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Beatrice Companies, lnc.

Report for the First Quarter

Ended May 31, l9B4

Report on the

Annual Meeting

Beatrice Captures

0lympic Excitement

Esmar| Merger Hastc

Marketing Grou,rth



To the 0wners of Beatrice

was an historic event for Beatrice

stochholders. We reported on the

significant progress achieved during

the past year on our strategy to

transform Beatrice into the premier

worldwide marketer of food and

consumer products. Equally impor-

tant, aur stockholders learned how

the Esmark merger will help us to

achieve our goals more rapidly.

A number of important proposals

were passed at the meeting, includ-

ing the change in our company

name to Beatrice Companies, lnc.

reflecting lur wide range of separate

and distinct businesses in markets

around the world. I urge you to read

the report on the Annual Meeting

which begins 0n page 4 of this report.

The announcement of the pending

merger with Esmark underscores

our commitment to Beatrice's

market-driven strategy We are

delighted with the products, and

sa/es and distribution systems we

will gain with the merger. The addi-

tion of Esmark will provide Beatrice

with unparal leled marketi ng

leverage, greater growth pltential

and a structure that will allow higher

returns to our stockholders over

time. We expect to consummate the

merger during the second quarter.

his year's annual meet-

ing in Tampa on June 5

Naturally, our results in the

coming'months will be affected by

the merger. lnitially, we will incur a

higher level of debt and our number

one prioriY will be the reduction

of this debt. This will be accom-

plished primarily by the divestiture

of a number of companies which are

yet to be determined.

For the first quarter ended tt/lay

3/, 1984, earnings per share

increased 6 percent. Revenues and

net earnings declined as a result

of divestitures made during the last

year. Excluding the sales and

earnings of businesses sold in both

fiscal l9B4 and 1985, sales

increased ll percent while operating

earnings increased 2 percenL These

results reflect the sizeable short'

term cosfs associated with our

increased marketing activities.

ln looking to the remainder of

the fiscal year we believe that our

continuing operations will show

good improvement over last year.

While it is too early to comment on

the expected results of the combined

companies, Esmark did report

strong earnings increases in the first

two quarters of its fiscal year. We

anticipate that the results for the

remainder of the year will be influ-

enced by both the addition of Esmark

and the divestiture of some

businesses.

Harold J. Handley has been

named a senior vice president and

continues as directot corporate

marketing Hal ioined the company

in July l9B3 as a vice president. He

has had more than 23 years of mar-

keting and adverti sing experience.

ln an effort to keep you informed

of our prlgress in building Beatrice

into the premier worldwide marketer

of food and consumer products,

we are expanding the farmat of our

quarterly reports. Starting with

tfls rssue, the reports will be mailed

separately, and should be received

shortly after the arrival of the

dividend checks each quarter.

By now, you should have received

your dividend check. The dividend

paid on July 2 represenrs the l93rd

consecutive dividend payment to

holders of Beatrice common stock.

I would like to thank all stock-

holders for their participation in our

BTth Annual Meeting and look

forward to your continued support.

Sincereht

James L. Dutt

Chairman of the Board

Chief Executive )ff icer

June 25, l9B4



Summary of Consolidated Sales and Earnings

(Unaudited)

Three Months Ended May 31

(ln ll/lillions, Except Per Share Data) 1 984 1 983

Percent

lncrease

Net sales $2,207 $2,296 (4)

Earnings before income taxes and minority interests

Provision for income taxes

$ 135

62

$ 149

72

(s)

Earnings before minority interests

lVlinority interests

73

(1)

77

(1)

(5)

)
Net earnings $72 $76 (4)

Primary earnings per share $ 76 $ 72 6

Fully diluted earnings per share $.73 $69 6

Total average common shares 91 .3 997

Total fully diluted shares 99.1 1107

)

)

I



0perations Review

V
For the first quarter ended May 3,,
1984, sa/es and earnings both declined

4 percent. Primary and fully diluted

earnings per share increased 6 percent

due to fewer shares outstanding cnm-

pared with last year 0perating earnings

declined 4 percent. The absence of
divested operations accnunted tnr the

declines. Sa/es and operating earnings

from continuing operations increased

ll and 2 percent respectiveltt

Refrigerated Foods & Distributinn

Seruices repoMrease
iniales and earnings from continuing

operations. Reported sales and earnings

declined from the levels of a year ag0

due to the absence of divested npera-

tions. Public Retrigerated Seruices

and Leather posted strong sales and

earnings increases which more than

offset declines in other areas. AgrL
products earnings declined due to the

depressed agricultural economy and po0r

Midwest weather conditions. Dairy

Products and Food Seruice & lngredients

experienced lower profit margins due

to competitive p ressures.

Y
Beverage reported an excellent increase

in nleiin the qaarter due to unit

volume gains in all divisions. Earnings

declined due to a drop in margins for

Fruit Juices. Despite volume and

market share gains for Tropicana, earn-

ings for Fruit Juices were affected by

higher fruit costs, increased marketing

and sales expenses and a change in

sa/es mix. Sott Drinks continued to

report excellent increases th sa/es

volume and earnings in a highly competi-

tive market. Bottled Waters also posted

an earnings increase while Wine &

Spirits reported a modest decline.

Grocery results were affected by a

-c 
o n b i n a t i o n o f s i g n i t i c a n t I y h i g h e r

marketing expenditures and the absence

of divested operations. Grocery Prnd-

ucts reported a loss for the quarter due

to significantly higher advertising and

marketing expenditures. Cheese and

Bakery Products both reported good

increases in sales and earnings.

SpecialU Meats and Prepared Foods

both posted increases in sales and

declines in earnings due to lower
margins resulting from higher ingredient

cosls and increased marketing and

selling expense.

V
Chemical reported greatly improved

ffid earnings. The stronger ll.S.

ecnnomy combined with relatively g0od

intern ati on al results contri buted t0

the group's improvement. Specitically,

the group benetited trom volume

increases and productivity gains which

helped improve margins.

lnternational Food

reported an incruse
in sales and a decline

in earnings for the

quarter due primarily

to lower foreign currency exchange rates

for Latin America. Europe and Canada

both reported strong sa/es and earnings

increases for the quarter despite

continued sluggish economic conditions,
particularly in Europe. Australasia

experienced earnings declines due to

lowersales volume.

V

V
Consumer & Commer-

cial Products

recorded excetlent

sa/es and earnings

increases compared

with a year ago. All divisions posted

improved sa/es and earnings levels

except Specialty Apparel where earn-

ings were slightly below last year.

The strongest earnings performances

were posted by Home Products and

Water Treatment. The increases were

mainly due to higher sa/es volume result-

ing from a healthier domestic ecnnnmy

and aggressive marketing effotls.
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ore than one m ill ion

athletes and tourists are

expected to flock to the 0lympic Games

in Los Angeles this summer, and Beatrice

will be there to greet them 0ur Soft Drinks

Division is a leading bottler of Coca-Cola,

the official soft drink of the 1984 0lympics

Beatrice Soft Drinks has a number of

exclusive programs and promotions under-

way to capitalize on the unique opportunity

the 0lympics present Not only will we

receive the benef it of Coke's sponsorship

worldwide, we are increasing our visibility

within our territory with a number of activ-

ities tied to the Games.

These activities include youth

soccer tournaments for more than 10,000

youngsters, neighborhood youth jamborees,

an "0lympics Gala" night at Disneyland

that raised money for the U S team and a

special traveling exhibit that features

photographs from the 1932 Olympics held

in Los Angeles

ln addition, Soft Drinks is conducting

an advertising campaign tied specifically

to the 0lympics The activities include art-

work for billboards, benches and buildings

throughout the Los Angeles area, as well

as packaging and sales material

Arrowhead, the

leading brand of

Beatrice Bottled

Waters, also is

an official

sponsor of the

1984 Olympics Arrowhead will provide

bottled drinking water to all event sites

and will use the 0lympic logo on all

packaging and advertising material

Both Coca-Cola and Arrowhead were

sponsors of the 1932 0lympics that were

held in Los Angeles

Beatrice's support of the 0lympics

allows us to build a greater presence for

our brands and the Beatrice name, and at

the same time provides benef its to the

communities in which we work and Iive.
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Summary of the 87th Annual Meeting

he Annual lt/leeting site

this year shifted to

Florida, home state for more than

2,500 Beatrice stockholders and

srte of lB Beatrice facilities,

including Tropicana and Tampa

Cold Storage The BTth Annual

ll/leeting was held at the Hyatt

Regency Tampa on Tuesday,

June 5, l9B4 with nearly 400

stockholders in attendance.

Chairman and Chief Execu-

tive )fficer James L Dutt presided.

He reviewed the progress lfe
company has made in its market-

driven strategy and the impact of

the pending merger with Esmark.

Stockholders approved several

measures, including changes in

the company's by-laws and chang-

ing the corporate name to Beatrice

Companies, lnc.

Chairman Dutt noted a number

of actions taken during the past

year to make Beatrice a market-

driven company. These include.

: Reorganization of businesses into

larger units to take advantage of

marketing synergies.

t Addition of advertising and market-

ing personnel from top marketing

companies.

: Realignment of advertising assign-

ments from more than 100 agen-

cies to fewer than 10, for greater

eff iciency and Desf use of crea-

tive talent for all brands.

t Development 0f a new identity s/s-

tem to tie the Beatrice name to

its major brands.

Nearly 400 stockholders afiended the

BTth Annual Meeting. Highlights of Mr
Duft's remarks, excerpts from the

questions and answers and a summary

0f the vnting are 0n the following pages.
4
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Following is a summary of
selected questions and com-

ents by stockholders at the

Blth Annual Meeting of Stock-

holders, and replies by Chair-

man James L. Dutt

1uestion'l am a stockholder

in both Beatrice and Esmark.

My question is why people

were not given the opportunity

to receive an equivalent amount

of Beatrice stock, instead of

cash, for their Esmark shares

if they desired.

Mr. Dutt:We have received a

number of requests to do that.

I suppose that more than any

other thing it's the mechanics

that impedes us. A cash trans-

action is very quick. Plus any

former Esmarlr stockholder

who wants to invest in

Beatrice with the proceeds

from the sale of Esmarlr

shares will be able to do

so on the open market.

Question' I understand the

Coca-Cola operation on the

West Coast has been very suc-

cessful. Does Beatrice have

any plans for enlarging

that area?

Mr Dutt: We expect to see

Beatrice Soft Drinks continue

its growth in that market,

and we are hopeful that over a

period of time we could add to

the f ranchise territory.

As you will recall, a couple

of years ago we went through

a major repositioning that has

more than proven to be a wise
move. Coca-Cola is the number

one brand in that territory and

makes a major contribution to

Beatrice.

1uestion' Has Beatrice any

plans for a universal brand logo

for our products?

Mr Dutt:Yes we do. The red

bands you see on the stage, or

that you will see on the com-

mercials, are going to be part

of our packaging. They will be

products. The banding, and

our new logo, will tie our

brands to Beatrice, and

Beatrice to our brands.

}uestion' Does the company

have a dividend reinvestment
program for stockholders?

Mr Dutt: Yes. Beatrice has a

dividend reinvestment pro-

gram for holders of the com-
pany's common stock. There

are approximately 6,000 stock-

holders with about 667,000

shares of Beatrice conmon

stock currently in the program.

luestion.'A number of corpora-

tions dealing in food products

are in the restaurant field. Do

you plan to expand into that

area?

Mr Dutt: We have no plans

at the present time. We feel we

of our customers, and this
philosophy has serued us well

over a period of time. We're pri-

marily manufacturers, proc-

essors and marketers and

intense businesses, such as

restaurants.

)uestion The Esmark merger

must entail a great increase

in Beatrice's debt. How is that
going to affect the income to

the stockholders?

Mr Dufi:We certainly don't

expect that the shofi-term debt

from this acquisition will affect

to maintain our dividends.

)uestion Why are directors

named to the board when many

of them have relatively small

investments in the company?

Mr Dutt:This is a subiect that

comes up on a continuing

basis. I think it's impoftant that
you know that the directors are

selected on the basis of the

professional expertise they

bring to the company. To ex-

pect them to have a major

stoclt commitment in order to

be able to offer their expertise,

in my opinion, would not be in

the company's best interest.

5
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Beatrice Foods Co.

Bealrice

Mr. Dufi greets stockholders

at the Hyatt Regency Tampa,

site of this year's meeting.

Summary of Stocltholder

Voting

Election of 15 Directors:

For: 78,722,256
Against: 1,178,377

Change name to Beatrice

Companies, lnc.:

For: 79,002,655

Against: 603,805

Abstain: 460,149

Selection of Peat, Marwick,

Mitchell & Co. as auditors

for the fiscal year ending

February 28,1985:

For: 79,522,224

Against: 295,955

Abstain: 248,430

Amendment increasing

authorized common stock

from 200,000,000 to

300,000,000 shares:

For: 71,107, 330

Against: 7,BB4,9Bg

Abstain: 671, 987

Amendment increasing

authorized preference

stock from 20,000,000 to

50,000,000 shares:

(Common vote only)

For: 61 ,644,978
Against: 9,154,807

Abstain: 1,080,144

(Preference vote only)

F0r.2,67 7,595

Against: 249,297

Abstain: 4,873

Amendment to stagger terms

of the Board of Directors

and related matters:

For: 59,453,320

Against: 13,804,082

Abstain: 1,014,098

Amendment requiring an

B0 percent vote of

stockholders for certain

business combinations:

For: 57,175,762

Against: 16,446,880

Abstain: 696,801

Stockholder proposal regarding

the company's management

structure:

For: 9,005,131

Against: 64,633,411

Abstain: 1,110,703

-,,&..-
? feotriceC
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Four new Beatrice products

were given to stockholders

at the meeting, including

Fisher Honey Boasted Nuts,

Tropicana Tropi fruit drink,

Svviss l}Tiss Sugar Free Milk

Maker and Martha White

Boil-in-Bag Grits.

C

Evolution of a Name

Beatrice Companies, lnc. When

stockholders approved this new

name, it marled another step in

the century{ong process of more

accurately describing the com-

pany and its businesses. The

new name was chosen to rdflect

the full range of Beatrice's food

the world. The new logo reflects

the Beatrice of today and tomor-

row, stating in bold terms our

new marketing direction.

Shown above are some of

the logos used by Beatrice from

its early days as the Beatrice

Creamery Company to the
present.

6
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M "These are important times at Beatrice. With the acquisition of Esmark we are

entering a new period of development for the company. When this transition is clm-
pleted, Beatrice will beclme, in fact, the premier worldwide marketer of food and
consumer producfs."

P "When we met a year agl, I described to ylu our strategy l told ylu we were going

to turn Beatrice into a market-driven campany. We have made great prlgress in
pursu i ng th at strategy."

M "Changing the strategic direction of Beatrice has been a tremendous undertaking
Naturally, we can expect slme effect, short-term, 0n our performance. But even s0,

we believe strongly that the investments we're making are absolutely essential t0
the future of this company."

& "A number one obiective will be the reduction of the debt incurred t0 finance the
Esmark merger, and this is going to be acclmplished by the divestiture of a number

of companies "

& "The f it between Beatrice and Esmark is close to perfect . . . this merger accelerates
our marketing plans by at least five years. lt demonstrates lur commitment to
develop and market an array of food and clnsumer brands that people associate
with quality and good value;'

& "We nlw have the critical mass. We have the market positions, the assels, tfe
management skills and the organization t0 take our rightful place amlng the truly
great marketers in the world What has been only a dream and a goal nlw becomes
a reality."

I



he merger of Beatrice and Esmark will

bring together a number of well-known

brand names.

Joining the Beatrice family will be many

products found in grocery stores throughout the

country, including Hunt's tomato products,

Wesson 0il, Butterball turkeys and Swift meats,

Orville Redenbacher popcorn and Peter Pan

peanut butter.

0ther brands include high quality con-

sumer names such as Danskin tights and

activewe4 Playtex inti-

mate apparel and family

products and Jhirmack

haircare products.

More than just

adding new products,

the merger with Esmark

will provide a strong

sales and distribution

system that will benefit

many of Beatrice's pro-

ducts. lt also will bring

additional research and

development capabil ities

to the company.

The addition of

these fine brands to our

family of products will enhance our efforts to

make Beatrice the leading name in food and

consumer products.

Some of the many high-quality

Esmark brands that will
enhance Beatrice's market-

driven strategy.

B

0uality Product$ Join Beatrice
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Stock Data

Fiscal Quarter

Fiscal 1985 Fiscal 1984

Cash Dividends

Paid

Market Price

Range

Cash Dividends

Paid

Market Price

Range

Common*

First Quarter (May 31)

Second Quarter (August 31)

Third Quarter (November 30)

Fourth Quarter (February 28/29)

$ .42y2 35t/s-27y8 $ .40

.40

.40

40

2gt1r_24ya

2gs1u_2i

33 -26314

36 -30

Series A Preference**

First Quarter (May 31)

Second Quarter (August 31)

Third Quarter (November 30)

Fourth Quarter (February 28/29)

$ .84Y2 65 -501q $ B4Yz

B4Yz

B4Yz

B4YZ

52s10_4ilz

53t10_47

60%-50

6572-56

*High and low market pilces based up1n c1mp1site sales prices, which include trades 0n the New Y\rk Stlck Exchange and

the Midwest Stock Exchange and transactions rcp1fted by the National Asslciation 0l Securities Dealers and lnstinet.
** High and l|w matket prices based up1n trades 0n the New York Stlck Exchange.

Common Stock Exchange Symbol- BRY

Stockholder

lnquiries/Form 10-0

For information write to:

Barbara L. Bowles

Assistant Vice President

Director, lnvestor Relations

Beatrice Companies, lnc.

Two North LaSalle Street

Chicago, lL 60602

Dividend Reinvestment Service Available to

Stockholders

Beatrice makes available at no cost to holders of

its common stock an automatic dividend reinvest-

ment service. Those interested in participating

in this service are invited to write for details and

an authorization form to:

Continental lllinois National Bank and Trust

Company of Chicago

Shareholder Service Division

30 North LaSalle Street

Chicago, lL 60697

Continental lllinois National Bank and Trust

Company of Chicago also is the company's Stock

Transfer Agent, Dividend Disbursing Agent

and Registrar.

062584
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