{D)
Fully Diluted Earnings per Share
Net eamnings 1331 A C: 390D
Add interest paid on convertible debentures—net of income
taxes 1 2
Net earnings applicable to common shares. common
share equivalents and other dilutive securities 1341 A 392(D¢
Average common shares outstanding during the vear 98 98
Common share equivalents and other dilutive securities:
Stock options 1 —_
Shares issuable upon conversion of debentures 2 2
Shares issuable upon conversion of preference stock ] 10
Total fully diluted shares 109 110
Fully diluted earnings per share $3997A) 8 27/C) $3.58(Dn

*A) Net earnings for 1384 include the following special actions: gains on the sale of businesses of $76
million (per share effect: $.77 primary; $.70 fully diluted); and a reduction of the business realizn-
ment reserve totaling $23 million (per share effect: $.23 primary; $.21 fully diluted). :

{B) Net earnings for 1983 include the following special actions: goodwill write-downs totaling $188
million (per share affect: $1.89 primary; $1.69 fully diluted ); and an additional provision for busi-
ness realignment costs of $90 million (per share effect: $.90 primary; $.82 fully diluted).

1C) Certain convertible securities have been eliminated from the calculation of fully diluted eamings

per share because the assumed conversion is anti-dilutive. Therefore. the primary eamings per
share computation is used for fully diluted carnings per share.

(D) Net »amings for 1982 include the following special items: a 845 million gain from the sale of th2
Daraco business (per share effect: $.48 primary; $.42 fully diluted) and $32 million of income
iom the cumulative effect of change in acrounting principle for investment tax credit ( per share
effect: $.32 primary: $.29 full; diluted).

16
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EXHIBIT 12
{
' BEATRICE FOODS CO. AND SUBSIDIARIES

—

€
’3 COMPUTATION OF RATIO OF EARNINGS
o BEFORE FIXED CHARCGES TO FIXED CHARGES
. {Unaudited )
i (Dollars in millions)
Year Ended Last Day of Feoruan
& E 1982 1981 1980
Ezmings before spzcial items 5433 $ 43 $313.C: 8304 $290
Add (deduct):
Provision for income taxes 360 216 299 302 2386
Portion of rents representative of interest factor 19 18 15 b 13
Interest expense 113 114 S0 % 91
Amortization of debt issuance costs 1 1 1 1 1
Minority interests 10 13 13 13 9
Undistributed earnings of affliated companies _(12i (3 (1 (3) {6)
Earnings as adjusted 59244 3302B 5733 $730  $656
Fixed chares: — - == - -
Pordon of rents representative of interest factor $ 19 $ 18 S 18 $ 17 $ 15
Interest expense 113 114 0 96 91
Amortization of debt issuance costs 1 1 1 1 1
Capitalized interest - 1 1 1 —_
Total fixed charges 3133 3131 si10 s115 siot
Ratio of carnings before fixed charges to fixed - - — — -
charges 8.56(A* 3.000B 6.67 838 6.39

A} Eamings as adjusted for 1954 include pre-tax zains an the sale of businesses of 3125 miilicn and a
reduction of the busiress realignment raserve *otaling $33 million pre-tax. The ratio of earnings be-

fore fixed charges to fzed charges would be 5.73 had thee items not been included in pre-tax
earnings.

B: Famnings as adjusted for 1983 are after pre-tax charges -f $343 million ($188 million of goodwill
write-downs and a provision of $157 million for business realignment costs}. The ratio of earn-

ings before xed charges to fixed charges would be 5.57 had these charges not been deducted
frum pre-tax earnings.

: «C) Eamnings for 1982 are before a $45 million after-tax gain , $68 million pre-tax) from the sale of the
A Dannon business and $32 millicn of income from the cumulative effect of change in accounting
3 principle for investment tax credit.




NNt b o b T k.t S ki i i, i il St 40015 i

10C MG
February 29, 1984

D LT




: ummmMmmmmdmmms
' Wmﬂnmﬂisﬂuﬂrwmlsmwwmmm—m
wwmmmnmmmmmmm
mmwmmmummmmwlglveusaunmed
mmwmmmmmaMsxmwnmarketm

of our brands. -

m&mmmmmmmmmammh
mmnmmmnm stockholders will be asked to change
MWMWW Inc. from Beatrice Foods Co. This change Is
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m’smmdmmmmm many with operations
totaly v to ood processing, yet retans the company's goodill and reputation

for quality products and services.
The Busiaoss of Reotrics Asyal ileating
Beatrice Is a woridwide marketer of 3 wide range of The 571 annual meating of Beatrice stockholders
100d ang conszay products and savices. The w3 be held in the Regency Bafroom of the Hyatt
cospany saploys Sore than 72,000 people, ks fugency Tamoa, Two Tampa City Center, Tampa,
facilities In more 2an 30 coundries and markets Florida on Tuesday, June 5, 1934 at 10:00am.
praducts in over 100 countries. Eastesn Time.
Operations ars tianced strategically among six
Oroups, orpanized o midet the neas of specitic Corporate Gilces
martets. These gops 200 Retrigeratad Foods & Tevo North L aSafie Street
Services, Beverage, Grocary, Consumer & Cosner- Cricago, k60602
cial Products, Chamical and intamaticnal Food. Telephone (312) 782-3820
Though waried in scops, sach of Beatrice's Cable Address: BEATRICO CHICAGO
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soogh the dedication ang bard work of ow
smpioyens. Thelr sspemess 1o respond 10 changing
market conditions %as led 10 an mpressive d con-
sistent performance record.
Bestrice is well- positioned 10 compete success-
fully throoghout Ihe worid 10 achieve growth i sales

aod samings, and increase stockholder weak:
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For the Years Ended: Febraary 29, February 28,
s Milions Except Per Shere Data) 1984 1983
Net sales $9,32; $9.139
Net eamings 433 43
Earnings per share:

Primary 423 2

Fuily dikted 3.99 27
Working capital 816
Stockholders’ equity 2,028 2215
Dividends 175 166
Dividencs paid per common share 150 150
Net eamings include special actions, which are described below inboth 1984 nd 1983
For the Years Eaded: Febroary 29, 1984 February 28, 1333 _

Earalags Per Skare Eamings Per Share

nMitons Excent Per Shave Dty Eaimlegs  Pricary  FeSyDited  Eamings  Primay  Fully Diuted
Eamings bekre

special actions $334 3.2 $3.08 $21 $3.06 $2.91
Special actions* 99 1.00 91 218) 2719 2.64)

Net eamings 433 sS4 $3.99 $48 s $ 27

*Incuded in 1984 special achons e gains on the sale of businesses of $125 euion e-tax ($76 milhon after-tax and 2 reduction of the duswsss
realignment eserve daling $38 suition pre-ta1:$2] million after-fax;. Special acticns « 1983 nciude charges of $138 miltion for gocdw:l
wiite-00wn g 3 provision cf $157 mifion pre-tax (¢ 30 mattion after-tax) for trssatess reaigament. See Dscussion of Operativns and Finarcal

Condrtron lor adtstionat detads.
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To The Owners of Beatrice: | am pleased to report that in fiscat 1984 our company
made considerable progress toward becaining the premier worldwide marketer of
food and consumer products.

We completed the realignment of our operations into larger, stronger marketing
units, moved far ahead of schedule on our program of divesting underperforming
operations, reduced dramatically our number of advertising agencies, increased
our advertising and promotion expenditures at the brand level, and made substantial
progress in creating consumer awareness of the Beatrice name.

The result is a leaner, marketing-oriented Beairice, with the potential to achieve
greater earnings growth and higher returns than under our previous £°:..cture.

Marketing Realignment We realigned our company into 27 divisions crganized

in six groups. These new larger units have common marksts and distribution channels.
and are managed for a combination of real growth, cash flow and rate of return.

We're now able to achieve synergies among our cperations, make quicker decisions
and build effective marketing strategies.

Four of our groups emphasize branded. value-added producis — Beverage.
Grocery, Consumer & Commercial Products and Internationai Food —and have good
real growth potential. Chemical provides products and services that add substantial
value to consumer goods, yielding high retuins. Refrigerated Foods & Services is
managed priman.ly for cash flow, and provides oroducts and services that require less
marketing and capital investment than the other groups.

Qur operating units are making substantially higher investments in advertising
and promotion. spending $288 million a 27 percent increase over last year. We expect
1o increase our spending again in fiscal 1985. with major emphasis on our well known
brands such as Tropicana. Swiss Miss. La Choy, Fisher. Eckrich and Samsonite.

e reduced the number of advertising agencies doing business with us from
more than 100 firms to fewer than 10 worldwide firms. This consolidation was under-
taken to provide greater efficiencies and to assure that even our smallest brands
benefit from the best creative talent availatle.

To maximize the sales strength of our food operations. we are streamlining
our food broker network. With fewer brokers moving a greater volume of our products.
Beatrice becomes a mare important customer. The result wilt be a strong network
of skilled brokers who have a greater incentive to sell our products.

v e
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We've already sold more than half the companigs slated for divestiture—
primarily units in industrial businesses, underperforming units, and other companies
that did not fit into our long-range plans.

We took several important steps toward our goal of making Beatrice a name
that will be recognized instantly by consumers. We have begun a televisicn and
print media campaign, linking Beatrice to our most recognized brands, and we are
backing this effort with the largest point-of-sale promotion program in our history.

A strong symbol of our new markeling direction is on the cover of this annuai
report —our new Beatrice identity. We will use this identity on our packaging, signage,
trucks, brand advertising and promotions. We know that an attractive mark is not
an end in itseif, but a means to an end —to help alt our businesces sell more products
by tying each Beatrice brand to the parent name in @ meaningful way. The Beatrice
name should mean value, and should add value to all of our products.

Fiscai 1984 Performance Sales increased 2 percent to $9.3 billion from $9.1
billion last year. Earnings rose to $433 million compared with $43 million. Earnings
in both years include special actions directly related to our rew strategic direction.
Excluding special actions, net earnings rose 4 percent to $334 million from $321
million. Primary and fully diluted earnings per share increased 6 percent i0 $3.23
and $3.08, respectively.

We completed a tender offer for 10 million shares, or approximately 10 percent
of our common stock, at $34 per share. This buy-back enabled us to balance our
equity base and earnings stream in light of our divestitures and underscores our
faith in Beatrice's long-term potential.

Our operating results were sparked by strong performances from our Beverage,
Consumer & Commercial Products and Chemical Groups. Beverage was paced by
Soft Drinks, where our Coca-Cola bottling units had record unit volume. Consumer &
Commercial Products and Chemical benefited greatly from the economic recovery.
Refrigerated Foods & Services, led by our warehouse operations, also reported gains.
A significant increase in marketing expenditures, as well as divestitures, resuited
in an earnings decline in the Grocery Group, while lower currency exchange rates
held International Food earnings below the fiscal 1983 level.




Management To provide overall direction for our marketing thrust, we created an
Office of the Chairman, headed by me and including Vice Chairman John Conners,
Senior Vice President-Corporate Strategy Bill Reidy, and Senior Vice President-
*5 Organization and Management Resources Reuben Berry. We recently added to this
office Tony Luiso, senior vice president, formerly group operating officer, International

o aged

k- Food, to help coordinate the activities of the group operating cfficers.

The role of the six group operating officers is to plan and execute group-wide
,t business strategies. Each is a senior vice president of the company. They aie

<F Dick Chisholm, Refrigerated Foods & Services: Tom Kemp, Beverage; J. J. McRobbie,
Grocery; Nolan Archibald, Consumer & Commercial Preducts; Harry Wechsler,

% Chemical; and Bill Mowry, International Food.

* Fiscal 1984 also saw the retirement of Bill Granger. who gave Beatrice 38

i years of loyal. dedicated service. Under Bill's leadership, our international operations
;? grew dramatically in the late 1970s. Most recently, he helped spearhead our activities
in the People’s Republic of China and has been a trusted advisor to me.

d 1985 Outlook We are committed to our rew focus on marketing and greater

-_' internally generated growth. To meet our objectives we have to successfully market
i and develop new brands, strengthen cur distribution system, and upgrace our

;. facilities to assure efficiency. Acczlerating our investments in these areas will have
i a short-term unfavorable impact on earnings in some of our operating units next vear
.; We have balanced these investments by streamlining our organization and

a increasing productivity through centralization of efforts in puechasing, production

;1 and marketing. While there is much still to be dane, the bold steps taken in fiscal

‘g 1984 give us a strong base for the future. We thank our employees. customers and
' suppliers for their commitment ta our new marketing direction, and our stockholders

for showing their confidence in Beatrice. { am sure your confidence and support
will be rewarded in the bright future that lies ahead.

Sincerely yours,
/ﬂ
53 (" JamesL.Dutt G
. Crairmen of the Board
g Chiet Executive Officer Apnil 30. 1984
v by
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The ‘ollowing pages review our operations
during the past fiscai year, and discuss the
outlook for the year ahead.

This has been an exciting year for us. We
made many changes 10 focus our rescurces on
mesting the compelitive challenges of the
marketgiace.

Our realignment into Six operating greups
is cne of the most apparent changes in our
company today. compared with last year. These
groups are crganized according to the specific
markeis they serve, and their role in achieving
our business strategies.

Cansumer & Commercial Products. and
Chemical are ncw separate groups. to better
serve their particular markets.

Several operations are now in new groups.
Beatrice Cheese is part of the Grocery Group
along with our Swiss Miss brand cocoa prod-
ucts. Compasition of the groups alsa was
aftected by divestitures during the year.

Each group is highlighted in the follcwing
section. A hsting of the divisions in each
group. as well as the key brands. progucts
or servicas Jor those divisions, is included
Adcitional financial detail may be tound in
Discussion of Operatiors and Financial
Ccngition starting on page 25.
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Refrigerated Foods & Services Group

The group reported earnings improvement of 18 percent, paced by the resuits of
Public Refrigerated Services. Sales declined 2 percent due to the absence of
divested operations.

Public Refrigerated Services, the la-gest cold storage warghouse systeminthe US.,
had good sales and earnings gains. The acquisition at the end of fiscal 1983 of
Termicold, another major food warehouse company, had a positive effect on resuits.
Our warehouses are well positioned geographically to cover all segments of the
refrigerated warehousing industry,

Dairy positioned itself for future success by identifying key market segments and
organizing its operations along geographic regions to meet customer needs. Improving
productivity and efficiency is a key element in the division's strategy to become the
low-cost producer in its markets. New marketing progranis included the expansion
of premium Louis Sherry ice cream to more affluent consumers in select areas across
the country. and the introduction of Swiss Miss Chocolate Milk, a cooperative project
with the Grocery Group.

Fueled by the introduction of several new products, Food Service & Ingredients
achieved strong gains in both sales and operating earnings. The division, which
serves both food service and food manufacturing markets, introduced new flavors
and coatings, freeze-dried vegetables, creaming agents and cheese sauces.
Leather results were bolstered by the acquisition of Lackawanna Leather, the leading
supphier of leather to the uphoistered furniture market. The division is emphasizing
cost reduction to face a highly competitive marketplace due to increasing levels of
imported goods.

Agri-Products experienced flat volume in a relatively poor year for farmers. Earnings
improved due to productivity gains and cost reguctions. Capitalizing on consolidation
in the industry, we're developing new marketing strategies targeted at larger farms.

Fiscal 1985 Qutleok The group expects improved earnings due to productivity
gains and new marketing programs. In addition, the costs of organizational changes
have been absorbed. Dairy expects volume growth from specialty products, while
Food Service & Ingredients anticipates above-industry average sales increases.
Increasing demand for quality leather furniture and axpansion of warehouse space
also should boost sales.
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Beverage Group

The Beverage Group posted sales and earnings increases of 15 and 23 percent,
respectively, in fiscal 1984. The increases resuited from strong volume growth experi-
enced in Soft Drinks, Fruit Juices and Bottled Waters. These improvements more
than offset flat earninas in Wine & Spirits, where Scotch sales were affected by
competitive pressures and declining demand.

“Coke is it especially in our Soft Drinks' nine-state marketing area, where the
Coca-Cola family of products had their best volume gain in more than a decade. The
successful introduction of diet Coke and catfeine-free products, warm summer
weather and massive marketing support tied to the Olympics combined to help our
bottling operations strengthen their market ieadership in Southern California as well
as in othar markets.

Fruit Juices maintained its number one position in the rapidly growing market for
ready-to-serve orange juice. Through successful new advertising and promotional
programs for Tropicana's Pure Premium, the only major ready-to-serve orange juice not
made from concentrate, Tropicana gained share in an increasingly competitive market.
Increasing concerns with water quality spurred the retail sales of Bottled Waters.
Packaged water products accounted for a growing percentage of sales for both
Arrowhead and Great Bear Arrowhead alsn successfully intioguced a sparkling
mountain spring water. In route delivery, emphasis wag placed on strengthening the
customer base and increasing distribution efficiencies.

Shifting consumer tastes to wines. white spirits and cordials are changing the sales
mix for Wine & Spirits. Finlandia Vodka experienced a volume increase of 40 per-
cent due to new marketing programs. Rothschild wines, particularly Mouton-Cadet,
reported strong volume gains, while Cutty Sark experienced a medest decline.

Riscal 1985 Cutiook  The Beverage Group shouid experience solid sales and
garnings gains in fiscal 1985. Soft Drinks should benefit from continued growih of
diet Coke and from aggressive marketing programs tied tn the Olympic Games in

Los Angeles. Fruit Juices should match industry growth rates, which are being slowed
by sharply higher fruit costs due to last winter's freeze in Florida. Bottled Waters

will continue to emphasize packaged sales and building its customer base for homes
and offices. Increasing consumer preference for wines. white spirits and cordials
should boost sales for Wine & Spirits; however. earnings probably will be affected

by declining Scotch consumption in the U.S.
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Group sales increased 1 percent while earnings declined 10 percent due to signifi-
cantly higher marketing and advertising expenditures. The divestiture of our domestic
candy operations also atiected results. Yolume gains from continuing operations
were about 4 percent as new products with effective advertising made the difference.
Grocery Products started two new market niches with Swiss Miss Sugar Free Hot
Cocoa Mix and Chocolate Milk Maker. Both products allow calarie-conscious con-
sumers 10 enjoy rich cocoa taste. Swiss Miss Pudding Bars achieved significant
distribution levels in the rapidly growing market for frozen novelties. Fisher capitalized
on its growing position in the snack nut market, gaining additional distribution during
the year. We also introduced a new and rapidly expanding segment of the pet tood
industry —cat treats — where Bonkers captured a 30 percent market share.

Prepared Foods increased sales and expanded its presence in fast-growing seg-
ments of the ethnic foods industry. To leverage our strength we consolidated ali

our Mexican food lines under the Rosarita brand. New products included a new line
of saisas and sauces. La Choy continued marketing aggressively to maintain its
leading share in the Oriental food category. while showing good volume growth.
Specialty Meats experienced relatively flat sales and earnings as unit volume
increases were offset by lower selling prices and higher marketing costs. Eckrich,

a key brand. expanded distribution and introduced many new products backed byan
extensive advertising program. Demand for veal was excellent and a new plant was
added to support future growth.

The U.S. Government surplus distribution program affected resuits for the Cheese
division. New preducts. including shredded natural cheeses and flavored cream
cheese. are being introduced under the County Line brand with aggressive marketing
support.

Bakery Products experienced lower sales volume and earnings compared with an
exceptionally strong prior year.

Fiscal 1985 Outlook The Grocery Group will continue aggressive marketing
programs for its major brands to increase sales volume and expand market share.
The increased marketing expenditures. coupled with the absence of businesses sold.
wilt result in a decline in earnings for the year. We plan to back Swiss Miss and Fisher
with extensive media campaigns and build on their distribution networks. Gther key
brands will follow similar strategies of market expansion and heavy media support.
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Consumer & Commercial Products Group
The Consumer & Commercial Products Group posted an earnings increase of 6
percent on a sales gain of 4 percent in fiscal 1984. Sales and earnings from con-
tinuing operations increased 10 percent and 7 percent. respectively.
Luggage experienced sales and earnings results at about the level of a year ago
due to a changing sales mix and lower currency exchange rates. Samsonite intro-
duced several rew products including Odyssey. a new, stylish hardside line with
compiementary softside pieces.
Water Treatment achieved record results white placing considerable attention on
realigning and broadening Culligan's base. Residenttal and commercial demand for
Culligan products and services were strong Substantial increases in product develop-
ment and marketing slowed earnings growth but provided impetus for future success.
Home Products showed record sales and earnings. and improved market share
through coordinated marketing of a fult line of products. LouverDrape and Del Mar
window coverings, Samsonite furniture. Aristokraft cabinets and Waterico tool chests
e s all capitalized on the growing home improvement market. Stiffel added diversity with
mare contemporary lamps and varied price levels appealing to a broader customer
base. Chicago Specialty will be introducing a line of products to serve the home

improvement market.

wcs ottars fashion and val . . . . .
ey mrons . COmmercial Products targets marketing efforts for its wide range of food service
and tusiness. Samsonite 1S the . . . . .
wxigwioe arkat leader 0 eguipment ta the top restaurant chains. working to develop specific product applica-
{ashion loggage Beatrica mackels ) . . . o
;mm:;:;;;ﬂ tions for their needs. Rgseafch and development af:twmes increased significantly.
o et Printing & Graphics enjoyed record sales and earnings due to increased demand for
vers mtamial vt comimerciai printing and graphic arts services.
and commercal customers in 90 R . .. .
countries We atsa supply Specialty Appare! experienced lower sales volume. The division has reorganized to
Jualfty comnercial refrigeration . . -
and 1o0d orEparation equipment, better target its efforts in specific markets.
such s Taylor soft sarve ice
cream mcn_:us. Day-Timers )
ol dra e Fiscal 1985 Outlook The Consumer & Commercial Products Group should
Swirgsiaf fackets meet today's . . . . gs .
actrse testyle. experience strong sales and earnings gains in fiscal 1985. Stepped-up marketing

and rew product development will bolster group results. particularly in Home
Products. Commercial Products and Luggage. Stronger marketing programs. coupled
with improved market penetration. should enable ‘Water Treatment to grow substantially.
Printing & Graphics plans to expand geographically and increase efficiency
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Chemical Group

The Chemical Group achieved record sales and earnings for the year. Sales increased
11 percent and earnings rose 32 percent as a result of excelient growth spurred

by new product introductions and productivity improvements.

Reflecting the improved economy and increasing demand from key markets. Plastics
& Coatings achieved excellent sales and earnings growth. Fiberite, the market

leader in composite materials, experienced strong demand from the aerospace
industry. particularly from the space shuttle program and manufacturers of fuel-
efficient aircraft. Growth in the electronic, business machine, automotive and
appliance markets translated into increased demand for Fiberite and LNP molding
compounds. which are used in manufacturing performance-criented piastic com-
ponents. The growth in the automotive industry also increased demand for Dri-Print
decorative foils. Backed by extensive advertising, Thoro. a well-known brand of
commercial waterproofing materials. successfully launched a new, premier-grade
waterproofing system in the do-it-yourself market.

Performance Chemicals also had expanded sales and earnings growth as its wide
variety of products experienced record demand. Stahi leather and Pauie shoe
finishes enhance the beauty and serviceability of leather. Permuthane polymers
protect and decorate leather and a variety of synthetic substrates. These preducts
benefited from a strong international fashion market. As a result of the industrial
economic recovery, earnings grew strongly for Polyvinyl polymers and Molub-Alloy
industrial lybricants. The polymers are used in xerographic toners and for formulating
paints and finishes. The lubricants are engineered to serve the most demanding
industrial applications. Converters Ink. a leading supplier of flexographic inks to the
packaging industry, also benefited from increasing demand.

Fiscatl 1985 Outlook Continued sales and earnings growth is expected next
year. but at more moderate levels. Our broad spectrum of customers, expanded
international marketing through new distribution facilities in the U.S. as well as in
Europe, aid a joint venture with Mitsubishi Chemical in Japan should enhance
growth. Research and development activities wilt continue to provide technological
advances to capitalize on new opportunities.
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International Food Group

International Food reported a sales decline of 3 percent and an earnings decline of
13 percent because of lower foreign currency exchange rates, despite overall gains in
local currencies. The group’s five geographic divisions have been structured along
product lines to bring greater strength to the marketplace through improved distri-
bution, manufacturing efficiencies and marketing effectiveness.

The benefits of this new organization can be seen in Europe, our fargest international
division. We market snacks and confections, ciocessed meats, soft drinks and fruit
juices, and ice cream and dairy products. Beatrice also is a major food distributor

in France. The division was strengthened by the acquisition of Minimarche food
distribution in France and Stute fruit juices and jams in West Germany.

Canada showed continued sales and earnings growth in its two principal categories,
dairy and cookies. Aggressive marketing programs resulted in increased volume for
all dairy products, with especially good growth in ice cream, yogurt and cheese.

Latin America, in particular, was hurt by currency translations and troubled econ-
omies in Brazil and Venezuela. However, population growth, coupled with consumer
demand for a wider range of products, provide an encouraging future for snacks,
confections, ice cream and beverages.

Sales and earnings also were down in Australasia due to f!at volume and currency
transtations. Principal operations are in the highly competitive and heavily promoted
Australian confections market. To bolster our performance, we are introducing new
products such as a lower-priced chocolate assortment and a nutritious confectionery
bar with sesame seeds. nuts and dried fruits. '

Our Far East division offers promising growth potential. Through aggressive marketing,
Doll-brand quality Oriental foods have established a strong market presence in

Hong Kong. Our joint ventute project in China, Guangmei Foods, began exporting
snacks to Hong Kong and is working toward the distribution of beverages within China.

Fiscal 1985 Qutlook The group expects stronger earnings as foreign currencies
stabilize against the doftar. Fruit drinks and food distributioa will be growth areas

in Europe. Expanded distribution of existing products to the Western provinces is
expected in Canada. A similar geographic growth strategy should broaden our base
in Latin America. In Australasia we will continue to target additional segments

of the confections market. Far East will continue to broaden its geographic reach.
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Several changes in Beatrice’s organization
during fiscal 1984 are refiected in the foliow-
ing financial statements. These include: the
realignment of the company into Six cperating
groups: the divestiture of a number of com-
panies. ind a reduction of the business
realignment reserve established in February
1983 isee Note 2). In addition. we reduced
our eguity base through the purchase of

10 miltion shares of Beatrice common stock
in the fourth quarter.
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R Total Opsraticas®

Years Ended 1984 1983 1982 1981 1980 1978

: Last Day of February Salss Esmigs  Sies Eamivgs  Sdes Eamngs  Sdles Eamings  Sales Eamigs  Sales Eangs I

L Retrigerated

X Foods & Services $I964  $135 $2010 S5 $2125  $121 $2167  $132 32063 $14 $18%8  $108

g Beverage 1220 1. 1058 108 75 68 61 82 55 s 33 8

g Grocery 2332 6 2307 185 229 169 2158 160 2042 140 1884 138

) Consumer &

'y Commercial Preducts 1.570 197 1515 186 1626 173 1641 191 1838 185 1168 200

T Cemical 53 6 408 50 446 83 87 0 %9 PR 37

iy ntermational Food 1788 112 1840 120 1773 19 174 108 144 % 135 %0

Total Grous $9327 808 S99 773 $9021 724 $8713 723 $8291 618 S$I418 617
expense (108) a9 T4 Hg) {42) )

Gruss opecating margin ST $694 $650 $674 $636 572

Y Operations Exciuding Divestitores®

The following table presents the net sales and eamings of operations on hand at the end of fiscal 1984. ANl operations sold through Fetuary 29, 1984
have been excluded.

1984 1683 1982 1981 1980 1879
;; Saiss Earings  Sales Eamings Sales Famings  Sales Eamings  Sales Eamings  Sales Eamings
X Refrierated

Foods & Services $1529 8127 $138  $103 $1403  $103 $1.366  $106 $1254 $95 $1101 881
Beverage 1,220 132 101 108 480 % a2 53 380 $4 IR 27
&M Grocery 1,963 139 19% 162 1877 141 1119 133 1549 18 141 108
¥ Consumer §
i Commercial Products 1503 188 1362 185 1324 182 1251 178 1256 186 1124 161
8 Chemical 453 66 408 S0 446 63 387 0 309 5 263 37
2 Intemational Food 1,184 12 18% 129 1758 129 17113 07 1412 97 11% ]
Total Groups $8452  STIA $7975 8737 87289  §644 $6918  $537 5260  $595 $5346 3500

'mrs:mmxwmmmmnmmmmmwmmzm«urmmuwsmsumnmmnmmeam.




Busizsss Objoctives

Beatrice is a premies workdwide marketer focusing on food and con-
sumer products that looks primarily toward intemal development
rather than acquisitions to diive future growth. The company's funda-
mental financial goals are: to achieve rec! intemal growth in the range
of 4 t0 5 percent and to provide an above-average return to our share-
holders. Beatrice’s retum on equity goal is 18 percent.

Business Pealignnont
Several actions taken in fiscal 1984 resulted from Beatrice's new

marketing foces. Thesa are highlighted below:

m A number of businesses with low retums or that were poor strategic
fits were divested.

= More than 400 profit centers woridwide were consotidated along
marketing fines into 27 larger, free-standing units.

= Beatrice's management Structure was recrpanized, with the formation
of an Office of the Chairman and Six operating groups.

= A new comporate strategy for identity and advertising was developed.

m Major purchasing functions were combined.

| A new strategic planning System was institutad.

More information on these actions Is available later in this section,
in the Letter to Stockholders and in the Notes t Consolidated
Financial Statements.

Fiscal 1984 Comgarod te 1983

Net sales rose 2 percent to $9.3 billion. Group eamings reached $808
miltion, an increase of S percent. Both sales and goup eamings were
reduced by a numbes of divestitires during the year. Net sales and

roup eamings, excluding these divestitures in both years, increased X
6 percent and 5 percent, respectively. The divestitures, along with 3
a reduction in the business realigrnment reserve, resulted in special 7
net gains totaling $99 million. With these special actiacs, net earmings
reached $433 million in fiscal 1984 compared to $43 mation in L5
fiscal 1933, which included special charges of $278 milfion. Excud- &3
ing special actions in both years, net eamings rose to $334 milion in A
fiscal 1984 from $321 million in fiscal 1983, 0
GROUP RESULTS Refrigerated Foods & Services net sales were P2
$2.0 billion, 3 dectine of 2 percent. Group eamings ruse 18 percent to e
$135 million. The cecline in sales was due o the divestiture of John e
Sexton & Co., which fook place carly in the fourth quarter. The acquisition o
of Termicold Corporatioh and L ackawarma L eather, combined with some &3

unit wolume gains and sefling price increases, were responsible for the
eamings improvement, and more than offset the absence of eamings
from the divestiture. Dairy eamings declined aue 10 weak industry
conditions as a result of a surpius of raw mik.

Beverage nex sales increased 15 percent i $1.2 bittion and
group eamings rose 23 percent to $132 mitBon. The increase in net
sales was due 1o unlt volume gains, particutarly for Frut Juices, and
new product Ertroductions and acquisitions of new Coca-Cola franchise

L AR
e

5

teritories in Soft Drinks. Selfing price increases aso had a favorable ;
impact on sales. Beverage eamings were influenced by these same o
factors and also increased doe to a decline in goodwill amortization b
related to Fruit Juices. 4

Grocery net sales increased 1 percent o $2.3 billion while 5
group easmings decitned 10 percent o $166 million. Both sales %
and eamings were reduced by the divestiture of the domestic candy
operations. In addition, heigitened competition in Speciaity Meats, 8
Cheese and Bakery Products resulted in lower sefling prices which *
were not offset by volume gains. Eamings also dociined due to g
significantty highes selling and marketing expenses to increase brand ;

awareness. fund new products and broaden distritation.

Consumer & Commercial Products net sales increased
4 percent to $1.6 biftion, while group eamings increased 6 percent
to $197 miition. Unit volume gains in most areas favorably influenced
results, more than offsetting the etiects of lower currency exchange
rates and divestitures. Significant sales and eamings gains were :-';'v
recorded in Home Products and Printing & Graphics as a result of ‘;
strong consumer demand, while eamings of Specialty Apparel declined
due 1o unit volume decreases.

Chemical net sales increased 11 percent to $453 million
mikmemmwm&wmmsssmmmmwd
g




AL

B 7 5 S A M KR B
A N b U

R e

it LT Y

SRt

A paRih

AN

T st

improvement in the domestic economy led 1o higher selling prices and
streng unit volume growth. These facters were atsc responsibie for
improved sarnings and higher margins.

International Food reported a 3 percent decline in rat sales to
$1.8 biltion and a 13 percent decting in earnings to $112 mithon. The
strength of the U.S. doliar against most other currencies was responsible
for the saies and eamings declines and substantially exceeded
increases in volume and selling prices. In addition, a de'erioration
of economic conditions in Latin America affectad results. Despite the
adverse curency translation effects, Europe posted a modest increase
in earnings due to the acquisition of Stute. a producer of fruit juice
and preserves in West Germany Latin America experienced a significant
decline in 2ainings and was most atfected by the strenger U.S. dotlar

OTHER RESULTS Unallocated operating expenses increased $26
miltion. Of the increase. $7 million resuited from point-of-sale promations
and discount coupons related 1o the campaign to establish Beatrice's
new corporate «dentity during the Winter Olympics. Another $4 mitlion
of the increase was due lo an increase in the corporate selt-insurance
reserve. The batance of the increase is attributable to costs associated
with new corporate functions supporting Beatrice’s new marketing
focus. These costs include personnel, market research, and operating
support systens.

Interest income declined as a result of a reduction in mar-
katable securities and notes receivable. interest expense remained
approximately the same as the previcus yea because interest rates and
the average level of borrowings remained relatively stable during the
year. Business realignment income comprises $125 million of gains on
the sale of businesses and a reduction of the business reatignment

Divideods Earnings Pt Share
Par Common Shars Primary Fuly Cituted
$2.00 $350 T T
]
11
ao0
2%
200

82 a3 8

Eichudos $DEC: AU
and special dems)

reserve of $38 million. Other income. net, increased primarily as a result
of investments in tax leases by Beatrice’s unconsofidated leasing
company. The provision for income taxes was affected significantly hy
capitat gains rates on divestitu: 2 gains. The income tax note included
in the Notes to Consolidated Financial Statements provides additional
information Ci income taxes.

ADVERTISING AND SALES PROMOTION: In fiscal 1984 advertising
and sales promotion expense increased 27 pescent to $288 million
compared to $226 mitlion in fiscal 1983.

Certain sales promation activities in the past were classified
as expenses and are now reflected as a reduction of sales. Sales and
advertising and sales promotion expenses priof to fiscal 1984 have
been restated tc reflect this change. : .

Fiscal 1983 Compared 10 1982

Net sales ose 1 percent to $9.1 bilion. Group eamings reached $773
miilion. an increase of 7 percent, in part due to the acquisition of
beverage operations in the fourth quarter of fiscal 1982. Net eamings
decreased from $350 million to $43 million as a result of special
charges of $278 miltion in fiscal 1383 and gains of $77 mition for
special ftems in fiscal 1982.

GROUP RESULTS Relrigerated Foods & Services net sales declined
5 percent 10 $2.0 bilfion and group eamings ectined 6 percent to $115
million due primarily to the etfect of the LLS. recessionary economy on
Agti-Products and the absence of the Dannon business, which was
divested in the second quarter of fiscal 1982.

Beverage net sales rose 40 percent to $1.1 biltion and group
earnings increased 56 percent to $108 miition, larpely due t0 acquisi-
tions whose combinea sales and eamings exceeded the prior year sales
and earnings of divested bottling operations. Bevesage Group eamings
were 3lsa favorably affected by higher margins from acquired companies.

Grocery ret sales were $2.3 tillion, an increase of less than
1 percent, while group earnings grew 10 percent to $185 million. The
improved margins resutted primarily from changes in product mix at
Prepared Foods. higher selling prices for Specialty Meats and generally
fower costs of commodities.

Consumer & Commercial Products net sales were $1.5 billion,
7 percent lower than the prior yeer, while group eamings increased
8 percent to $186 million. Lower cumency translation rates affected
both sales and earnings. The absence of sales from divested operations
more than offset increases in net sales cf continuing opevations.
Eamings increased in all major areas of operations, with the excegtion of
lower eamings for Commercial Products due 1o unit volume decreases.
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Chesmical net sales dectined 8 percent to $408 million while
roup eamings declined 20 percent to $50 million. Unit volume decreases
and lower carency translation rates affected both net sales and group
eamings. Reduced operating margins also affected group eamings.

The kernational Food Group, which was adversely atfected
by the continued strengthening of the U.S. dollar compared to most
other currencies, reported a 4 percent net sales increase to $1.8 billion
and group earnings of $129 miltion, an increase of less than 1 per-
cem. In local currencies, net saies increased 17 percent and group
eamings 11 percent over the prior year These gains resu~2d primarily
from unit volume and seiling price increases in Europe, Canada and
Latin America as well as acquisitions in Europe and Latin America.

OTHER RESULTS interest income declined 41 percent and interest
expense increased 27 percent. Both of these changes were associated
with the use of cash for acquisitions, primarily in the Beverage Group.

During the year, Beatrice incurred divestiture losses totaling
$13 milkion {$9 million after-tax). In addition, special actions announced
in the fourth quarter of fiscal 1983 resuited in pre-tax charges of $345
mitiion ($278 miffion aftes-tax). These actions included a $188 miltion
goodwill write-down and a $157 million pre-tax provision for business
realignment, which comprised a $127 million addition to the business
realignment reserve for losses on divestitures and other reorganization
costs and a $:30 mitkion provision for a voluntary earty retiement
program for certain domestic empioyees.

in fiscal 1983, Beatrice adopted FASB 52 for foreign cur-
rency tranctation. This change reduced net foreign currency transiation
losses and other expenses included in fiscal 1983 net eamings by
$11 million. After giving effect to FASB 52, transiation losses were $13
million in fiscal 1983 compared to $2 miilion recorded under FASB 8
in the prior year

The effective tax rate increased to 79.5 percent from 47.7
percent due to the goodwill write-down which had no tax benefits
associated with it. Excluding the $188 million goodwill write-down,
the effective tax rate would have been 47.1 percent.

Financial Cendition and Inflztion

INTERNAL FUNDS: Funds are derived primarily from operations;
however, from time o time additional debt and/or equity is required.
Cash provided by operaticns was $725 million in 1984 compared to
$633miltion i 1383 and $632 mitlion in 1982,

During 1984, 1983 and 1382, the other primary sources of
funds were the proceeds from the sale of divested operations and the
issuance of long term debt and short-term debt. During the three-ysar
period significant funds were used for the purchase of treasury stock in
1984, tie aCquisition of companies in 1983 and 1982 and capital

expenditures and dividends in all three years. Operations are expected
1o be the primary source of cash in 1385 with divestitures contributing
additional amounts. Anticipated major uses of cash in 1985 will be for
capital expenditures, acquisitions of companies. increased advertising
and marketing expenses and dividends.

WORKING CAPITAL: At February 29, 1984, cument assets exceeded
current liabilities by $693 milfion, a decline of $123 miilion from the
prior fiscal year-end. This decrease is primarity attributable to less
cash and short-term investments on hand due to investments in trea-
sury stock and other noncurrent assets.

LEVERAGE AND CREDIT AVAILABILITY: The total debt to equity ratio -

at fiscal 1984 year-end increased! to 49 percert from 47 percent at
the end of 1983. The change is principally due tc the large acquisition
of treasury stock in 1884 and the increase in the cumulative foreign
currency transiation adjustment to stockholders’ equity.

At February 28, 1984, informal lines of bank credit and
committed fines of Credit under revoiving credit agreements of approxi-
mately $566 miltion were available if needed for funding normal business
needs. These fines totaled approximatety $523 million at February
28,1983,

Also in Felxuary 1984, Beatrice arranged with a group of
banks for imevocable Hnes of credit aggregating $2.5 billion. Such
ceedit is available to Beatrice in the form of six-month loans to be made
at any time through August 31, 1984. In the event the lines of credit
are drawn down, Beatrice and the banks have agreed 1o use their best
efiorts to negatiate definitive cregit agreements which would extend
the maturity of the loans for three to four years. These borrowings may
be used to acquire the securities of any corporation, provided that not
mere than $1.5 billion may be used to purchase Beaurice common stock.

CAPITAL EXPENDITURES: The business realignment slowed the pace
of capital expenditures during fiscal 1984. Net expenditures for property,
plant and equipment tnlaled $208 miltion, a decrease from the $211
miltion spest in fiscal 1983 and $216 million spent in fiscal 1982.
Capital expendiwres are expected to increase in fiscal 1985.

INFLATION: Maznagement recognizes the effects of inflation on its
Jusinesses and has taken steps, such as the adoption of the LIFQ
inventory method in 1982 and the implementation of various productivity
programs. to counteract these effects.

TR




1984 1983 1982 1961
In Miitions Net Sales $9,327 $9,139 $9,021 $8,7713
Operating Expenses:
Cost of Sales 6,664 6,597 6,682 6,511
Selling and Administrative 1,766 1,666 1,526 1,432
Depreciation 194 182 163 156
Total Operating Expenses 8,624 8,445 83N 8,009
Grass Operating Margin 703 694 650 674
Interest Expense {113) ma (90} (96}
intasest Income and
Orher Income (Expense) 213 {309) 65 41
Pre-tax Eamings 803 212 625
income Taxes 360 216 299 302
Eamings Before Minority interests ' ’ ’
aﬂcsspecial m 343 56 326 n?
Minority interests {10) (13) (i3 (13)
Speciat tems - - T7** -
Net Eamings $ 433 $ & $ 390 $ 304
Total Assets $4,454 $4,732 $4744 - $42371
Long-term Debt $ 718 $ M $ 159 $ 691
Pet Comaon Shars Earmings:
Primary $43 $ 2 $ 3.02* $294
Fully Diluted $ 398 $ 2 $ 281 $279
Dividends $ 1.60 $ 150 $ 140 $ 130
Book Valve $20.06 $19.77 $2195 $1963
Market Price:
High $36.00 $25.13 $23.50 $24.50
Low $24.13 $16.00 $16.75 $i6.25
Ratlos/Perceatages Current Assets t Current Liabilities 1.56:1 1.60:1 1.73:1 2131
Pre-tax Retum on Sales 8.6% 30% 6.9%** 11%
After-tax Retum on Sales 4.6% 5% 3.5%** 35%
Effective Tax Rats 4.9% 79.5% 47.7%** 48.7%
Dividend Payout Rate 37.8% 555.6% 46 4% 442%
Return on Average Equity 20.4% 19% 13.6%** 14.5%
Long-term Debt 1o Equity 38.4% 34.9% 31.3% 31.7%
Supplemestal Data Earnings per Common Share:
Excinding Spociat Primary 33 $ 306
Actions*™* Fully Difuted $ 308 $291
Pre-tax Return on Sales $.9% £.8%
After-tax Retum on Saxes 5% 35%
. Effective Tax Rate a8 46.0%
. Dividend Payout Rase 85 43.0%
Return on Average Equity 15.8% 13.1%
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1980 1979 1978 1977 1976 1975 1974
$8291 $7479 $6.522 35,745 $5.174 $4.785 $4.151
5,153 5,530 4842 4246 3,850 3598 3006
1,360 1,255 1,087 1,002 896 7% 713
142 122 106 n 66 62 58
7655 6.907 6,035 5,320 4812 4456 3867
636 572 487 45 362 329 284
©1) 13 (58) 34) {37 (35) 24)
40 2 % 20 21 16 19
585 521 455 411 6 310 219
286 251 21 198 166 147 129
299 270 234 213 180 163 150
9 8) n m () (4 @
$ 290 $ 262 $ 227 $ 206 $ 175 $ 159 $ 146
$3.980 $3674 $2.857 $2.3M $2,076 $1.934 $1.602
$ 650 $ 679 $ 486 $ 204 $ 299 $ 315 $ 244
$ 281 $ 260 $ 235 $ 215 $184 $ 168 $ 153
$ 267 $ 251 $230 $209 $179 $ 163 $ 149
$ 120 $ 108 $ 9% $ 82 s 74 68% $ 6%
$17.95 $16.32 $14.70 $13.24 $11.70 $10.48 $ 9.37
$2425 $28.25 $26.13 $28.50 $25.88 $2263 $28.50
$18.50 $2150 $2200 $21.50 $18.00 $1213 $16.63
1.96:1 2.00:1 2121 2.22:1 2.39:1 2.38:1 2271
7.1% 7.0% 7.0% 72% 6.7% 6.5% 6.7%
35% 35% 25% 35% 3.4% 33% 35%
488% 48.1% 486% 48.3% 48.0% 474% 46.1%
271% 415% 398% 385% 39.8% 40.4% 406%
15.1% 16.1% 16.9% 17.2% 16.4% 16.5% 17.0%
32%% 36.9% 34.3% 23.1% 26.7% 31.2% 26.8%

*Amounts havs not been restatad for cagitalization o teases prior to 1978, changs to LIFO method for valuing inventories prior to 1982 and change in foreign curmency translation method (FASB 52) prior

01983
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$POCi3l charges totasing $345 miilion pre-taa ($278 mitkion after-tax) for 1983. See Discussion of Operations 2nd Firancial Condition for addiional information.




AS3els As of 1ast uay of redruary 1964 ang 1989 1984 1983
Current assets: '
Cash s 67 $ 134
Short-tesm investments, at cost which approximates market 5 13t
Receivables, less aliowance for doubtful accounts of $30 (1983 —$27) 906 8%
Inventories 819 881
Othes current assets 101 128
Total current assets 1,958 2,167
investments in unconsofidated affiliated companies i3 47
Net property, plant and equipment 1,589 1684 .
Intangible assets, principally goodwiil ’ R {1 | -
Noncurrent receivabies ‘ 57 8
Other noncurent 3ssets : 74 3
83,484 2
Liabilities and Stockhoiders’ Equlty ' -
Current liabilities: o
Short-term debt $ 145 - 82
Accounts pavable 683 - - -~ B3 -
Accrued expenses . 470 - Y.
Current portion of iong-term debt 67 63
Total current liabitities 1,265 1351 -
Long-term debk 779 1m
Other icncurent liabilities 180 723
Deferred income taxes 159 8
Detesred credits 28 23
Minority interests 57 63
Stockholders' equity:
Preference stock (without par value):
Autrryized 20,000,000 shares
issued and outstanding 3,727,884 shares {1383 —4,896,656 shares) at stated values 184 A
Common stock (without par value):
Autherized 200,000,000 shares
] Issued 102,258,796 shares (1983 —101,635,032 shares) at §1.85 stated value 189 188
Additional capital 178 161
Retained eamings 2,i%8 1,75t
Teeasury stock (at cost) 10,818,525 shares (1983 — 2,551,490 shares) {333) 50
Cumuldtive foreign cusrency translation adjustment (188) 89
Total stockhoiders’ equity 2,028 2215
$4.464 472
s,
)
30. See Notes to Consolidated Financial Statements.




Years Ended Last Day of February 1984, 1383 and 1382 1984 1983 1982

Netsdes . $9,327 $9.139 $9.021
Operating expenses:
Cost of sales, excluding depraciation 6,664 6,597 6.682
- Sefieg and administraiive expenses, excluding depreciation 1,766 1,666 1526
" Depreciation . 194 182 163
Total operating expenses 8,624 8,445 83N
(ross operating margin 703 694 650
§ interest incoms . v 39 46 78
Iterest oZins8 (113) ; (114) (90)
Business reaignment 163 : {170) (13)
Goodill wits down - - {188) (10
Othex, net ' 1 4 10
Total other income (expense) 100 422 25
Eamings betors Income taxes, minority interests and speciai items ) 212 625
Provision for income taxes 350 218 298 3
T 8 3 3
Eamings bedore sinarity intarests and special fiems “3 5 6 k
Mookyaests - (10) g 13 i
Eamings before spocial Rems 433 4 313 E
Specil kems* - - n
Neteamings $ 43 $ 4 $ 3% 1
Belore special kems $ 423 $ 27 $ 302 ]
Spocia ioms* - - - 78 ;
Primary samings per share s 4 s 27 $ 380 é
Fully tioted samings per share:
Bekve special kems $ 399 s 27 $ 287
Specidl itoms* - — Ni
Fully diuted eamings per sharg $ 199 $ 27 $ 358 4
w-mmmniwummhmmmmmmmm:wmmucums.qmmummmmmum ks
cheage i sccowsling priaciple KoY IvesIment (ax cradR (per Shar aftect of $.22 primary: $.29 fulty thktsd).




Number of Shares (n Thousands) Stockholders' Equity :In Miliions)

Cumulative
Foreign
Years Ended Issued issued Curency
Last Day of February Preference  Common  Treasury  Preference  Common  Additional  Retained Treaswry  Trans!ation
1984, 1983 and 1982 Stock Stock Stock Stock Stock Capital  Eamings Stock  Adjustment
Balance, Febrary 28, 1981 5010 97838 81 $260  $181 $107  $1634 S - $ -
Y Net eamings - - - - - - W™ - -
; Conversion of preference stock 9 24 in - - — - - -
# Conversion of debentures - 26 {58) - - 1 - 1 -
e Exercise of stock options - 6 ®) - - - - - -
= Forfeitures of stock previousty contributed
to employee stock benefit plans - - 5 - - - - - - 3
i Purchase of treasury stock - - 100 - - - - @ - F
A Dividends paid on: 3
» Common stock - - - - - - 13 - - g
i Preference stock - - - - — - an - - ‘h
x> Sundey - 650 - m 1 {1 4 - - L
1
Balance, February 28, 1982 5001 98544 105 259 182 107 1.874 1 - g
: Net eamings - - - - - - 48 - -
:.‘ Conversion of preference stock (104 - (205) (5) - 3 - 2 -
r Convession of debentures - - {108) - - - - 3 -
Stock contributed to empioyes 3
. stock benefit plans forfeitures 3
S showm as treasury stock) - 57 11 -- - 1 - - - :
B Purchase of treassy Stock - - 274 - - - - (541 -
e Stock issued for assets of 3
A purchased companies - 304 - - 6 50 - - - 2
e Dividends paid on: 3
Common Stock - - - - - - 49 - -t
Preference stock - - - - - - an - - -
Foreign currency translation adjustment - - - - - - - - {89) 4
Balance, February 28, 1583 4897 101635 2551 254 188 161 1,751 150) (89) 3
X Net eamings C - - - - - - 433 - -
Conversion of (reference stock (1,164) - 2239 (60) - 5 - 55 -
Conversion of debentixes - - 811} - - 1 {1 21 —
Exercise of stock options .- - {750 - — 3 3 21 -
Stock contritwted to employee
stock benefit plans (forfeitures
shown as treasury stock) - 6 {94 - - — - 3 -
Purchase of treaswy stock - - 12169 - - - - (403) -
Stock issued for assets of
puschased companies — 618 - - 1 16 - - -
- - - - - - (159 - -
- - - - - - {16) - -
- - - - - - - - {96)
) - - - -- - - - -
A 3728 102259 10819 $194 8189 $178 82005 $(353) $185)
4
e SH
"2 {
32, See Notes to Cansolidated Financial Statements. !
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* Yoars Ended Last Doy of Fetyuary 1984, 1963 and 1982

Cash provided fusad) by operations:
Earnings before spocial Rems*
Rems which ¢id aot curreatly usa Cask:
Depreciation and amartizaticn of goodwill and 260 coupon notes discount
Goodwill write-down
Increass jdecraase) i business rsalignment resarve charped (crecited) to eamags
Deferred t2x83 and other Rams

Cash provided by samings belore spec’s Rers*
Cash provided {used) by changes in working Capital:
Recsivables
Imentories
: ~Can pwowided by sparations -
Gaeh provided e by wostmen actves:
Net expcrnditmes for property plast and equipment
Property, plant and equipment acuired through purchase of other companies
frvestments i urnconsolidated affilatsd companies
Change in noRcwrrant receivables
 Divestad operations’ nat property, plant and equipeent less busaess rafignment
reserve rckuction associatad with thess ope:ations
Change in cash du to changes In foreign currency exchanga rtes
Sale of the Dannon busingss
Other jtems

Cash usad by invastment activities

Cash provided {us84) by firancing activties:
Increzses in long-term delt, including current portion
Fair valug of common stock lasuad Jor assets of pchased companies
issuance of common siock upon convarsion of prefarance stnck = dsdentures
Preforance stock and debentures (net) retired upon conversion ko comenon stock
Purchase of treasury stock
Reductions in long-torm dett, including current portion
Change in short-term delt
Treasury stock usad for sinck option plans
Othor items

Cash provided (used) by financing activities

Cash provided (used) befors dividend payments

Cash dividendis paid (17%) {166)
Incraass (decrease) in cash and short-term ivestments 1) 9
Cash and short-tarm ivestaeents at beginaing of yeor o5 25
Cash and short-ienm ewestments at end of yer $ 12 $ 265

“Soecial iteme in 1982 intiuds $45 SF0n Gain et of $23 2alon ik Tt KO e 218 f 22 Te0aco Desness and $32 sullior camzativg oflect of e change ia accouniing priaciols i
Imvesonent taz cd. 2




Intercompany transactions and balances have been eliminated
consotidation. Ivestments in most unconsolidated affiliated compa-
nies {20 percent 1o 50 parcent owned companies and joint ventures and
3 wholly-owasd leasing company) are carried on the aquity method.
Subidiaries operating ostside the Unitad States are inciuded on the
basis of fiscal yoars pensrally ending on December 31.

INVENTORES inwventories are vaiued at the lower of ¢os? or markat.
Prior to 1982, iwentories wers stated principally on the first-in, first-
out (FIFO) cost hasis. Begianing in 1982, substantially 2l inventories
located in the United States e statad an the tast-in, first-out (LIFD)
cost basts. The FIFO cost basis is genaraily used for all other invento-
ries. The FIFO amount of ientories exceds that of the LIFD inventories
by approximatoly $52 malion and $55 miliion as of the tast day of
February 1984 and 1963, respactively

NET PROPERTY, PLANT AND EQUIPMENT Propesty plant and equip-
ment are stated A cost. The lease rights of capitafized leases and
Capitalized interes: costs are recorded in the balance shost as propety
plant and aquitment. Tha related lezss abligations of the capitalized
laases are accourdad i as abitities.

Degreciation is grovided principaily on the staight-line method
for financial reporting pwrposes and on acceierated methods for
income tax prposas whass possible. Amortization of caitatized leases
and capitalized interest costs & inciuded with dspreciation expense.
The amount of intorest capitaitzed was not material in any yeas.

INTANGIBLE ASSETS ktangitie assets (principally goodwill) ars
amontized using the straight-ine method over periads not in excess of
40 yeors. Amortized amoants are not accumulated but e deducted
directly from the related acset

Goodwill is writen doam when these s evidence of a pesmanent
loss in its value. Such wrlle-downs in 1983 included $170 million
associated with Tropicam Products, inc.

INCOME YAXES Incomee taxes include dedorred income laxes which
result from certain fteens of income and expense (principalty deprecia-
ton, provision for business realignmes® costs, instafiment sales,
salf-insuraacs and deferrad compensation) that are reportad differently
for Income tax purposes han for financial reporting purposes.
Investriant t3x cracit is secognized on the flow-through method.

CALCULATION OF EARNINGS PER SHARE Primary eamings per
share is computed by adjusting net eamings for preference stock
dividends and the after-tax interest expensa on the 4% % debentures,
and dividing that amount by the weighted average number of shares of
common stock and common stock equivalents (stock options and 47%4%
debentures) outstanding during the period. Fully difuted eamings per
share is computed by adjusting net eamings for the after-tax interest
expense on all comvertible debentures and dividing that amount by the
sum of the weighted average number of shares of common stock and
shares issuahle for stock options and for the assumed full conversion
of preference stock and convertible debentures. If the effect of the
assumed conversion of any security Is anti-Gilutive, then the primary
eamings per share calculation is usad for that security in the determina-
tion of fully diiuted samings per share.

PENSION PLANS Beatrica has pension plans which cover salaried
employess and caitain hourly-paid employees. | general, it is Beatrice's
poficy to fund pension costs curently Appraximately 80 percent of
Beatrice's pior service Costs are amortized 10 expense over periods not
exceeding 30 years. The remalning prior service costs are being amor-
tized over a 40 year period. Beatrice contritutes to other plans jointly
adminestared by indkestry and union representatives.

ACCOUNTING CHANGES During 1983, Beatrice adopted the provi-
sions of Statement of Financial Accounting Standards No. 52 (FASS 52)
for foreign corrency bansiation, This change reduced net foreign cur-
roncy ranstation lnsses and other expenses included in fiscal 1983 net
eamings by $11 milBion or an effect of $.11 on eamings per share. Prior
yeas' financial staements, which were prepared uncer the provisions
of Stzement of Francial Accounting Standards No. 8, have not been
restated, since the efiect would not be material,

Ouring 1582, Beatrice made two sigrificant accounting changes.
The kst-in, first-oat (LIFO) cost basis was adopted for substantially
all inventories located in the United States, resulting in dacyeased net
eamings in 1962 of $19 million (per share effect: $.19 primary; $.17 fully
dited). Pro furma cftects of retroactive application of LIFO to years
prior i 1932 are nat determinable, and thus there is no curmulative
effact on retained eamings al the beginning of that year. Also in 1982,
Beatrics changed bam the deferred methed to the flow-through method
of accounting for Ewestment tax credit. The cumulative effect of the
change was an increase in net income of $32 million (per share effect:
$.32 primary; $.29 fully dilytad).

RECLASSIFICATION Certain amounts for previous years in the
consolidated financial statements have been reclassified to conform
to the presentation wsed for 1964.
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Basiness Reailgament

Beatrice has undertake.s a long-term program to realign its
husinesses along marketing fines. This program has resulted ina
major corporate restructiring, including investments in new com-
panies, divestitures of businesses that did not fit the strategic direction
of the companty, a new corporate identity program and a reorganization
of Beatrice's management structure.

ACQUISITIONS During 1982, 3 number of companies were acquired
for $643 miftion. The two largest of these were the Beverages Segment
of Northwest industries, inc. (which included the Coca-Cola Bottling
Company of Los Angeies, The Buckinghar Corporation and their
respective affiitates) for $580 mition, and LouverDrape, inc., for

$41 million.

During 1983, several companies were acquired in purchase
transactions for $226 miltion in cash and three miltion shares of
comman stock. The two largest acquisitions in 1983 were Coca-Cola
Bottting Company of San Diego for three million shares of common
stock and $24 miltion, and Termicold Corporation for $115 million.

In 1984, Beatrice acquired various companies for $78 million
in cash and less than one million shares of common stock. None of
these acquisitions is material to Bgatrice’s financial statements.

The results of operations of companies acquired in purchase
transactions in 1962, 1983 ang 1984 ars included in Beatrice's resuits
of operations subsequent to their respective acquisition dates.

DIVESTITURES In 1982, Beatrice soid its Dannon yogurt business for
a pre-tax gain of $68 miltion ($45 million after-tax) and its Royal Crown
bottfing operations for a pre-tax gain of $48 million {$32 miltion
after-tax). In addition, Beatrice incumed losses, net of gains, of $14
miltion pre-tax ($7 million aftes-tax) on other divested operations.
Beatrice also provided in the business realignment reserve for losses

on planned divestitures in the amourt of $47 million pre-tax ($32 million

after-tax),

During 1983, Beatrice provided an additional $127 mitlion
pre-tax ($75 million after-tax) in the reserve for icsses on planned
divestitures and other costs associated with the business realignment
program. Beatrice also incurred losses of $13 miltion pre-tax ($9 miilion
after-tax) from divestitures in 1983

In connection with the business realignment program in
1984, Beatrice sold 31 businesses, primarily for cash, Certain of
these divestitures resuited in gains of $125 million pre-tax ($76 million
alter-tax). The largest of these were the domestic candy operations,
John Sexton & Co. and the Shedd's margarine business.

Losses incurred in 1384 from other sales of businesses
totafing $56 mitlion pre-tax ($30 million after-tax) were recorded as a
reduction of the business realignment reserve. The reserve was further
reduced due to better than anticipated resiilts from the realignment
program, resulting in an increase in eamings of $38 million pre-tax $23
million after-tax} in the third quarter of 19684.

Atable presenting saies and group eamings of operations
on hand, excluding alf operations divested through the end of fiscal
1984, Is included in the business group data presented on page 24
of this report.

The business realignment program is continuing. Subsegquent
to February 29, 1984, Beatrice has sald o has agreements to sell six
companies with revenues and identifiable assets in 1984 of $125 miilion
and $65 miltion, respactively Beatrice anticipates it wift also sell
additional companies with revenues and identifiable assets in 1984
of approximatety $500 million and $100 million, respectively

OTHER REALIGNMENT ACTIVITIES in the fourth quarter of 1983,
Beatrice provided a $30 million pre-tax charge to eamings ($15 million
after-tax) for the cost of a voluntary early retirement program which was
cifered to domestic personnel meeting certain age and service criteria.

During 1984, Beatrice reorganized its businesses imto six
groups, comprising 27 operating units, according to the markets served
by the businesses. In addition, steps are being taken to more efficiently
allocate resources and improve marketing efforts. Costs associated
with these efforts in 1984, totaling $7 million pre-tax ($4 million
after-tax), have been charged against the business realignment reserve.
Costs of television and print campaigns cirectly associated with
establishing the new comporate identity totaling $11 miltion pre-tax
(36 million after-tax) atso have been charged against the business
tealignment reserve.




Balance Sheet Compenects
The companents of certain halance sheet accounts as of the
last day of February 1984 and 1983 aru:

Tin Millions;

Lsasss
#all ( eased property is includad in net property, ant and
equipme:t as follows:

N Miidoes; 1984

Work in process
Finished poods

Real property $ 115
Machinery and equipment 38

153
Less accomuiated amortization 52

Total

Met $ 101

Future minimum rentsls under capRal subleases as of February 29,

1384 are SE million. Contingent rent under captal leases was immatenial - ¥

n1964, 19833001982 - - - ) T Lol
Futiare minimum payments under non-Canceltabie leasesas -
of February 29, 1884 are: '

fin Milsions!

1985
1986
1987
1383
1989
Later years

Total minimoen Jeasa gayments
Less estimated executory costs

Net miimum lease payments 166
Less amount representing intesest 72

Present vaiue of net minirxan lease payments $ %4

Future minimum rental receipts under non-cancellable operating sub-
leases as cf February 29, 1984 are $3 million.

Rent expense for operating leases for 19684, 1983 and
1982 was:

i Maons)

Contingent rent

1684

Mimmum rent $ %
4

59

2

Less sublease rentals

Net




5 Short-Torm Dobt 20d Compensating Cash Balances
Sl The components of Beatrice’s short-term debt and related
interest rates for each of the last three fiscal years are:

{Dodars In MESons) 1684 1983

i desnand noles —19684;

paper — 1883 and 1962 $ 57 § 12
Nor-{1S. borrowings, principaily
bank detit 88 87

Beatrice's informal lines of credit as of the last day of February 1984
and 1983 are:

{ln Mations) 1963
Maximum lines of credit.

Domestic

Foreign
Borrowings under lines of credit:

Foreign $ S $ R

Total short-term delx at year-end $ 145 $200 §138

Weighted average intevest rais
a yearend

11.0% 109% 15.1%

Maximum amount outstanding
duiing the yor

Average amourt cutstanding
duriny] the year

Weighted average interest rate
during the year 116%

$4 $260 § 316

$§ 212 %192 $13

142%  166%

The average amounts of short-term debt cutstanding during each of the
years are calculated by averaging all month-end balances for each
year The associated weighied average interest rates are exclusive of
the cost of maintaining certain compensating balances. These average
rates represent total short-term intesest expense divided by the average
balances outstanding.

Beatrice's credit ines are adjusted as needs change. As of
February 29, 1984, Beatrice has $280 miltion committed lines of credit
under revolving credit agreesments, and $286 miltion informal lines
of credit, with both forgign and domestic banks. Commitment fees for
these credit lines range between % and 3 of 1 percent of the unused
credit. Alternatively, in some cases Beatrice has informaily agreed to
maintain compensating balances ranging between 3 percent and 10 per-
cent of the unused credit. Such compensating balance requirements
weie approximatety $1 million as of the last day of February, 1984 and
1983. There are no legal restrictions on the use of such compensating
balances. Borrowings under the above-mentioned lines of credit are at
prime interest rates of, at Beatrice’s option, borrowings under the
revolving credit agreements may instead be priced at rates based upon
U.S. dotlar bank certificate of deposit rates of provided in Eurodoliars or
cther convertibie currencies at rates based upon the London interbank
rate. At February 29, 1984, these revolving credit agreements are
available to Beatrice lor periods of three and four years.

In February 1384 Beatrice arranged with a grovp of banks %or imevocable
fines of credit apgregating $2.5 biffion. Such credit is avaitable to
Beatrice in the form of six-month loans 5 be made at any tima through
August 31, 1984 and carries commitmernt fees of % of 1 pescent per
anmum of the unesed credit. In the everk the Bnes of cra® @e drawn
down, Beatrice and the barks hava agread to use their best etiorts 10
negotiate definitive credit agreements which would extend the maturity
of the lcans for three to fous years. Bormowings undes these ines of credit
will bear interest, at Beatrice's option, at prime rates, resene ajusted
certificate of deposit rates or reserve adiustment LIBOR rates. These
bomowings may be used t acguire Beatrice common stock o the secur-
ities of any other corporation, provided that not more than $1.5 biition
may be used to purchase Beatrice common stock.




ﬂ Loa:y-Torm Dot
The balance of long-term debt is composed of:

fn Miihons) 1984 1933

Sinking fand dobentwres:

9% due 1984 1o 1985 $ 1 $ 2
%% due 1984 w0 1994 21 2
815% dve 1985 to 2008 5% %
10%% cus 1981 0 2010 150 150

Comveriibie sbordinsted debantares:
T%% dus 1984 e 1990

6% due 1984 ¢ 1991

4%% due 1984 1 1992
4%% due 1983

Othar didt:

9'%% notes due 1984

8% notes due 1984

8.9% notes due 1984 10 1985
8%% notes dve 1384 to 1987

-EMN
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".’T Steciholdors’ Equity
4B PREFERENCE STOCK The companents of outstanding
preference stock are:

{Doliars n Miltioas} 1584 1583
Series A Cumuiative Convertibig, 3.727884 shares n
1984 and 4,868,117 shares in 1983 $ 1§25
Ocher convertibie preference ~
28,530 shares in 1983 sudk. - 1
o2l $ 14§24

Outstanding shares of Series A preference stock ara conwertibie intp
common stock at 3 conversion price of $27.957 based Lpon the =~ =
stated vaive of $52.00. The reduction of outstanding shaves of each
saxesammammwmmmum
COnMVersions into common Stock.
mml\mmmmma
Beatrice’s option, at $55.00 per share through August 7, 1984, dectin-

Lyt

9%% notes due 1384 t 1995 8 ing one doliar each year thereafter to $52 00 beginning August 8,
7%% notes due 1994 - 1985. The stock can be redeemad prior 1o August 8, 1986 only if the
Zero coupon notes, paymets due: Gividends paid on the undzrlying common stock during the 12 months
May 1984— $114 preceding the redemption total at least 105 percent of the dividends
Feb. 19928250 paidonthe SeiesAsiock.
May 2014 8114 20 m The predererce stock is referred as to assets over comrnon
sevenue bonds, Cue various gates Mnmmummmummmmm
Wm‘@’*mmmmm’ © 10 thethen current redempton price. The preference stock s refe-
ism A dates theough el 107 0 ence upon involuntary liquidation i an amount equal to the stated
Capitalized lease cbligations (8.6% weighted average vale o such stock
r t
etfective rate) - sl 1% )
% P COMMON STOCK As of the last day of February 1984 and 1883,
shares of Beatrice common Stock were reserved for issuance for:
!esswammhdwmi’

o $ 5 1954::11903 Shares of Beatrice
baatons of 13 and 31 &7 63 Comrann Sock
Totallmg-{umdeu $TI9 $ M 1984 1583

Exarcise of Stock otions 1242909 2000000

Comvers . 4
The 7%%, 6%%. 4%5% and 4% convertible subodinated debentures m:mm f%ﬁ; ?ggg
are convertible into common stock at rates of 57.142, 43.716, 35.714 incentive deterred compensation pans 550,497 1,060,950
and 43,956 shares of common StocK, respectively, for each $1,000.00 o 0850442 1423132

principal amount.

The apgregata annuai maturities and sinking fund requirements
of long-term debt, including obligations of capitalized leases, for the
years ended the last day of February 1986 through 1369 are $45
million, $36 mittion, $24 mittion and $20 million, respectively The
Z8ro Coupon note payment due in May 1984 has been classified as
long-term since it is Beatrice's intention to refinance the obligation
on a long-torm basis.

I 1983, Beatrice's shareholders approved the ~Baatrice Foods Ce.
Perlormance Unit Plan”’ This plan is directly related to Beatrice's
Financial pesformance and permits payment in cash or Beatsice common
stock 2t the end of the performance period. The maximum nurber of
shares of Beatrice common Stock available for payment under the




performance unit plan will not exceed 260,000, During 1983, share-
holders also approved the 1982 Stock Option Plans™ (individually
the “ 1982 incentive Stock Option Plan” and the 1982 Non-Qualified
Stock Option Plan”. These plans permit purchase of Beatrice's common
stoek at prices not less than 100 percent of market value at the date
of grant. The number of shares of comimon Stock which may be issued
under the 1882 stock option plans, in the aggregate, may not exceed
two million. Options granted under these plans may not be exercised
guring the first 12 months after the date of grant and expire not lates
than ten years thereafter Options may not be granted under the 1682
plans aftes February 2, 1982. All other Stock option plans had ended
by February 28. 1983.

The shares undes option at the beginning and end ol the year,
and changes during the year, are:

1984 1383

1.519.350 20337
96.250 1.568.500
{757.081)
145.200)

813.308

Beginnirg of year
Options granted

Options exercised
QOptions cancetled

End of year

169.487)
1.519,350

The tota: option Lrice of options exercised during 1984 was $15 million. .

The total cption grice of aptions outstanding as of the fast day of

February 1984 and 1983 was $16 million and $29 million, respectively.
As of February 29, 1984, 723,259 stock options were curently
exercisable at a total option price of $14 million.

TREASURY STOCK During 1984, Beatrice made a cash tender offes
for approximatety 10 oercent of its common stock at $34.00 per share.
As aresutt of this offer, 10,105,531 shares of treasury 5tock were
acquired in the fourth quarter at a total cost of $345 million fincluding
related fees ang expenses of the offer). An additional 2,063,268 shares
werg acguired in 1984 at a cost of $58 million for purposes of coaver-
sions, exercises of stock options and issuances under the incentive
geferred compentsation plans. A total of four miltion shares were re-issued
in 1964 for these purposes.

RETAINED EARNINGS Retained earnings include approximately $35
million and $24 miltion as of the last day of February 1984 and 1983,
respectively, regresenting undistributed earaings of unconsolidated
alfiliated companies.

There are cummency controls over the remittance of dividends
from certain noe-U.S. operations. The effect of these restrictions on
the payment of cividends is nat significant lo Beatrice's consolidated
cperations.

There are no material restrictions on retained eamings.

Al Selected financial information relating to Beatrice's operations
outside the United States is as follows:

{In Mikicns; 1984

Current assets $ 6195
Net property, plant and equipment 3%
Ivestments in uncorsolidated affiliated companies R
Intangibles (principally goodwill} and ather assets 135

1,108

Less:

Current liabilities 413
Other liabilities 101
Minority interests 57

1
Beatrice’s equity in net assets $ 537 $ 525

Beatrice's equity in net eamings was $71 million, $63 million and
$64 miltion for the years ended 1384, 1983 and 1982, respectively
{after Goodwill amartization and write-downs of $4 miltion, $21 milfion
and $12 miflion for those years, respectively). Foreign currency trans-
iation adjustments, after the effect of hedging transactions, resulted
in net Yosses of $9 mittion for 1984, $13 miTlion for 1583 and

$2 miltion for 1982,

The above information excludes certain financing sub-
sidiaries which are located outside the United States whose purpose
is to heip obtain funds from outside the United States.

The foreign cusrency transtation adjustment that is included
in stockholders' equity as of the last day of February 1934 and 1983
comprises the following:

{% Mishors) 1984
Beginning of yer $89
Cumulative adiustment 3s of March 1, 1982 -
Transiation acjustnents 102
Hegev;wms.radawﬁcaueimtaxes

$3in 1984 and 1983 ®)

End of year

N Contingest Lizdilities
< in the opinion of management, there are no claims of litigation
penging at February 29, 1984 to which Beatrice is a party which
could have a material adverse effect on Beatrice's consclidated




incoms Taxes
The provision for income taxes for the years ended the last
day of February 1964, 1983 and 1982 comgrises:

g

(in Milions)

1562

o
BB
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1
42

1%

®

34

Bigalsgwn &2

L

$ 216

Eamings before income taxes, minority interests and special
ftems are:

in Misions) 1984 1983

$66 $ 177
19 145

$808 §$212

Following is a reconciliation of the difference between the IS,
statutory rate and the effective tax rate:

1984 1983

US. statutory res 460%  460%

mmmmmmmn
and non-deductible depreciation 13 3.7

Mmmw-mm
net of taderal incore tax benefit 27 31

Rate ditference on net capital pai
and losses capta s a5

Differencs between LS. and forei
tax raks horen il 52

Investment tax credit
Othes, net

Eiective tax rats

In fiscal 1982, $23 million in taxes was provided on the gain on the
Sale of the Dannon business. This differs from the U.S. statutory rate
due to federal tax at the capital gains rate and state income tazes.
Beatrice has provided for deferred taxes on that portion of
the undistributed eamings of its non-ULS. subsidiaries which is not con-
sidered to be permanently invested. The accumulated eamings that ze
Wmmhmmww
mately $430 mittion at February 29, 1984. In the event such samings
were distritited, Beatrice would have avallable tax credits which would

charged o
mmsmmmmmmu
industry and union regresentatives, totated $41 mition, $42 milion
and $49 miffion for the years ended 1984, 1983 and 1962, respec-
tively Accumulated plan beefR information, a8 estimated by consulting
actuasies, and pian net assets fr Beatrice's domestic defined benefit
plans as of the most recent valuation date, which for most plans is
March 1, are:

March 1
fin MCSors) 1983

Vested $255
Norvested 20

75
Net assets availabie for benefits $394

The weightcd average assumed rate of return used in determining the
actuarial presant value of accumutatad plan benefits was 8.3 parcent
and 8.2 percent as of March 1, 1583 and 1982, respectively, excet the
raie used i hoih years to value the benefits of a cestain group of retirees
was 12.26 percent, which s the raie of retim of a dedicated bond
portiofio estabiishad to fund such bensfits.

The indormation in the table above excludes amounts for plans
jointly administered by industry and union representatives because the
informasion Is nok readily availabie from the plans’ trustees. Beatrics
does not determine the actuarial present value of accumulated plan
benefits or nei assets available for benefits for its non-U.S.
pension plans.




12 Informatiec by Businets Groe snd Geegraphic Location Geogrzphic Lecatien
During 1964, Beatrice realigned 1S operations into Six groups. cow dertifiadle Assets
Soo Note 2§ huther detalls. - NetSazles Eamings Gowp Coporzte  Total
Net sales and eamings by business group are shown on page
24 of this annual report and infarmation with respect to the years ended $7210 555 $3082 8274 $335%6
mmndmm1mmm19&mms 1027 607 3219 M6 3525
mammdum : 63% 560 - 33% 250 3580
mmaummmmmm.zem
significant 10 the total sales of any business group or geographic loca- 1243
tion. There were a0 material sales to any singie customet Export sales 120
10 unaffilited customers are an nmaterial percentage of net Sakes. 1213
MUMWNMMW
mmmmmmnﬁumnmm
operating expas2s.
WNMnmmwmm
mmsdmwwaaaw!snmmm
investments, iwestments in unconsofidated affifiated companies,
certain corporate receivables and certain other assets.

589 670
S07
561

12
120

RRB |33

242

Additional group information for the years ended the last day of
February 1984, 1983 and 1962 is:

Bxsinass Group
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Sixdl INTRODUCTION Financial statements prepared in accord-
ance with generally accepted accounting (winciples presant historical
costs stated in dollars of varying purchasing power, which may not
adequaiely measure the impact of inflation. The foliowing suppiemental
schedules, prepared in accordance with the Ficanciai Accounting
Standards Board requirements, attempt 10 reflect the effects of chang-
g prices on Beatrice's operations.

The obiective of reporting inflation-adjusted data is to reflect
the curtent casts of the resources actually used in the operations,
rathes than the hisinrical costs expended 10 acquire them. Because the
development of inflation-adjusted data requires the use of estimation
techniques and assumptions. which may also vary among companies,
caution shotAd he exercisad when using the inflation-adjusted financial
data presented herein. The inflation-adusted data refiect the est-
r2ted current costs of fixed assers in their present condition, and
do not indicate actual amounts for which those assets could be soid
or reflect how Beatrice woxdd aciusally replace existing assets.
Technclogical changes, which significantly influsnce decisions regard-
ing fired asset replacement, are not considered in calculating the
current cost of fixed assets. Also, financial information adusted for
general inflation in the United States based on the LS. Consuner
Price index for il Urban Consumers {CP1-U) can result in distortion of
data for a company such as Beatrice with operations in Joreign
countries which may have different rates of inflation.

In preparing thesa schedules, historical amounds were
transiated into U.S. doitars and then restated to refiect changes in
specific prices during the pericds being measured. Under the current
cost method, propesty, piant and equipment, Gepreciation expense,
nveninries and cost of sales are required o be adusted for specific
price changes. The effect of general inflation on the resulting current
cost and net monetary liabiities is based on the CPI-UL Other reenves
and expenses are assumed to have occurrad proportionately thraughout
the year in resation to changing prices and are considered to be
stated in average 1984 doflars

Current cost discloswres in this nota lor property, plant and
equipment, depreciation expenss, invertories and cost of sales were
derived as foliows:

Propenty, phant andd equipment and depreciation expense —The cument
costs of property. plant and equipment were determined by the use of
indices issued by the United States and foreign governments for the
class of assets being measured. The adjusted values of plant and
equipment were then used to computa the related depreciation expense.

¥4

ventories a0 cos! of sales—The current cost of inventaries was
determined by vahuing year-end inventories on a first-in, first-out (FIFO}
basis and applying specific indices 1 thesa amounts on the basis of
invertory tumoves. Because substantially all domestic inventories are
valued on 3 lzst-in, first-out (LIFO) basis on the historical batance
sheet, most of the increase from historical to curent cost relates o
domestic iventories. Under the LIFO method, the effects of curvest - ~ -
cost changes are aiready refiected in cost of sales on the Nstorical - -
statement of earnings. Therelore, curent cost adiustments 1
mmammmmmmm
of intemational aperations. ,
At February 29, 1984, mwmmunﬁm
memmmnlmaw& g

1984 HISTORICAL AND CURRENT COST STATEMENT OF CON-
SOLIDATED EARIINGS desawmmamw
and curreat 603t 1984 Statomest of Consolideted Eamvngs. Corrent
mmwmﬂﬁ“mmm
have been appliced to cost of sales and depreciation expense. Since - -
the provision for income taxes is not adjusted fr cumont cost, the -
effective tax rate is increased from the historical financial statments.

= s __ oo
Net sales 921 0 8w M
Cost of sales, exchaing degreciation 6,664 6670 -
Sefiing and admanistrathe expenses,
eﬁmm 1.766 1768 -
Degrect2tin ‘ 184 e
Total operatiog expenses 854 1™ o
Gross operating sargin 708 -
Other income, net 100 100 . i
Eamings befos Income taves and b
Mty Kderests 603 e [k
Provision fr income taxes 30 % - RE
Eamings betore mnority nterests 443 38 t’.
Minority interests b)) 10 i
Tl
Net eamnings $ 41 $ 208 ' :
Primary eammings per share




UUMPARIDUN U SELEL 1t SUPPLEMEN IARY FINANCIAL DAIA
- ADJUSTED FOR EFFECTS OF CHANGING PRICES In the foflowing
chart, the curent cost indormation i presented in the cusrent costs of
each year adjusted to average fiscal 1854 dollars for comparability,

v WMMMMMMMaeas
o foliows

mmamW(smm aquity)-The value of net 2ssets
meammstmmmwadﬂm
to historical stockholders’ equily the difference between historical
mwmummmwm
muumm

mnmmmmmmnmmyu
W—Mmthanumm
mmmmmmmm The effects of foreign
mmm“mmummmmwm

Foreign currency translation adiustment — Yhis reflects the eftect
mmmmmmm.mmwmm
Transiation adjusstment amounts prior to 1963 have not been
seoaaet:dscbsed

mmadyahﬂunMrenwdmmmo!mazMs
M—R&anmmﬂwmasmmw
- hoiders of monatary Babifities detive In periods of inflation because
Habilitles are repaid In doflers of diminished purchasing powet

{Doitars in Mittions Except Per Sare Data) 1984 1283 1582 1881 1580
Net saies $ 9327 $ 9445 $ 9826 $10,492 $11.215
Historical cost indormation adjusted 1o estimated curtent costs:
© Neteamings y 328 s %) $ aar $ 258 $ 266
Primary eamings per share $ 317 LN ] $ 2% $ 24 $ 2%
Net assets at year-end {stockhoiders’ equity) $ 2538 $ 3017 $ 3313 $ 3324 $ 3513
Increase in spacific prices over {under) increase in general price level s ) $ 113 $ (10 $ (209 $ (230)
Foreign currency ranslation adgstment $ (120 $ ) s - $ - $ -
Urresiizad gain trom deciing in purchasing power of net amounts owed $ & $ A $ 5 $ 8 $ 125
Cash dividends declared par common share $ 160 $ 15 $ 153 $ 15 $ 182
Markat price per common share at year-end $3375 $ 2468 $ 2002 $ 2167 $ 2569
Average consuemes price index 005 2908 2158 2513 2
“Belors the efiect of special Ress wivch nchade the nt gain on the sale of the Dannon
Business o the cumiative ofNct 0f CRINGE i JCCOUNEIRG Principle for Kvestment ta1 cregd.
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KT Quartacly Resuits of Operatioas Unaudited)
Xaill The following is a summary of the unaudited quarterly results

of operations for the years ended the last day of February 1584

ard 1983:
(in Nitions Except Por Share Data)
1984* May 31 Avg. 3 Noed0 Fed 29
Net saies $2296 %234 $2456  $223
Cost of sales 1,652 1,676 1,748 1,588
Net eamings % 87 137 133
Eamings per share:
Primary 12 8 1.33 1.35
Fully dituted 59 18 125 121
1983+ May 31 Agg. 7t Nowd0  Feb 28
Net sales $2,264 $2,313 $2.297 $2,265
Cost of sales 1,653 1,680 1654 1,610
Net eamings 2 4 85 (188)
Eamings fer share:
Primary 68 8 8 2.03)
Fully dikted™~* £5 16 ) {2.03)

*1n the third quarter o 1584, net samings included gains from the s2ie of businesses of
$21 miticn {per shars effect: $.21 primary, $.19 fully dilted) 2nd from 2 raductics of the
business realigrment reserve of $5.3 milfion {per share efiect $.23 primary; $.21 hily
dihted). Fsond quarter net eamings inctided addizional gais from the sale of businesses

of 355 million iper share eflect: $.56 primary. $.51 Aully Gted).

**n the fourth cuarter 0f 1963, Beatrics charped net carmings 1or the following special
actions: goodwill write-downs Y tdng 3188 mittion (Der share etiect: $1.89 prvary,
$1.69 huity cikted; and an 0cRticnal provision Jor Dusiness reaiignment costs of $90 mililon

{per share sfiect: $.90 pricsary, $.82 fully Juted).

***The sum 08 the quartery fully divtad eamings per share asoants I3 less than the amount
shown for the hull yer on the Statemant of Consolidatec Exnings becauss the assamed
conversion of certain Convertibie securities is divtive in the first tee quasters Pt ks
anti-giutive i the Tourth Quaster and for the Kl yeat TNs anti-dilutive eflect results from
the special actions taken in e fourh quarter of 1983, 35 described above.
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% as ol Fekreary 29, 1984 and Febreary 28, 1983
“wm"mmm

.,A;."muumammuumnwummu
mhmmmmmemmm

+* of accounting for Invcstment tx credR and inventory costing, as

-+~ dascribad I Noke 110 the consofidated Snancial statsmcnts, have
" been agpiled on a consistent basis,

e T2l 0

"G’..J“lum&mazea

f_ Peat, Marwick, Mitchel & Co.
303 East Wacker Drive
Chicag, Winois 60601

April 18, 1964

* Mamagemast Report n Fluanca Statoments

The integrity of the information contained in the consolidated financial
statements and eisewhere in the annual report is the respansibifity of
management. The financial statements were prepared by Baatrice in

Y with generally accepted accounting grinciples considered
ooropriate in the circumstances and accordingly are based on centain
judgments and sstimates,
mmmmmxmdm

controls provide reasonabie assurance that, In all material
resgects, transactions are exacuted in accordance with sanage-
ae eliable. The concept of reasonable assurance is based on the
ecognition that the cost of such systems shord not exceed the
expected benefits. These Systams inciude writhan policies and pro-
m:wmymdmmmmm
selection and traisieg of fin cial staff,

The "““mdmmm
tols i a respossiity of a Iovels of management. Intamal accousn
Contrks are aiso monftored and tested by 2 program of inkomal and
exral audis. The activites of te itermal aucitors and ndependent
oo are coordinated to obtain reasonable audit cover-
202 with a minisaem of duplicass effort and cost. Audit indings are
reportad to management.

Boairioes ndependent pubfc acooontants, Peat, Manvick,
of s P-acial staements. They review and moka appropriats tosts
of the Systa...s of itamal acoountiag control and of the fiancial data
inchuded in the fieancial statements to the exiant they conss
necessary to render an opinion. Consides

The Audk Comemitiee of the Buard of Dsectors, composed of
fous cutside reckors, el al least four times ach year with
mert, the intemal anditors and the indepencert pubiic "‘amb
WMM(QMWMM’CN“”
cortol and Tinancial reporting matters, and 10 meonTend 2ppoint-
mert of the indepeadant public accountants. Both the independent
public accountants and the diractor of intornal audit periodicatly meet
privately with and e free access 10 the Ausit Committae.




Stackhelder Publications

The following idormation caz be obtained without charge by writing to
Barbara L. Bowles, Assistant Vice President, Director, ivestor Relations,
Beatrice Foods Co., Two Nor LaSalie Street, Chicago, R 60602.

FOAM 10-K ANNUAL REPORT to the Securities and Exchange
Commission provides turther deta.ls on Beatrice's business {after
May 31).

FORM 10-Q QUARTERLY REPORT to the Securities and Exchange
Commission is availabia in iy October and January

Cagpital Steck Listing

COMMON: New York Stock Exchange, Midwest Stock Exchange,
Baset, Geneva, Lavsanne apd Zurich, Switzeriand, and Frankfurt and
Dusseldor!, Republic of West Germany, Stock Exchanges.

Stock Exchange Symbol — BY

SERIES A PREFERENCE: New York Stock Exchange.
Stock Exchange Symbol — BRY PrA

Stack Data

Dividend Rainvestment Sarvics Avaiiabls to Stockhelders
Beatrice Foods Co. makes available at no cost to holders of its common
stock an automatic dividend reinvestment service. Those interested
in participating in this service are invited to write for details and an
authorization form to:

Continental lltinois Nationat Bank and Trust Company of Chicago
Sharehoider Sexvice Divisi

30 North LaSalle Street

Continental {ifinois National Bank and Trust Company of Chicago is
also the company’s Stock Transfer Agent, Dividend Disbursing Agent
and Registrar.

Fiscal Quartey

Markst Price
Range Paid Range

Common*

First Quarter May 31)

Second Quarter {August 31)
Third Quarter (November 30y
Fourth Quarter (February 29/28)

S28%-244 $37% $20%-18
3% 22'%-18
31 25%-20%
3% 25 -21%

Series A Prefersace**

First Quarter (May 31)

Second Quarter iAugust 31)
Third Quarter (November 30
Fourth Quarter (February 29/28)

$.84% $38%-34%
S3%-47 84y 41 -3
60%-50 84% 47 -39%
8656 B4y AY41%e

*High and low marset prices Dasad s composds Saes ; ICeS. which mckuoe trades on the Mew York Stock Excnenge ind the Wdwest Stock Exchange and transactions reported by the

Natonal Assocation of Securities aat instinet.
<t and 10w marnet prices based gon trades on the New York Stock Excangs

AS of Agrd 6, 1964, Beatrice hxd aprxmenasely 50,180 sochholders, of wiach approximatsly 48 250 wese reccnd 20KerS 0f COMMON S0CK.
9hH




Group Operating OMcers

Nolan D. Archibald
Sanior Vice President
Consumer & Commercial Products

Richard L Chisholm
Senior Vice President
fefrigeratad Focds  Services

Thomas P. Kemp
Senkr Vice President
Beverage

John J. McRobbis
Senics Vice President




Viliam W, Granges, U™ (1.5
Retisd Vice Caman

Russel L. Wagnet 1.3.49
Retired Chainman

Vaxc; Baack. FL

James L. Dutt i1 o
Chauman of the Board
Cnie! Executrve Ofcar




LuiPu die vilives
Two North LaSalle Street
Chicago. Hlinois 60602

043084




EXHIBIT 2

Soseoranmes or Beataacx Fooos Co. o
y The following are subsidiaries of Beatrice Foods Co. which are consolidated with Beatrice Foods
- Co. and which are includeq in the consolidated Srancial statements of Beatrice Foods Co. and sub- :.
sidiaries for the fiscal year ended February 29, 1984. i
¥ ]
Place of =
Namae of Subsidiary Tocorporation ¥
DOMESTIC .
Allison Manufacturing Co. Delaware R
Arrowhead Drinking Water Co. California
Aunt Nellie's Foods, Inc. Wisconsin 3
Beatrice Bakery, Inc. Delaware .
Beatrice Beverage Holding Co. Delaware I
Beatrice Cheese, Inc. Delaware 2
Beatrice DISC, Inc. . Delaware ,
Beatrice Grocery Products, Inc. Delaware e
Beatrice Spedialty Apparel, Izc. Delaware
Beatrice Worldwide, Inc. Delaware O 4
Berliner & Marx, Inc. New York 4
Bloom#feld Industries, Inc. Dulaware
; Brillion Iron Works, Inc. Massachusetts R
Cal-Compack Foods, Inc. Delaware S
&9 Certified Transportation Co., Inc. California 3
': Coca-Cola Bottling Company of Honolulu, Inc. Delaware &3
¥ Coca-Cola Bottling Company of Los Angeles Delaware s
i County Line Cheese Company, Inc. Delaware
3 Culligan DISC Company linois
Culligan International Company(1) Delaware
CWC Finance Corp. Ilinois
Dablgren & Company Delaware
Day-Timers, Inc. Delaware
Edgar Packing Company, Inc. Wisconsin
E. R. Moore Company Delaware
Everpure, Inc. Nevada
E. W. Kneip. Inc. Delaware
Fiberite Corporation Delaware
e Fiberite West Coast Corporation Delaware
5 Fiberite West Coast Leasing Corp. Delaware
£ Fisher Nut Company Delaware
&R Great Bear Spring Company New Jersev
_ L2 Choy Food Products Company Delaware
X Lackawanna International, Inc. North Carolina
L LouverDrape, Inc. . California :
LouverDrape International, Inc. Califomnia ' g
Mantecados Payco, Inc. Delaware o
Market Forge Co. Delaware :
Martha White Foods, Inc. Tennessee
Melamine Plasti: Corporation Minnesota
Minnesota Valley Engineering Inc. Delaware
Mother’s Cookic Company Delaware
North East Col1 Storage Corporation Massachusetts




o

Naroe of Subsidiary
Peter Eckrich and Sons, Inc.
Quincy Market Cold Storage and Warehouse Co.
Salem International Sales, Inc.
Samsonite Corporation(2)
Samsonite Domestic International Sales Corporation
Samsonite Fumiture Co.
Samsonite International Sales Corp.
Schwarz Leather International Sales Corp.
Taylor Freezer Company
Termicecld Corporation
The Buckingham Corporation

The Coca-Cola Bottling Company of Mid-America, Inc.

Tne Lackawanna Leather Company, Inc.
Tindle Mills, Inc. . .
Tropicana International, Inc.

Tropicana Products. Inc.(3)

Waterloo Industries, Inc.

INTERNATIONAL

Acabados Newark Stahl S.A. de C.V.
Ailiram Productos Alimenticios S.A.
Alimentos del Istmo, S.A.

Aliments Beatrice Quebec. inc.

Anchor Japan Co., Ltd.

Artic France SARL.

Artic S.A.

Artigel GmbH

Atlantik GmbH

BC Quimica Ltda.

BF.C. Industria ¢ Comercio Ltda.

B.F.C. Investments { Belgium) N.V.

BF. Finanziaria Sp.A.

Beatrice Australia Ltd.

Beatrice Chemical Pte. Ltd.

Beatrice Deutschland GmbH

Beatrice Distribution Services (QLD) Pty. Ltd.
Beatrice Finance N.V.

Beatrice Foods Canada Ltd.

Beatrice Foods Co. { Hong Kong) Ltd.
Beatrice Foods Co. & Dr. Suwelack GmbH
Beutrice Foods Co. ( Middle Eust) Limited
Beatrice Foods { Ontario) Ltd.

Beatnce Foods { U. K.) Limited

Beatrice Foods Finance (Europe) B.V.
Beatrice Foods Overseas Finance N.V.
Beatrice International {Canada) Ltd.
Beatrico Foods New Zealand Limited
Bloomfield Industries Canada Ltd.

EXHIBIT 22

Place of

Tocorporation

Delaware
Massachusetts
Delaware
Colorado
Colorado
Delaware
olorado
Delaware
New Jersey
Delaware
Oregon
Delaware
Delaware
New Jersey
Missouri
Delaware
Florida

lowa

Mexico

Brazl

Panama
Canada

Japan

Frunce
Belgium

West Germany
West Cermany
Brazil

Brazil
Belgium

Italy

Australia
Singapore
West Germany
Australia
Neth. Antilles
Canada

Hong Kong
West Germany

Jersey, Chan--11s.

Canada

United Kingdom
Netherlands
Neth. Antilles
Canada

New Zealand
Canada
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Name of Subsidiary

Boquitas Fiestas, S A. de C.V.
Bronwater Import Xantoor Eindhoven B.V,
Cafeteria de Molsheim

Callard & Bowser Ltd.

Callard & Bowser Nuttall Ltd.
Caramelos Royal S.A.

Caron B.V. . . .
Cerealista Cristal.-Comercial e Exportada Ltda.
Chicago Specialty Mfg. of Canada Ltd.
Chitos International Y Cia Ltd.

Chcky S.A.

Cremo Ltd.

Cremo Sales Ltd.

Culligan Italiana S.p.A.

Dairyworld S.A. .

Day-Timers of Canada Ltd.

De Forenede Isvaerker A/S

Delite Foods Company Limited
Distribuidora Marsanita, C.A.

Dwan Export, Ltd.

Dwan Manufacturing Ltd.

Elnagh Sp.A.

Etablissements Baud S.A.
Etablissements Boizet

Euroma Van Olphen B.V.

Europe Strength Food Co. Pty. Ltd.
Eurosnax International Ltd.

Everpure Ltd.

Exthene Pty. Ltd.

Finance Corporation of Jamaica Ltd.
Food Producers Canada Ltd.

Foods and Services S.A.

Frisdranken Industrie Winters B.V.
Cecoma S.C.S.

Gelati Sanson S.p.A.

Granos de Oriente, C.A.
Handelsmaatschappij Winters B.V.
Harman Automotive GmbH

Helados Canarios S.A.

Holanda S.A. de C.V.

Idala S.A.

Industrias Anita C.A.

Industrias Benco C.A.

Industrias Gran Colombia S.A.
Industrias Savoy C.A.

Interglas S.A.

Jack's Amazonia Industria de Alimentos Ltda.
King Foods Export Ltd.

King Foods Ltd.

EXHIBIT 22

Plsce of

Iocorporation
Honduras
Netherlands
France
United Kingdom
United Kingdom
Venezuela
Netherlands
Brazil
Canada
Guatemala
France
Jamaica
Jamaica
Ttalv
Switzerland
Canada
Denmark
Thailand
Venezuela
Ireland
Ireland

Ttaly

France
France
Netherlands
Australia
Ireland
JIreland
Australia
Jamaica
Canada
Switzerland
Netherlands
France

Italy
Venezuela
Netherlands
West Germany
Spain
Mexico
Uruguay
Venezuela
Venezuela
Colombia
Venezuela
Speain

Brazil
Ireland
[reland




Name of Sobsidiary
King Kandy Limited
LNP Plastics Nederland B.V.
Les Fromages Crescent Ltd.
LouverDrape of Canada Limited
Manassen Lucchitti Co. Pty. Ltd.
Marion CA.
Metallic Lubricants Limited
Metallic Lubricsats Limited
Minimarche Paris S.A.R.L.
Minimarche Seine et Mame S.A.R.L.
Minimarche Seine St. Denis S.A.R.L.
Modera Dairies Limited

Modernas Applicaciones de la Réfrigeracion Industrial S.A.

Nergico—Belgique S.A.

Nergico SA. .

North Shore Dairies Ltd.

Novibras Comercio e Importacao Ltda.
Polyvinyl Chemie Holland N.V.

Potato Distributors Ltd.

Premier IS A/S

Primalp S.A.

Productos Alimenticios Rene. S.A.
Productos Chipy S.A.

Quan S.A.de C.V. .

Quimica Stah! Centroamericana { Nicaragua). S.A.
Red Tulip Chocolates Pty. Ltd.

S.A. Choky

Samsonite Industrial e Commercial Ltda.
Sandt Printing Company Limited

Sedipro S.A.

Smith Kendon Ltd.

Societe Corr. de Prod. Alimentario Socalim S.A.
Societe Europeenne de Supermarches S.A.
Societe Moulin de Chennevieres S.A.R.L.

Societe Pour la Rationalisation Industrielle Imperial SAR.L.

Sodeca S.AR.L.

Stah] Armstrong Pty. Ltd.

Stahl-Asia Trading Private Ltd.

Stahi Chemical Asia Pte. Ltd.

Stahl Chemicals (G.B.) Ltd.

Stahi Chemical Industries N.V.

Stab]l Chemische Industrien B.V. GmbH
Stahl Iberica, S.A.

Stahl Italia SR.L.

Stah! Polyvinyl Chemie CmbH

Stahl Polyviny: International B.V.

Stute Nahrungsmittelwerke CmbH & Co. K.G.
Sunco, N.V.

Suprette Paris S.A.R.L.

EXHIBIT 22

Place of

Incorporation

Ireiand
Netherlands
Canada
Canada
Australia
Veneruela
Canada
Taiwan
France
France

* Erance

Canada
Spain
Belgium
France
Jamaica
Brazil
Netherlands
Ireland
Denmark
Switzerland
Guatemala
Prru
Mexico
Nicaragua
Australia
Belgium
Brazil
Canada
France
United Kingdom
France
France
France
France
France
Australia
Singapore
Singapore
United Kingdom
Netherlands
Austria
Spain

Ttaly
Germany
Netberlands
Germany
Belgium
France




EXHIBIT 22

Flsce of

Name of Subsidiary ) Iacorparation
Tayto Lid. . . Ireland
Ten Doesschate B.V. . Netherlands
Tendo Haco Farmacia B.V. Netherlands
The Baron’s Table Specialty Meats Pty. Ltd. Australia
The Baron's Table (QLD) Pty. Ltd. Australia
Thoro N.V. o _ Belgium
Unicorp Pty. Ltd. . . . Australia
Van Camp Chocolates Ltd. . New Zealand
Water Conditioning Finance Limited Canada
Winner Food Products Ltd. Hong Kong
W. J. Dwan & Soms Ltd. o ) Ireland
W. ]. Dwan & Sons (Athlone) Ltd. . TIreland
Warld Dryer Co. Ltd. . Canada
Yomix Pty. Ltd. .. . e e i< .ie. ... .. Australia
Nores:

(1) Culligan International Company includes 26 domestic and 8 international wholly-owned
subsidiaries which are engaged in the manufacture, sale and service of water treatment
equipment.

o

Samsonite Corporation includes 3 intemational wholly-owned subsidiaries which are enzaged
in the manufacture and sale of luggage and fumiture.

{3 Tropicana Products, Inc. includes 14 domestic and 1 intemnational wholly-owned subsidiaries
which are engaged in the manufacture, sale and distribution of citrus products.

The names of 79 domestic and 89 international subsidiaries have been omitted. All such unnamed
subsidiaries considered in the aggregate as a single subsidiary would not constitute a significant sub-
sidiary of Beatrice Foods Co.
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POWER OF ATTORNEY

WHEREAS, BEATRICE FOODS CO., a Delaware corporation
("Beatrice”), has from time to time filed witn the Securities
and Exchange Commission (the "Commission™) under the provisions
of the Securities Act of 1933, as amended (the "Act"), and the
rules and regulations promulgated thereunder, Registration
Statements and Amendments and Post-Effective Amendments to
Registration Statements relating to the offering for sale, sale,
issuance and/or delivery of shares of common stock, without par
value, of Beatrice ("Beatrice Common Stock") and of debt
securities of Beatrice and its subsidiaries; and

WHEREAS, Beatrice may from time to time file with the
Commission under the provisions of the Act and the rules and
regulations promulgated thereunder, additional Registration
Statements and Amendments and Post-Effective Amendments thereto
relating to the offering for sale, sale, issuance and/or delivery
of shares of Beatrice Cormmon Stock and of debt securities of
Beatrice or any of its subsidiaries; and

WHEREAS, Beatrice intends to file with the Commission
under the provisions of Section 13 or 15(d) of the Securities
Excharge Act of 1934, as amended (the "Exchange Act"), and the
rules and regulations promulgated thereunder, its Annual Report
on Form 10-K for the fiscal year ended on February 29, 1984.

NOW, THEREFORE, the undersigned hereby:

(1) designate, constitute and apoint JAMES L. DUTT,
JOHN D. CONNERS, RICHARD J. PIGOTT, JAMES A. JOHNSON, and
JOHN A. STEVENS and each of them individually, true and lawZul
attorneys for the undersigned, with full power to act for and
on behalf of the undersigned in connection with, and to sign
the name of the undersigned in the capacity or capacities set
forth below to,

(i) any and all Registration Statements and
Amendments and Post-Effective Amendments thereto
relating to the offering for sale, sale, issuance
and/or delivery of shares of Beatrice Common Stock
and of debt securities of Beatrice or any of its
subsidiaries which Beatrice may hereafter file with
the Commission under the provisions cof the Act and
the rules and regulations prcrmulgated thereunder;

(ii} the Beatrice Annual Repcrt on Form 10-K
for the fiscal year ended on Februvary 29, 1984,
to be filed with the Commissicn under the provisicns
of Section 13 or 15(d) of the Exchange Act and the
rules and regqgulations promulgated thereunder; and




T

(2) ratify, confirm and approve any and all acts 3
and things which JAMES L. DUTT, JOBN D. CONNERS, RICHARD J. :
PIGOTT, JAMES A. JOKNSON, and JOHN A. STEVENS, and each of them
individually, may lawfully take or do, or cause to be taken or
done, by virtue of the powers hereby granted to such persons.

IN WITNESS WHEREOF, the undersigned have hereunto set
their hands this day of ., 1984.

Name

ANGELO R. ARENA

ALEXANDER BRODY

JOHN D. CONNERS

G. A. COSTANZO

JAMES W. COZAD

WILLIAM W. GRANGER, JR.

WALTER J. LEONARD

BERNARD A. MONAGHAN

o R U TR

Title

Chairman of the Board, Chief
Executive Officer and Director

Director

Director

Vice Chairman and Director

Director

Director

Vice Chairman and Director

Director

Director




(2) ratify, confirm and approve any and all acts
and things which JAMES L. DUTT, JOHN D. CONNERS, RICEARD J.
PIGOTT, JAMES A. JOHNSON, and JOHN A. STEVENS, and each of them
individually, may lawfully take or do, or cause to be taken or
done, by virtue of the powers hereby granted to such persons.

IN WITNESS WHEREOF, the undersjgned have hereunto set
their hands this 222/ day of /ﬂ/

/5 . 1984.

Name Title

Chairman of the Board, Chief
JAMES L. DUTT Executive Officer and Director

R Ow/ Director
ANGELLJ R. ARENA

Directoer

ALEXANDER BRODY

Vice Chairman and Director

JOHN D. CONNERS

Director

G. A. COSTANZO

Director

JAMES W. COZAD

’ice Crairman and Director

WILLIAM W. GRANGEZR, JR.

Director

WALTER J. LEONARD

Director

BERNARD A. MONAGHAN




(2) ratify, confirm and approve any and all acts
and things which JAMES L. DUTT, JOHN D. CONNERS, RICHARD J.
PIGOTT, JAMES A. JOHNSON, and JOHN A. STEVENS, and each of them
individually, may lawfully take or do, or cause to be taken or
done, by virtue of the powers hereby granted to such persons.

IN WITNESS WHEREOF, the undersigned have hereunto set

their hands this 24/ ‘A day of “{s2c¢i , 1984,
Name Title

Chairman of the Board, Chief
JAMES L. DUTT Executive Officer and Director

Director

ANGELOIR.hAQENA
‘\

' 1 .
1}l~}/v////'w Director

ALEXANDER BRODY

A

Vice Chairman and Director

JOHN D. CONNERS

Director

G. A. COSTANZIO

Director

JAMES W. COZAD

Vice Crairman and Director

WILLIAM W. GRANGER, JR.

Director

WALTER J. LEONARD

Director

BERNARD A. MONAGHAXN

-t
w3
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(2) ratify, confirm and approve any and all acts
and things which JAMES L. DUTT, JOHN D. CONNERS, RICHARD J.
PIGOTT, JAMES A. JOHNSON, and JOHN A. STEVENS, and each of them
individually, may lawfully take or do, or cause to be taken or
done, by virtue of the powers hereby granted to such persons.

their hands this . /¥A day of , 1984.

IN WITNESS WHEREOF, the/pndersigned have hereunto set
R

v

Namne Title

Chairman of the Board, Chief
JAMES L. DUTT Executive Officer and Director

Director

ANGELO R. ARENA

Director

ALEXANDER BRODY

Vice Chairman and Director

Director

G. A. COSTANZO

Director

JAMES W. COZAD

Vice Chairman and Director

WILLIAM W. GRANGER, JR.

Director

WALTER J. LECNARD

Director

BERNARD A. MONAGHAN

TR




(2) ratify, confirm and approve any and all acts
and things which JAMES L. DUTT, JOHN D. CONNERS, RICHARD J.
PIGOTT, JAMES A. JOHNSON, and JOHN A. STEVENS, and each of them
individually, may lawfully take or do, or cause to be taken or
done, by virtue of the powers hereby granted to such persons.

IN WITNESS WHEREOF, the ersigned have hereunto set

their hands this J o ‘kday of _ [iga i , 1984. -4

Name Title .
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Form 10-K Annual Report
For the Fiscal Year Ended February 28, 1985

In this report, the term “Beatrice” is used to refer to Beatrice Companies, Inc., and, unless indicated
otherwise or the context suggests otherwise, its subsidiaries.

PART 1

ITEM 1. BUSINESS.

Beatrice is a worldwide marketer of food and consumer products. Beatrice has operations in more than
30 countries and markets products and services in more than 100 countries. Beatrice produces and distributes
food and food-related products as well as a broad range of non-food produects for use in various consumer,
commercial and industrial markets.

In June 1984, Beatrice acquired Esmark, Inc. (“Esmark™). The Esmark acquisition was part of the
company’s strategy to focus Beatrice’s assets in food and consumer products businesses. Because of Esmark’s
national brands, direct sales force, distribution network and research and development capabilities, its
acquisition is expected to accelerate the attainment of Beatrice’s marketing goals.

Beatrice now has operations that are organized into four business segments along marketing and
distribution capabilities: U.S. Food, Consumer Products, International Food and Avis/Other Operations.

For information with respect to the net sales, earnings, identifiable assets, net property, plant and
equipment additions and depreciation and goodwill amortization expense for the three-year period ended
February 1985 of Beatrice’s business segments and for information regarding Beatrice’s operations in various
geographic locations, see the section entitled “Net Sales and Earnings by Business Segment’” and Note 14 of
“Notes to Consolidated Financial Statements” appearing on page 30 and pages 47 to 48, respectively, of
Beatrice’s 1985 Annual Report, which are incorporated herein by reference.

U.S. Food

U.S. Food is the largest segment of Beatrice’s operations, with major operations in grocery products, soft
drinks, bottled waters, refrigerated food, warehousing, dairy, meats, cheese and fruit juices. The segment
consists of three major groups, organized along product and distribution lines: Grocery, Refrigerated Food
and Beverage. Each of these groups contains strong nationally-known brands. The segment’s business is
highly competitive and competition is based primarily on price, product quality, availability and brand
identification.

Grocery

The Grocery Group produces, processes and distributes packaged grocery products ranging from basic
recipe ingredients, such as tomato sauce and paste, to prepared convenience foods such as Oriental-style
meals and snacks. Distribution is generally on a national or regional basis through Beatrice’s own direct sales
force or through various local food brokers, as needs dictate. Ingredients are generally available from a
variety of independent suppliers.

Beatrice is a leading producer and marketer of tomato-based food products, including Hunt’s tomato
sauces, pastes and barbeque sauces. Beatrice also produces and sells La Choy Oriental food products
nationally and Rosarita Mexican food products distributed primarily in the Southwestern United States.

Other major brands include Wesson vegetable, corn and sunflower oils for salads and cooking, Peter Pan
peanut butter, Swiss Miss cocoa mixes and puddings, Soup Starter and Stew Starter ingredients, Manwich
sloppy joe sauce, Orville Redenbacher’s gourmet popping corn and popping oil, Fisher nuts, and Martha
White baking mixes.




Refrigerated Food

The Refrigerated Food Group comprises products with common avenues of distribution. These products
are commonly found in the dairy, refrigerated meat and delicatessen cases in supermarkets across the
country.

Beatrice produces Tropicana chilled and frozen orange juice. Other Tropicana products include
grapefruit and apple juices made from concentrate. Tropicana products are distributed in most of the East,
Southeast, portions of the Midwest, California, Texas and Arizona.

The group’s meat operations include Swift’s nationally distributed Butterball turkeys, Brown ‘N Serve
breakfast sausages and Sizzlean breakfast strips. Eckrich smoked sausage, frankfurters and luncheon meats are
primarily sold regionally. In fiscal 1985 Eckrich’s Lean Supreme line of low-fat cold cuts was introduced.

Beatrice Cheese produces and distributes natural cheese, cream cheese and other products to food
manufacturing, foodservice and retail markets. Two well-known retail brands are County Line cheese and
Treasure Cave blue cheese. The Pauly brand is primarily marketed to the foodservice industry, while
Swissrose International imports a variety of cheeses from European and other countries for retail sale.

Beverage

Beatrice Soft Drinks is one of the largest bottlers and distributors of Coca-Cola, diet Coke, Tab, Sprite,
Dr. Pepper, Crush, Hire’s Root Beer and Sunkist Orange soft drinks. All soft drinks are bottled under
franchise agreements in Southern California, Hawaii and parts of the Midwest.

Beatrice is a major supplier of bottled water in the United States with its Arrowhead, Ozarka and Great
Bear brands. These products are marketed in Texas, California, Arizona and 11 Eastern states. The water is
primarily distributed either directly to customers or through retail outlets.

Beatrice dairy products include Meadow Gold milk, cream, ice cream and cultured products; Viva low-
fat products; Louis Sherry ice cream; and Mountain High yogurt.

Beatrice’s nationwide network of refrigerated storage facilities, with a capacity of 191 million cubic feet,
is the largest refrigerated warehouse network in the U.S. Customers include meat and fish packers, food
processors and retail stores. As of February 1985, warehousing operations were being conducted through 42
warehouses in 16 states.

Consumer Products

Beatrice produces a broad range of products for consumer use, and its two major groups—Personal
Products and Consumer Durables—have major operations in home products, water treatment, luggage,
intimate apparel, family products, cosmetics and fragrances.

Personal Products

International Playtex serves a number of consumer markets around the world. Playtex is one of the most
widely recognized names in intimate apparel, with well-established products such as Cross-Your-Heart, 18-
Hour and Support-Can-Be-Beautiful bras. Newer brands such as Thank-Goodness-It-Fits and the WOW
(With-out-Wire) bras are targeted to younger market segments.

Playtex also markets a line of personal products ranging from baby nursers to rubber gloves. Its Round-
the-Clock and Givenchy brand hosiery are leading brands of hosiery sold primarily in department stores.
Other Playtex brands include Jhirmack hair care products, Almay hypo-allergenic cosmetics, Max Factor
cosmetics and Halston/Orlane fragrances and skin care products.

Consumer Durables

Consumer Durables includes consumer brands that are well-known worldwide. Samsonite fashion
luggage and attache cases are marketed under the Samsonite and Lark brand names. Culligan water
treatment systems serve residential, industrial and commercial customers in 90 countries. Other products for
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the home include Stiffel lamps; LouverDrape and Del Mar fashion window coverings; Samsonite furniture for
a variety of leisure settings; Aristokraft kitchen and bathroom cabinets; and Waterloo tool boxes.

These products are sold through a combination of direct sales force, manufacturers’ representatives and
distributors to home furnishing, department and hardware stores. Day-Timers diary planners and time
management aids are marketed primarily through direct mail advertising and catalogs.

International Food

International Food has operations in more than 30 countries and has a broad worldwide presence.
Businesses include six primary categories of products and services: dairy, processed meats, snacks and
confectionery /baked goods, beverage and fruit juices, food distribution and grocery products. With
operations in five geographic areas—Europe, Latin America, Canada, Australia and the Far
East—International Food represents approximately 70 percent of Beatrice’s international volume.

European operations are the largest of the segment and include food distribution, processed meats, ice
cream and yogurt, beverages and snacks and confectionery products. Retail and wholesale food distribution
account for more than 50 percent of the segment’s European operations. Brand names include Campofrio
sausage and specialty meats, Smith Kendon and Callard & Bowser confections and Stute jams and fruit juices.

Latin American businesses include snacks, confectionery and baked goods and dairy, ice cream and
beverages. These operations have a strong base in confectionery and snack products including Savoy
confections and Jack’s Snacks. Other Beatrice grocery products include Wilson specialty meats, Beatrice
dairy products and Holanda ice cream.

Beatrice’s Canadian operations consist primarily of Beatrice milk, yogurt, ice cream and cheese
products. The group also produces and markets baked goods, beverages and specialty products/flavorings.

Australian operations cover Australia and New Zealand and include confectionery, beverages, specialty
meats and food distribution. Brands include Red Tulip confectioneries, Europe Strength fruit juice drinks and
Baron's Table specialty meats and frozen entrees.

Operations in the Far East include dairy and ice cream, Oriental food specialties, snacks and
confectionery products and beverages. In fiscal 1985, Beatrice opened its Guangmei joint venture operation
in the People’s Republic of China and also signed an agreement with the China International Trust and
Investment Corporation to form a new joint venture company that will allow Beatrice to participate in a
wide range of new business ventures within the People’s Republic.

Beatrice International Food operations generally are managed by a resident of the country where the
operation is located. Beatrice also introduces major U.S. Food brands and products where international
opportunities exist and local conditions permit. The supply of raw materials and competitive conditions and
risks with respect to each of the operations vary according to local conditions.

Avis/Other Operations

The largest business in this segment is Avis, which is the second largest car rental company domestically
and the leading car rental company outside the U.S. Avis operates in more than 100 countries with 3,500
owned or franchised locations including 1,000 airports. Avis features a rapid rental and return automated
check-in service under the brand name “Wizard.”

Advertising/Marketing Expenditures

As a result of Beatrice’s marketing thrust, advertising and marketing expenditures have risen signifi-
cantly over the past two years. These expenditures are anticipated to stay at high levels for at least the next
several years. Advertising/marketing expenditures for fiscal 1985 were approximately $680 million, com-
pared with $288 million spent during fiscal 1984. Much of this increase is due to the inclusion for the first
time of Esmark’s advertising and sales promotion expenses.
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Management and Employees

As of February 1985, Beatrice had just over 100,000 employees. There have been no significant
interruptions or curtailments of Beatrice’s operations due to labor disputes and Beatrice considers its labor
relations to be satisfactory.

In general, operating decisions are made at the operating management level. The decisions typically
include product mix, product pricing and market selection. A significant portion of the total compensation of
operating executives typically is based upon profit contributions of the activities under their supervision.

Business Realignment

Beatrice is undergoing a long-term Business Realignment program to organize its operations along
marketing lines. This program includes acquisitions of new companies, divestitures of businesses that do not
fit the strategic direction of Beatrice, a corporate identity marketing program and reorganizations of

Note 4 of “Notes to Consolidated Financial Statements” and “Discussion of Operations and Financial
Condition” appearing on Pages 41 to 42 and pages 30 to 33, respectively, of Beatrice’s 1985 Annual Report,
which is incorporated herein by reference.

Executive Officers of the Registrant

The following table sets forth (i) the names and ages of the executive officers of Beatrice; (ii) the
principal offices and positions with Beatrice eld by each such person since 1980; and (iii) the principal

occupations and employments of each such person since 1980. The officers of Beatrice are elected by the

Offices and Positions with
Name Age Beatrice and Other Information

Fred M. Adamany ...... ... ... .. .. . . 52 Senior Vice President and President, Beatrice
Refrigerated Food Group since 1984. Previously,
Presigent and Chief Executive Officer of Royal

Crown Cola Co.

Nolan D. Archibald ........... ... . 41 Senior Vice President and President, Consumer
Durables Group since 1984. President, Consumer
& Commercial Products Group from 1983 to 1984.
President of Home Products ivision from 198] to
1983. Previously, President of the Liken division.

John R. Attwood........... ... ... . . 55 Senior Vice President and President, Beatrice Bev-
erage Group since 1984. President of Soft Drink
division from 1983 to 1984. Previously, President
and Chief Operating Officer of Coca-Cola Bottling

Company of Los Angeles.

Chance Bahadur............. ... .. . 42 Vice President and Treasurer since 1984. Treasurer
of Esmark, Inc. from 1982 to 1984. Previously,
Assistant Treasurer of Esmark, Inc.

Reuben W. Berry ............ ... .. 58 Senior Vice President (Organization and Man-
agement Resources) since 1983. Senior Vice
President and Director (Human Resources) from
1981 to 1983. Previously, Vice President
(Personnel and Labor Relations)  with
Montgomery Ward & Co.

JamesL.Dutt................. ... .. 60 Chairman of the Board and Chief Executive
: Officer. President from 1982 to 1983.
Frank E. Grzelecki............. ... ... 47 Executive Vice President and President, Beatrice

Consumer Products, Inc. since 1984, Previously,
President and Chief Operating Officer of Lenox,
Inc.




Offices and Positions with

Name Age Beatrice and Other Information
M. Patricia Kehoe ...................... 30 Secretary since 1984. Assistant Secretary from 1982
to 1984. Previously, assistant to the corporate
secretary.
Thomas P.Kemp ....................... 54 Senior Vice President and President, Beatrice

Grocery Group, Beatrice U.S. Food Corp. since
1984. Senior Vice President (Beverage Croupﬂ
from 1983 to 1984. Vice President from Marc
1983 to June 1983. President of Soft Drink and
Bottled Water division from 1982 to llune 1983.
Previously, President of the Coca-Cola Bottling
Company of Los Angeles.

David E. Lipson........................ 46  Executive Vice President and Chief Financial
Officer since April 22, 1985. Previously, managing
partner-international service for Arthur Andersen
& Co. and a member of its Board of Partners.

Anthony Luiso ......................... 41 Executive Vice President and President, Beatrice
U.S. Food Corp. since August 1984. Senior Vice
President (Office of the Chairman) from March
1984 to August 1984. Senior Vice President
(International Food Group) from 1983 to 1984.
Vice President from 1980 to 1983. President of
International division from 1982 to 1983.
Previously, Executive Vice President of the
International Food division.

William S. Mowry, Jr. ................... 45 Executive Vice President and President, Beatrice
International Food Segment since August 1984.
Senior Vice President (International Food Group)
from April 1984 to August 1984. Vice President
from March 1984 to April 1984. Director,
Administration/Organization (Grocery Group)
from November 1983 to March 1984. President of
Institutional Food division from June 1983 to
November 1983. Director of Operations for Dairy,
Agri-Products, Warehouse, Soft Drink & Bottled
Water and Wine & Spirits divisions from 1982 to
1988. Previously, President of Soft Drink division.

Richard J. Pigott........................ 44 Executive Vice President and Chief Administrative
Officer.
William E. Reidy ....................... 53  Senior Vice President (Corporate Strategy) since

1983. From 1980 to 1982, Senior Vice President,
Corporate Strategy and Development, Dart &

Kratt, Inc.
John A. Stevens.......................... 39 Vice President since 1982 and Controller since
: 1980.
Hercules P. Sotos ..............c..c..... 52 Senior Vice President. President, International

Playtex, Inc. since February 1985. Previously,
Chief Financial Officer of Beatrice Consumer
Products segment. Executive Vice President
(Finance and Administration) of International
Playtex, Inc. since 1980.

Richard F. Vitkus....................... 45  Senior Vice President and General Counsel since
1981. Previously, Vice President (Counsel-
International).
5



Offices and Positions with
Name Age Beatrice and Other Information

Richard S. Williamson................... 35  Senior Vice the President (Corporate and Inter-
national Relations) since January 1985. From May
1983 to 1985, United States permanent rep-
resentative to the United Nations in Vienna,
Austria and United States resident representative to
the International Atomic Agency. From 1981 to
1983, White House Senior Staff assistant to
President Reagan for intergovernmental affairs.
Previously, partner in the law firm of Winston &
Strawn.

ITEM 2. PROPERTIES.

Beatrice uses various owned and leased plants, warehouses, distribution centers and other facilities in its
businesses and operations. The following table sets forth information with respect to the approximate number
and location of facilities operated by Beatrice by business segment as of February 1985.

Approximate Number of Facilities

Outside
United States United States
Owned Leased Owned Leased Total
US . Food..........ooiiiiiiii i, 380 280 30 30 720
International Food ....................... —_ — 200 310 510
Consumer Produets. ...................... 80 120 30 50 280
Avis/Other Operations . ................... 50 1,160 ‘ _10 630 1,850

510 1,560 270 1,020 3,360

ITEM 3. LEGAL PROCEEDINGS.

In the opinion of management, there are no claims or litigation pending to which Beatrice is a party
which could have a material adverse effect on Beatrice’s consolidated financial condition.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

The Item is not applicable.
PART 1I

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.

The information under the caption “Investor Information” on page 54 in Beatrice’s 1985 Annual Report
is incorporated herein by reference.

ITEM 6. SELECTED FINANCIAL DATA.

The information for each of the five years ended February 1985, excluding ratios and percentages, under
the caption “Eleven Year Review” on pages 34 and 35 in Beatrice’s 1985 Annual Report is incorporated
herein by reference.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

The information under the caption *“Discussion of Operations and Financial Condition™ on pages 30 to
33 in Beatrice’s 1985 Annual Report is incorporated herein by reference.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The following consolidated financial statements of Beatrice and the Accountants” Report on pages 36
through 50 and page 50, respectively, in Beatrice’s 1985 Annual Report are incorporated herein by reference:

Consolidated Balance Sheet—As of February 1985 and 1984

Statement of Consolidated Earnings—Years ended February 1985, 1984 and 1983

Statement of Consolidated Stockholders’ Equity—Years ended February 1985, 1984 and 1983
Statement of Consolidated Changes in Financial Position—Years ended February 1985, 1984 and 1983
Notes to Consolidated Financial Statements

Accountants’ Report

ITEM 9. DISAGREEMENTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.

The Item is not applicable.

PART 11
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

Information under the caption “Election of Directors” on pages 1 through 6 in Beatrice’s Proxy
Statement dated April 30, 1985 is incorporated herein by reference. Also, see Part I of this Report, under the
caption “Executive Officers of the Registrant”, for information relating to Beatrice’s executive officers.

ITEM 11. EXECUTIVE COMPENSATION.

The information under the captions “Committees of the Board of Directors” and “Executive Compensa-
tion” on pages 6 through 8 of Beatrice’s Proxy Statement dated April 30, 1985 is incorporated herein by
reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

The information under the captions “Election of Directors” and “Principal Stockholders” on pages 1
through 6 and page 18, respectively, in Beatrice’s Proxy Statement dated April 30, 1985 is incorporated
herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

The information under the caption “Certain Transactions” on page 9 in Beatrice’s Proxy Statement
dated April 30, 1985 is incorporated herein by reference.

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K.
(a) List of documents filed as part of this Report:

(1) All Consolidated Financial Statements, Notes to Consolidated Financial Statements and the
" Accountants’ Report as set forth under Part II, Item 8 of this Report are incorporated by
reference from Beatrice’s 1985 Annual Report.

(2) The following financial statement schedules of Beatrice are being filed with this Report. The
financial statement schedules for each of the three years ended February 1985 which have
been omitted are inapplicable or not required under the instructions or the information is
included in the “Notes to Consolidated Financial Statements” of Beatrice’s 1985 Annual
Report.




Schedule Page
Number Description Number
\% Property, plant and equipment 12
VI Accumulated depreciation, depletion and amortization of
property, plant and equipment 13
VIII Valuation and qualifying accounts 14
X Supplementary income statement information ' 15

The Accountants’ Report on Financial Statement Schedules appears on page 11 of this Report.

Financial statements of 50% or less owned companies and other unconsolidated subsidiaries of
Beatrice have been omitted since all such companies considered in the aggregate do not
constitute a significant subsidiary of Beatrice.

(3) Exhibits:

Exhibit
Number Description

3(a) Certificate of Incorporation of Beatrice was filed as Exhibit 3.1 to Post-Effective Amend-
ment No. 21 to Form S-1 (No. 2-56558) and is incorporated herein by reference.

3(b) Articles of Amendment to Certificate of Incorporation of Beatrice was filed as Exhibit 3.1
to Quarterly Report on Form 10-Q for the fiscal quarter ended May 31, 1984 and is
incorporated herein by reference.

3(c) By-laws of Beatrice was filed as Exhibit 3.2 to Quarterly Report on Form 10-Q for the
fiscal quarter ended May 31, 1984 and is incorporated herein by reference.

4(a) Certificate of Stock Designation relating to the Convertible Adjustable Preference Stock of

Beatrice was filed as Exhibit 4 to Quarterly Report on Form 10-Q for the fiscal quarter
ended May 31, 1984 and is incorporated herein by reference.

4(b) Long-term Debt.

10(a) 1977 Restricted Stock Performance Plan was filed as Exhibit 5(a) to Beatrice’s Post-

Effective Amendment No. 10 to Form §-1 (No. 2-56558) and is incorporated herein by
reference.
10(b) 1977 Phantom Book Unit Plan in Conjunction with Phantom Stock Plan was filed as

Exhibit 5(b) to Beatrice’s Post-Effective Amendment No. 10 to Form $-1 (No. 2-56558)
and is incorporated herein by reference.

10(c) 1970 Management Incentive Deferred Compensation Plan is incorporated herein by
reference to Beatrice’s Proxy Statement dated May 8, 1979. .

10(d) 1973 Management Incentive Deferred Compensation Plan was filed as Exhibit 8 to
Beatrice’s Annual Report on Form 10-K for the fiscal year ended F ebruary 28, 1974 and is
incorporated herein by reference.

10(e) 1982 Incentive Stock Option Plan, as amended, was filed as Exhibits 4.1 and 42 to
Beatrice’s Form S-8 (No. 2-83711) and is incorporated herein by reference.

10(f) 1982 Non-Qualified Stock Option Plan was filed as Exhibit 4.3 to Beatrice’s Form S-8
(No. 2-83711) and is incorporated herein by reference.

10(g) Performance Unit Plan of Beatrice was filed as Exhibit 10 to Beatrice’s Annual Report on
Form 10-K for the fiscal year ended February 28, 1983 and is incorporated herein by
reference.



Exhibit
Number Description
10(h) Employment and Service Contract made and entered into September 1, 1981 between
Beatrice and James L. Dutt was filed as Exhibit 10.8 to Beatrice’s Post-Effective
Amendment No. 20 to Form $-1 (No. 2-56558) and is incorporated herein by reference.
10(i) Employment and Service Contract made and entered into September 1, 1981 between
Beatrice and Richard J. Pigott was filed as Exhibit 10.11 to Beatrice’s Annual Report on
Form 10-K for the fiscal year ended February 29, 1984 and is incorporated herein by
reference.
10(j) Employment Agreement made and entered into May 19, 1982 between Beatrice and T. P.

Kemp was filed as Exhibit 10.12 to Beatrice’s Annual Report on Form 10-K for the fiscal
year ended February 29, 1984 and is incorporated herein by reference.

10(k) Merger Agreement dated May 24, 1985 by and among Beatrice, LA Acquisition
Corporation and Esmark, Inc. was filed as Exhibit 2.3 to Current Report on Form 8-K
dated June 14, 1984 and is incorporated herein by reference.

11 Statement Re Computation of Earnings Per Share.

12 Statement Re Computation of Ratio of Earnings Before Fixed Charges to Fixed Charges.

13 Beatrice Companies, Inc. 1985 Annual Report.

22 Subsidiaries of Beatrice.

24 Consent of Peat, Marwick, Mitchell & Co.

25 Powers of Attorney. ]
l

* None. Beatrice agrees to furnish the Securities and Exchange Commission upon request copies of any
instrument defining the rights of the holders of long-term debt (of which the total securities authorized
under any instrument does not exceed 10% of the total assets of Beatrice on a consolidated basis).

(b) Reports on Form 8-K:

None
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) 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.
BEATRICE COMPANIES, INC.
By /s/ DAVID E. LIPSON
David E. Lipson, Executive Vice President,
Chief Financial Officer and Director
May 2, 1985

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the following persons on behalf of the Registrant and in the capacities and on the date indicated.

Signature

JAMES L. DUTT

DAVID E. LIPSON

JOHN A. STEVENS

JAMES W. COZAD
WALTER J. LEONARD
ANTHONY LUISO

WILLIAM S. MOWRY, ]JR.

RICHARD J. PIGOTT

GOFF SMITH

OMER G. VOSS
RUSSELL L. WAGNER

MURRAY L. WEIDENBAUM

Chairman of the Board,
Chief Executive Officer
and Director

Executive Vice President,
Chief Financial Officer
and Director

Vice President and
Controller

Director
Director

Executive Vice President
and Director

Executive Vice President
and Director

Executive Vice President,
Chief Administrative
Officer and Director

Director

Director

Director

Director

By /s/ DAVID E. LIPSON

David E. Lipson,
Attorney-in-fact

May 2, 1985




ACCOUNTANTS’ CONSENT

The Board of Directors
Beatrice Companies, Inc.

We consent to the incorporation by reference in the Registration Statements on Form S-8 [ Nos. 2-61554
and 2-83711] and Form S$-16 [No. 2-50317] of Beatrice Companies, Inc. of our report dated April 22, 1985,
relating to the consolidated balance sheet of Beatrice Companies, Inc. and subsidiaries as of February 1985
and 1984 and the related statements of consolidated earnings, stockholders’ equity and changes in financial
position for each of the years in the three-year period ended February 1985 and of our report dated April 22,
1985 relating to the financial statement schedules, which reports are incorporated by reference or appear in
the annual report on Form 10-K for the fiscal year ended February 1985.

PEAT, MARWICK, MITCHELL & CO.

Chicago, Illinois
April 30, 1985

ACCOUNTANTS’ REPORT ON FINANCIAL STATEMENT SCHEDULES

The Board of Directors and Stockholders
Beatrice Companies, Inc.:

Under date of April 22, 1985, we reported on the consolidated balance sheet of Beatrice Companies, Inc.
and subsidiaries as of February 1985 and 1984 and the related statements of consolidated earnings,
stockholders’ equity and changes in financial position for each of the years in the three-year period ended
February 1985, as contained in the annual report to stockholders for the fiscal year ended February 1985.
These financial statements and our report thereon are incorporated by reference in the annual report on
Form 10-K for the fiscal year ended February 1985. In connection with our examinations of the
aforementioned consolidated financial statements, we also examined the related financial statement schedules
listed in Part 1V, Item 14(a)(2).

In our opinion, such financial statement schedules, when considered in relation to the basic consolidated
financial statements taken as a whole, present fairly in all material respects the information set forth therein.

PEAT, MARWICK, MITCHELL & CO.

Chicago, Illinois
April 22, 1985

11




BEATRICE COMPANIES, INC.

PROPERTY, PLANT AND EQUIPMENT

Three Years Ended February 1985
(In millions)

Elimination

Schedule V

Balance at of Fully Balance
oiFenof At ConiA) Disposls(B)hots - Other(C)  of Peoiod

Year ended February 1983
Land .......ooooveeeeeeii, $1090 $ 32 $5 $— $ (6) $ 130
Buildings ...................... 831 155 30 — " (36) 920
Machinery and equipment. . ...... 1,419 280 97 55 (81) 1,466
$2,359 $ 467 $132 °  $ 55 $(123) $2,516

Year ended February 1984
Land ... ...................... $ 130 $ 18 $ 17 $ — $ (3) $ 128
Buildings ...................... 920 65 111 — (27) 847
Machinery and equipment........ 1,466 225 181 24 (64) 1,422
$2,516 $ 308 $309 $ 24 $ (94) $2,397

Year ended February 1985
Land.......................... $ 128 $ 121 $ 18 $ — $ (8) $ 228
Buildings ...................... 847 475 149 —_ (24) 1,149
Machinery and equipment. ... .. .. 1,422 743 332 26 (39) 1,768
$2,397 $1,339 $499 $ 26 $ (66) $3,145

(A) Includes $961 million in fiscal 1985 relating to acquired companies, principally Esmark.

(B) Includes $324 million relating to divested operations in fiscal 1985.

(C) Represents foreign currency translation adjustments due to the adoption of Statement of Financial

Accounting Standards No. 52 in 1983.

(D) The cost of plant and equipment sold or otherwise disposed of and the accu