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As filed with the Securities and Exchange Commission on July 22, 2002.
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Calavo Growers, Inc.

(Exact name of registrant as specified in its charter)

California 5159 33-0945304
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)
2530 Red Hill Avenue

Santa Ana, CA 92705-5542
(949) 223-1111
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Lecil E. Cole

Chairman, Chief Executive Officer and President
Calavo Growers, Inc.
2530 Red Hill Avenue
Santa Ana, CA 92705-5542
(949) 223-1111
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Marc L. Brown
Troy & Gould Professional Corporation
1801 Century Park East, 16th Floor
Los Angeles, CA 90067
310-789-1269

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration
Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Securities Amount to be Offering Price Aggregate Amount of
to be Registered Registered Per Share Offering Price Registration Fee
Common Stock, par value $0.001 per share 1,000,000 $5.00 $5,000,000 $460
Rights to Purchase Common Stock 1,000,000 (D

(1) Pursuant to Rule 457(g) under the Securities Act of 1933, no separate registration fee is required for the rights since they are being
registered in the same registration statement as the common stock underlying the rights. Furthermore, no separate consideration will be
received for the rights.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it
is not soliciting an offer to buy these securities in any state or other jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 22, 2002

PROSPECTUS
1,000,000 Shares
Common Stock
Issuable Upon the Exercise of Subscription Rights
We are distributing to our shareholders of record as of the close of business on [ 1, 2002 non-transferable subscription

rights to purchase shares of our common stock at a price of $5.00 per share.

You will receive one right for each 11.836 shares of our common stock that you owned as of [ ], 2002. Each right that
you receive will entitle you to purchase one share of common stock. We will not issue fractional rights or fractional shares. If the number
of shares owned by you would result in your receipt of fractional rights, the number of rights issued to you will be rounded down to the
nearest whole number.

If you exercise all of your rights, you will also have the right to subscribe on a pro rata basis for additional shares of our common stock
that are not purchased by other shareholders in this offering.

Our common stock is quoted on the Nasdaq National Market under the symbol CVGW. On [ ], 2002, the last reported
sales price of our common stock on the Nasdaq National Market was $[ ] per share. The rights will not be listed to trade
since they are not transferable.

The rights are exercisable beginning on the date of this prospectus and will expire at 5:00 p.m., Pacific Daylight Time, on
[ ], 2002, unless we extend the expiration date. We will not extend the expiration date, in any event, beyond
[ 1, 2002.

Your exercise of rights is irrevocable. If this offering is terminated or if you subscribe for more shares than are available, your funds will
be returned to you promptly, but without the payment of any interest.

The shares are being offered directly by us without the services of an underwriter or a selling agent.

If all of the shares offered are purchased, our total outstanding shares of common stock will be increased by approximately 8.4% and, if
you do not exercise any of the rights distributed to you, the percentage of our outstanding common stock that you own will decrease by
approximately 7.8%.

Per Share Total

Offering price/ Proceeds to Calavo $5.00 $5,000,000(1)

(1) Before deducting expenses payable by us, which are estimated to be $250,000.

This investment involves risks. See Risk Factors beginning on page 8 to read about risks that you should
consider carefully before buying shares of our common stock.
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Neither the Securities and Exchange Commission nor any state securities commission or other regulatory authority has approved
or disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a

criminal offense.

The date of this prospectus is [ 1, 2002.
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You should rely only on the information that is contained in this prospectus and in the documents that accompany this prospectus.
Information contained on our web site does not constitute part of this prospectus. We have not authorized any other person to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. You should
assume that the information appearing in this prospectus is accurate only as of the date on the front cover page of this prospectus,
regardless of the time of delivery of this prospectus or any sales of our common stock. Our business, financial condition, results of
operations, and prospects may have changed since that date.

We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus and does not contain all of the information about us
and the rights offering that is important to you. Before making an investment decision, you should carefully read the entire prospectus, including
the Risk Factors beginning on page 8 and the financial statements, related notes, and other financial information contained elsewhere in this
prospectus. You should also carefully read the subscription warrant and related instructions and documents that accompany this prospectus.
Unless we state otherwise, all information in this prospectus excludes shares that are available for future issuance under our director and
employee stock plans. In this prospectus, the terms we, us, our, and Calavo refer to Calavo Growers, Inc.

Questions and Answers About the Rights Offering

What is a rights offering?

A rights offering is an opportunity for you to purchase additional shares of our common stock at a fixed price of $5.00 per share and in an
amount proportional to your existing interest. Purchasing the shares will enable you to maintain your current percentage ownership of
outstanding shares of our common stock.

What is a right?
Each right enables you to purchase one share of our common stock for $5.00 per share. On [ ], 2002, the last reported sales price
for our common stock on the Nasdaq National Market was $[ ] per share.

You will receive one right for every 11.836 shares of common stock that you owned as of the close of business on the record date for this
offering of [ 1, 2002. Your rights will be aggregated for all of the shares that you owned on that date, and then rounded down to the
nearest whole number so that you will not receive any fractional rights.

Your exercise of a right means that you choose to purchase the common stock that the right entitles you to purchase. You may exercise any
number of your rights, or you may choose not to exercise any rights. Each right carries with it a basic subscription privilege and an
oversubscription privilege.

What is the basic subscription privilege?

The basic subscription privilege of each right entitles you to purchase one share of our common stock at a subscription price of $5.00.

What is the oversubscription privilege?

If you fully exercise your basic subscription privilege, the oversubscription privilege entitles you to subscribe for additional shares of
common stock not acquired by other holders of rights in this offering at the same subscription price of $5.00 per share. By extending an
oversubscription privilege to our shareholders, we are providing for the purchase of the shares (if any) which are not purchased through exercise
of the basic subscription privilege.

What are the limitations on the oversubscription privilege?

We will issue up to 1,000,000 shares of common stock in this offering. We will be able to satisfy your exercise of the oversubscription
privilege only if other shareholders do not elect to purchase all of the shares that are offered to them under their basic subscription privilege. We
will honor oversubscription privileges in full to the extent sufficient shares are available following the exercise of rights under the basic
subscription privilege. If oversubscription requests exceed shares available, we will allocate the available
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shares pro rata based on the number of shares each oversubscribing shareholder purchased under the basic subscription privilege. Your
oversubscription privilege is subject to the following conditions:

You must exercise the oversubscription privilege at the same time you exercise your basic subscription privilege;
You must exercise your basic subscription privilege in full;
In exercising your oversubscription privilege, you must pay the full subscription price for all the shares you are electing to purchase; and

Other shareholders must elect not to purchase all of the shares offered under their basic subscription privilege.
Why are we engaging in a rights offering?

Proceeds from this offering will permit us to strengthen our balance sheet and make available funds to fuel growth in each of our business
segments. We chose this rights offering over other financing alternatives to provide shareholders with the opportunity to avoid dilution by
participating in the offering of the shares of common stock on a pro rata basis. If this offering is fully subscribed, we will receive $5,000,000,
less the expenses of this offering.

How many shares may I purchase?

You will receive one right for every 11.836 shares of common stock that you owned on the record date of [ ], 2002. You will not
receive rights with respect to any unexercised options that you may hold to buy shares of our common stock. Each right entitles you to purchase
one share of common stock for $5.00. If you exercise all of the rights that you receive, you may have the opportunity to purchase additional
shares of common stock pursuant to the oversubscription privilege described above in more detail. On the enclosed subscription warrant, you
may exercise your oversubscription privilege by indicating the number of additional shares that you wish to purchase for $5.00 per share.
However, we may not be able to honor your oversubscription privilege for as many additional shares as you request on your subscription warrant
if there are not enough shares available to fill all subscriptions for additional shares. In this situation, the available shares will be allocated pro
rata based on the number of shares each subscriber has purchased under the basic subscription privilege.

How did we arrive at the $5.00 per share price?

In determining the price at which a share of common stock may be purchased in this offering, our board of directors considered several
factors, including our recent conversion to a for-profit corporation, the historic and current market price of our common stock, our business
prospects, our history of profits and losses, general conditions in the securities market, our need for capital, alternatives available to us for
raising capital, the amount of proceeds desired, the liquidity of our common stock, the level of risk to our investors, and the need to offer shares
at a price that would be attractive to our investors relative to the then-current market price of our common stock.

Our board of directors also considered the fact that it decided to commence this offering in January 2002 at approximately the same time
that we offered our directors options to purchase shares of our common stock at $5.00 per share, which exceeded the then-current market price
of our stock. Various regulatory requirements prevented us from commencing this rights offering in January 2002. The board decided that it
would be appropriate to offer our shareholders the opportunity to purchase shares at the same price that was offered to the directors. We did not
seek or obtain any opinion of financial advisors or investment bankers in establishing the subscription price.
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Has the board of directors made a recommendation regarding this offering?

Our board of directors makes no recommendation to you about whether you should exercise any rights.

What fees or charges apply if I purchase shares?

We are not charging any fee or sales commission to issue rights to you or to issue shares to you if you exercise rights, and the shares are
being offered directly by us without the services of an underwriter or a selling agent. If you exercise rights through a broker or other record
holder of your shares, you are responsible for paying any fees that person may charge.

How do I exercise my rights?

You must properly complete the enclosed subscription warrant and deliver it to the subscription agent before 5:00 p.m., Pacific Daylight
Time, on [ 1, 2002. Your subscription warrant must be accompanied by a certified or cashier s check drawn on a United States bank, a
wire transfer to the subscription agent s designated account or a personal check that clears before expiration of the rights. If you send your
subscription warrant and check by mail, you are advised to use insured, registered mail. The subscription warrant is accompanied by instructions
about how to purchase shares.

What should I do if I want to participate in this offering, but my shares are held in the name of my broker or other nominee?

If you hold your shares of our common stock through a broker or other nominee (for example, through a custodian bank), then your broker
or other nominee is the record holder of the shares you own. This record holder must exercise the rights on your behalf for shares you wish to
purchase. Therefore, you will need to have your record holder act on your behalf.

If you wish to participate in this offering and purchase shares, please promptly contact the record holder of your common stock. To indicate
your decision with respect to your rights, you should complete and return to your record holder the beneficial owner election form that you
should have received from your record holder with this prospectus and other rights offering materials.

What if I am unable to deliver my subscription warrant by the expiration time of this offering?

There is an alternate procedure called Notice of Guaranteed Delivery, which allows an extra three days to deliver the subscription warrant if
full payment is received before the expiration date and a securities broker or qualified financial institution signs the Notice of Guaranteed
Delivery form to guarantee that your properly completed subscription warrant will be timely delivered.

To whom should I send forms and payment?

You should send your subscription documents and payment by mail, overnight delivery service, or courier service to the subscription agent
at the following address:

U.S. Stock Transfer Corporation

1745 Gardena Avenue
Glendale, California 91204-2991

For additional instructions on how your subscription payment should be sent to U.S. Stock Transfer Corporation, including information
about sending the payment by wire transfer, see The Rights Offering Payment of the Subscription Price.
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How long will the rights offering last?

You will be able to exercise your rights only during a limited period. If you do not exercise your rights before 5:00 p.m., Pacific Daylight
Time, on [ 1, 2002, your rights will automatically expire. Although we have the option of extending the expiration date, we currently
do not intend to do so.

After I exercise my rights, can I change my mind?

No. Once you deliver your subscription warrant and payment, you cannot revoke the exercise of your rights even if you later learn
information about us that you consider to be unfavorable. You should not exercise your rights unless you are certain that you wish to purchase
additional shares of our common stock at a price of $5.00 per share.

Is exercising my rights risky?

The exercise of your rights involves risks, and there is a possibility that you could lose all of the money you invest in our common stock.
Exercising your rights means buying additional shares of our common stock, and should be as carefully considered as you would view other
equity investments. Among other things, you should carefully consider the risks described under the heading Risk Factors beginning on page 8
of this prospectus.

Must I exercise any rights?

No. You are not required to exercise any rights, purchase any shares, or otherwise take any action in response to this offering.

What happens if I choose not to exercise my rights?

You will retain your current number of shares of our common stock even if you do not exercise your rights. However, if other shareholders
exercise their rights and you do not, your relative percentage ownership of our common stock will decrease, and your relative voting rights and
economic interests will be diluted.

Can I sell or give away my rights?

No. The rights are non-transferable.

What are the federal income tax consequences of exercising my rights?

The receipt and the exercise of rights granted to holders of our common stock are intended to be nontaxable. You should seek specific tax
advice from your personal tax advisor.

When will I receive my new shares?

If you purchase shares of common stock through the offering, you will receive shares as soon as practicable after the expiration date of this
offering. We have the discretion to delay allocation and distribution of any shares you may elect to purchase by exercise of your basic or
oversubscription privilege in order to comply with applicable securities laws and regulations.

Can Calavo terminate the rights offering?

Yes. Our board of directors may terminate this offering for any reason at any time before 5:00 p.m., Pacific Daylight Time, on
[ 1, 2002, which is the expiration date of this offering. If we terminate this offering, any money received from shareholders will be
refunded promptly, without interest. If we terminate this offering, we may have to find an alternative way to raise capital. We cannot assure you
that we will be able to do so or that the terms of any alternative capital funding will be more favorable to us.

4
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How much money will Calavo receive from the rights offering?

Our gross proceeds from this offering will depend on the number of shares that are purchased. If we sell all 1,000,000 shares which may be
purchased upon exercise of the rights offered by this prospectus, then we will receive proceeds of $5,000,000 before deducting expenses payable
by us, which are estimated to be $250,000.

How many shares of common stock will be outstanding after the rights offering?

The number of shares of common stock that will be outstanding after this offering depends on the number of shares that are purchased. As
of the record date of [ 1, 2002, there were 11,836,463 issued and outstanding shares of our common stock. If we sell all of the
1,000,000 shares offered by this prospectus, there will be 12,836,463 shares of common stock outstanding immediately after this offering,
excluding any other shares that we may issue after [ 1, 2002 upon the exercise of stock options or for any other reason.

Does this prospectus contain more detailed information about the rights offering?

The section of this prospectus entitled The Rights Offering beginning on page 13 contains more detailed information about the terms and
conditions of this offering. Additional information about this offering is contained in the subscription warrant, the subscription warrant
instructions, and the other documents that are being delivered to you with this prospectus.

What should I do if I have other questions?

If you have questions, need additional copies of offering documents, or otherwise need assistance, please contact U.S. Stock Transfer
Corporation, our subscription agent, at (818) 502-1404. To receive copies of our recent SEC filings, you can contact us by mail or telephone or
refer to the other sources described under Where You Can Find More Information on page 56 of this prospectus.

Our Company

We engage in the procurement and marketing of avocados and other perishable foods and the preparation and distribution of processed
avocado products. Our expertise in marketing and distributing avocados, processed avocados and other perishable foods allows us to deliver a
wide array of fresh and processed food products to food distributors, produce wholesalers, supermarkets, and restaurants on a worldwide basis.
Through our three operating facilities in Southern California and two facilities in Mexico, we sort and pack avocados procured in California and
Mexico and prepare processed avocado products. Additionally, we procure avocados internationally, principally from Chile and New Zealand,
and distribute other perishable foods, such as Hawaiian grown papayas. These operations are reported by us in three different business segments:
California avocados, processed products, and international avocados and perishable food products.

Our principal executive offices are located at 2530 Red Hill Avenue, Santa Ana, California 92705, and our telephone number is
(949) 223-1111. At October 31, 2001, we employed approximately 555 employees worldwide.

On October 9, 2001, we completed a series of transactions whereby common and preferred shareholders of Calavo Growers of California
(the Cooperative ), an agricultural marketing cooperative association, exchanged all of their outstanding shares for shares of our common stock.
Concurrently with this transaction, the Cooperative was merged into us with Calavo emerging as the surviving entity. These transactions had the
effect of converting the legal structure of the business from a non-profit cooperative to a for-profit corporation. All references herein to us for
periods prior to the merger refer to the business and operations of the Cooperative.
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Summary Consolidated Financial Data

The following summary consolidated financial data (other than pounds information) for each of the years in the five-year period ended
October 31, 2001 are derived from the audited consolidated financial statements of Calavo Growers, Inc. and our predecessor, Calavo Growers
of California. Such data for the six-month periods ended April 30, 2001 and 2002 have been derived from our unaudited consolidated financial
statements. The summary financial data as of and for the years ended October 31, 2000, 1999, and 1998 have been restated to correct an error in
the computation of income taxes relating to the member business of Calavo Growers of California. See Note 14 to our consolidated financial
statements that are included elsewhere in this prospectus for additional information about this restatement. Historical results are not necessarily
indicative of results that may be expected in any future period. The following data should be read in conjunction with Management s Discussion
and Analysis of Financial Condition and Results of Operations and our consolidated financial statements and notes thereto that are included
elsewhere in this prospectus.

Fiscal Year Ended October 31, Six Months Ended April 30,
1997 1998 1999 2000 2001 2001 2002
(Restated) (Restated) (Restated)

(In thousands, except per share data)
Income Statement Data:

Net sales $147,376 $148,641 $177,303 $219,983 $217,684 $91,714 $101,841
Gross margin 15,987 16,548 14,863 22,094 21,011 7,315 10,693
Operating income
(loss) (144) 2,094 663 7,099 6,150 1,446 4,582
Tax provision (benefit) (319) 1,194 229 2,430 2,744 1,673 4,594
Net income 266 1,184 244 4,476 3,838 975 2,583
Basic and diluted net
income per share(1) $ 0.03 $ 012 $ 0.02 $ 043 $ 037 $ 0.09 $ 023
Balance Sheet Data as of
End of Period:
Working capital 10,503 11,162 9,153 12,560 9,799 6,640 11,878
Total assets 34,115 33,423 45,341 46,485 52,368 56,161 58,691
Short-term debt 2,525 475 9,148 9,486 16,241 14,110 11,444
Long-term debt, less
current portion 3,468 4,794 4,331 3,820 3,429 3,583 3,142
Shareholders equity 16,147 17,054 16,476 21,066 20,029 17,277 23,144
Cash Flows (Used in)
Provided by:
Operations (844) 1,464 (6,341)(2) 2,958 1,161 3,309 3,950
Investing (786) (3,284)(3) (1,523) (1,685) (2,029) (1,441) (566)
Financing (445) 167 6,920(2) (1,239) 1,433 (562) (4,552)
Other Data:
Dividends per share(1) $ 005 $ 0.6 $ 011 $ $ 0481 $ 0.48(1) $ 1)
Net book value per
share $ 1.68 $ 177 $ 167 $ 202 $ 191 $ 1.65 $ 196
Pounds of California
avocados delivered 104,158 91,698 82,227 119,247 158,449 51,386 70,873
Pounds of international
avocados sold 11,672 20,957 32,630 42,300 44,935 29,748 47,305
Pounds of processed
avocados sold 13,614 11,644 9,815 14,962 14,788 6,588 6,478

(1) Dividends per share for fiscal 2001 represent the payment of our dividend to shareholders for the results of our fiscal 2000 operations. We
did not declare a cash dividend in connection with our fiscal 2001 operating results. In December 2001, we declared a 5% stock dividend
payable February 15, 2002 for all shareholders of record as of
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February 1, 2002. Basic and diluted earnings per share for all periods presented have been restated to reflect the 5% stock dividend.

(2) Cash flows used in operations for fiscal 1999 include the effect of higher accounts receivable balances as of October 31, 1999 when
compared to October 31, 1998. The increase in accounts receivable during the year is a result principally of higher California and imported
avocado sales. Cash flows from financing activities for fiscal 1999 relate principally to amounts borrowed under short-term borrowing
agreements to finance our increased operating cash flow needs and fund our fiscal 1998 investing activities.

(3) Cash flows used in investing activities for fiscal 1998 reflect amounts expended in purchasing our corporate headquarters building and
capital expenditures made to complete construction of our packinghouse in Mexico.
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RISK FACTORS

This offering and any investment in our common stock involve a high degree of risk. You should carefully consider the risks described below
and all of the information contained in this prospectus before deciding whether to purchase our common stock. If any of the following risks
actually occurs, our business could be harmed, the market price of our common stock could decline, and you could lose all or part of your
investment.

Risks Related to Our Business

Directors and executive officers who own our common stock and also market avocados through us may have a conflict of interest in
establishing an appropriate packing and marketing fee under our marketing agreements.

Directors and executive officers who own our common stock have a personal financial interest in maximizing the profitability for our
shareholders by, among other things, setting a high packing and marketing fee under our marketing agreements with growers. However,
directors and executive officers who also market avocados through us have a personal financial interest in maximizing growers profits by setting
a low packing and marketing fee under the marketing agreements. Whether a director s or an executive officer s personal financial interest will be
best served by a high or low packing and marketing fee may depend upon the relative percentage of stock that he or she owns versus the
director s or executive officer s ownership of acreage that produces avocados.

We are subject to increasing competition that may adversely affect our operating results.

The market for avocados and processed avocado products is highly competitive and affects each of our businesses. Each of our businesses is
subject to competitive pressures, including the following:

Our California avocado business is impacted by an increasing volume of foreign grown avocados being imported into the United States.
Recently, there have been significant plantings of avocados in Mexico, Chile, New Zealand, the Dominican Republic, and other parts of
the world, which have had, and will continue to have, the effect of increasing the volume of foreign grown avocados entering the United
States market. Generally, an increase in foreign grown avocados in the United States market has the effect of lowering prices for California
grown avocados and adversely impacting our results from operations.

Our California avocado business is subject to competition from other California avocado handlers. If we are unable to consistently pay
California growers a competitive price for their avocados, these growers may choose to have their avocados marketed by alternate
handlers.

Our international avocados and perishable food products business is impacted by competitors operating in Mexico. Generally, handlers of
Mexican grown avocados operate facilities that are substantially smaller than our facility in Uruapan, Mexico. If we are unable to pack and
market a sufficient volume of Mexican grown avocados, smaller handlers will have a lower per unit cost and be able to offer Mexican
avocados at a more competitive price to our customers.

Our international avocados and perishable food products business is also subject to competition from other California avocado handlers
that market Chilean grown avocados. If we are unable to consistently pay Chilean avocado growers a competitive price for their avocados,
these growers may choose to have their avocados marketed by alternate handlers.

Our processed products business is impacted by competitors operating exclusively in Mexico and in other areas of the world where lower
product costs can be achieved. If we are unable to produce a sufficient volume of processed products at our existing facilities or
successfully restructure our processed operations to take advantage of low product costs available in Mexico or elsewhere, our competitors
may be able to offer processed products at a more competitive price to our customers.
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Our frozen guacamole products are also subject to increasing competition from high pressure treated guacamole being marketed by a
Mexican competitor. If we are unable to introduce a similar offering of high pressure treated guacamole product, we may not be able to
maintain our existing market share of guacamole products.

We are subject to the risks of doing business internationally.

We conduct a substantial amount of business with growers and customers who are located outside the United States. We purchase avocados
from foreign growers, sell fresh avocados and processed avocado products to foreign customers, and operate a packinghouse and a processing
plant in Mexico. For additional information about our international business operations, see the Business section included in this prospectus.

Our current international operations are subject to a number of inherent risks, including:

Local economic and political conditions, including disruptions in trading and capital markets;

Restrictive foreign governmental actions, such as restrictions on transfers of funds and trade protection measures, including export duties
and quotas and customs duties and tariffs;

Changes in legal or regulatory requirements affecting foreign investment, loans, taxes, imports, and exports; and

Currency exchange rate fluctuations which, depending upon the nature of the changes, may make our domestic-sourced products more
expensive compared to foreign grown products or may increase our cost of obtaining foreign-sourced products.
We and our growers are subject to the risks that are inherent in farming.

Our results of operations may be adversely affected by numerous factors over which we have little or no control and that are inherent in
farming, including reductions in the market prices for our products, adverse weather and growing conditions, pest and disease problems, and
new government regulations regarding farming and the marketing of agricultural products.

We are subject to rapidly changing United States Department of Agriculture ( USDA ) and Food and Drug Administration
( FDA ) regulations which govern the importation of foreign avocados into the United States and the processing of processed avocado
products.

The USDA has established, and continues to modify, regulations governing the importation of avocados into the United States. Our permits
that allow us to import foreign-sourced avocados into the United States generally are contingent on our compliance with these regulations. Our
results of operations may be adversely affected if we are unable to comply with existing and modified regulations and are unable to secure
avocado import permits in the future.

The FDA establishes, and continues to modify, regulations governing the production of processed avocado products. Our results of
operations may be adversely affected if we are unable to comply with existing and modified regulations.

Our business could be adversely affected if we lost key members of our management.

We are dependent on the efforts and performance of our current directors and officers. If we were to lose any key members of management,
our business could be adversely affected. You should read the information under Management in this prospectus for additional information about
our management.

The acquisition of other businesses would pose risks to our profitability.

We intend to review acquisition prospects that would complement our business. While we are not currently a party to any agreement with
respect to any acquisitions, we may acquire other businesses in the
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future. Future acquisitions by us could result in accounting charges, potentially dilutive issuances of equity securities, and increased debt and
contingent liabilities, any of which could have a material adverse effect on our business and the market price of our common stock. Acquisitions
entail numerous risks, including the assimilation of the acquired operations, diversion of management s attention to other business concerns, risks
of entering markets in which we have limited prior experience, and the potential loss of key employees of acquired organizations. We may be
unable to successfully integrate businesses or the personnel of any business that might be acquired in the future, and our failure to do so could
have a material adverse effect on our business and on the market price of our common stock.

Risks Related to this Offering

If you do not exercise your subscription rights in full, your percentage ownership and voting rights in Calavo will decrease.

If you choose not to exercise your basic subscription privilege in full, your relative ownership and voting interest in Calavo will be diluted
to the extent that other shareholders exercise their subscription rights. We do not know the number of shares that will actually be sold in this
offering. If all 1,000,000 shares that we are offering are actually sold, our total outstanding shares of common stock will be increased by
approximately 8.4% and, if you do not exercise any of your rights, your ownership percentage will be diluted by approximately 7.8%.

You may not revoke the exercise of your subscription privilege and may be committed to buy shares above the prevailing market price.

Your election to exercise your subscription privilege is irrevocable. The market price of our common stock may decline before the
subscription rights expire. If you exercise your subscription rights and the market price of our common stock decreases below $5.00, then you
will have committed to buy shares of our common stock at a price above the prevailing market price.

Because the subscription price does not bear any direct relationship to our market value, our common stock may trade at prices below
the subscription price after the completion of this offering.

The subscription price of $5.00 per share was determined by our board of directors and represents a discount to the market price of our
common stock on the date the subscription price was determined. The subscription price bears no direct relationship to the value of our assets,
financial condition, or other established criteria for value. Our common stock may trade at prices below the subscription price after the
completion of this offering, and you may never be able to sell your common stock at a price equal to or greater than the subscription price.

The issuance by us of up to 1,000,000 shares of common stock in this offering at a discount to the current market price of our stock may
cause the market price of our stock to decline.

Although our common stock is quoted on the Nasdaq National Market, it does not have a high trading volume. The last reported sales price

of our common stock on the Nasdaq National Market on [ 1, 2002 was $[ ] per share. The subscription price of $5.00 per share
represents a discount to the current market price of our common stock, and the 1,000,000 shares that we are offering through this prospectus are
equal to 8.4% of our 11,836,463 outstanding shares of common stock as of , 2002. After the completion of this offering, the market

price of our common stock may decline in response to the introduction into a thinly traded public market for our common stock of a substantial
number of additional shares that are being issued by us at a discount to the current market price of our stock.
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The purchase by our shareholders of 1,000,000 shares of common stock in this offering may adversely affect your ability to sell shares of
our common stock after the completion of this offering.

The purchase by our shareholders of 1,000,000 shares of common stock in this offering may reduce their interest in purchasing additional
shares of our common stock. Our common stock is not actively traded in the public market, and the number of current shareholders who are
interested in buying additional shares of common stock may be reduced as a result of this offering. We do not know how many persons who are
not currently shareholders are interested in purchasing shares of our common stock. Upon completion of this offering, we will have 12,836,463
outstanding shares of common stock, assuming that we sell all 1,000,000 shares that are offered by this prospectus, and assuming that we do not
issue any other shares of common stock after the date of this prospectus. As a result of these factors, you may have difficulty selling shares of
common stock after the completion of this offering should you desire to do so, and you may be unable to obtain a satisfactory price for any
shares that you are able to sell. If other shareholders desire to sell shares at the same time, the availability for sale of a substantial number of
shares in a limited market may depress the market price of our common stock.

Because our stock price may be volatile, you may be unable to resell your shares at or above the subscription price.

Following this offering, the price of our common stock could be highly volatile and subject to wide fluctuations in response to various
factors, including:

quarterly variations in our operating results;

changes in revenues or earnings estimates or research reports by analysts;
speculation in the press or investment community;

strategic actions by us or our competitors, such as acquisitions or restructurings;
our relatively small market capitalization and small trading volume;

general market conditions; and

domestic and international economic factors unrelated to our performance.

In addition, the stock market in general, and stocks that are traded on the Nasdaq Stock Market in particular, have experienced extreme
price and volume fluctuations in recent years. This volatility is often unrelated or disproportionate to the operating performance of the
companies whose stock is traded on these markets.

You may have to wait to resell the shares you purchase in this offering until stock certificates are delivered to you.

Until stock certificates are delivered, you may not be able to sell the shares of common stock that you have purchased in this offering. That
means that you may have to wait until you or your broker or other nominee has received a stock certificate. We will endeavor to prepare and
issue the appropriate certificates as soon as practicable after the expiration of this offering. We cannot assure you, however, that the market price
of the common stock purchased pursuant to the exercise of rights will not decline below the subscription price you paid before we are able to
deliver your certificates. For shares purchased pursuant to the oversubscription privilege, delivery of certificates will occur as soon as practicable
after all prorations and adjustments contemplated by the terms of this offering have been effected.

You may not be able to exercise your subscription rights if you do not act promptly and follow the subscription instructions carefully.

If you wish to purchase shares in this offering, you must act promptly to ensure that all required forms and payments are actually received
by U.S. Stock Transfer Corporation prior to the expiration date. If you fail to properly complete and sign the required subscription forms, send
an insufficient payment
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amount, or otherwise fail to follow the subscription procedures that apply to your intended purchase, the subscription agent may, at its
discretion, reject your subscription or accept it to the full extent of payment received. The subscription agent and we do not have any obligation
to contact you concerning, or to attempt to correct, an incomplete or incorrect subscription form.

Because we may terminate this offering at any time, your participation in this offering is not assured.

Once you exercise your subscription rights, you may not revoke the exercise for any reason unless we amend this offering in a material
respect. We may terminate this offering at any time. If we decide to terminate this offering, we will not have any obligation with respect to the
subscription rights except to return any subscription payments that we received, but without the payment of any interest on those funds.

If we elect to re-borrow indebtedness under our revolving credit facilities that is repaid with the net proceeds of this offering, we will
have broad discretion over the use of the re-borrowed amounts and may not obtain a satisfactory return on such amounts.

Our management currently intends to use the net proceeds from this offering to repay a portion of the indebtedness under our revolving
credit facilities. However, the repaid amounts may be re-borrowed under our credit facilities, and we are not required to use the re-borrowed
amount for any specific purpose. As a result, you will have difficulty determining whether the re-borrowed proceeds are being used
appropriately, and the proceeds may be used for purposes that do not increase our operating results or market value.

FORWARD-LOOKING STATEMENTS

The prospectus contains statements relating to our future financial condition, results of operations, and business that constitute
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934, and that are subject to the safe harbor created by those sections. These statements represent our expectations or beliefs about future events
and financial performance. In some cases, you can identify forward-looking statements by terminology such as may, will, should, expect,
anticipate, believe, estimate, predict, potential, continue, or the negative of these terms or by other comparable terminology.

The forward-looking statements in this prospectus involve known and unknown risks and uncertainties that may cause our actual results to
be materially different from any results expressed or implied by these forward-looking statements. These risks and uncertainties include, but are
not limited to: increased competition, the risk involved in conducting substantial amounts of business internationally, pricing pressures on
agricultural products, adverse weather and growing conditions confronting avocado growers, new governmental regulations, as well as the other
risks and uncertainties discussed under Risk Factors and elsewhere in this prospectus and the risks and uncertainties described from time to time
in our Annual Reports on Form 10-K and other filings with the Securities and Exchange Commission. Although we believe that the expectations
reflected in our forward-looking statements are reasonable, we cannot guarantee future results, and we cannot assure you that the assumptions
we used in making the forward-looking statements will prove to have been correct. The forward-looking statements are made only as of the date
of this prospectus, and we undertake no obligation to update any of the forward-looking statements after the date of the prospectus, whether as a
result of new information, future events, or otherwise. Therefore, you are cautioned not to place undue reliance on these forward-looking
statements.
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THE RIGHTS OFFERING

The Rights

We are offering our shareholders the right to subscribe for and purchase 1,000,000 shares of our common stock at $5.00 per share. Only
shareholders of record as of the close of business on the record date of [ 1, 2002 will receive from us, without charge,
non-transferable subscription rights to purchase common stock in this offering. You are a record holder for this purpose only if your name is
registered as a shareholder with our transfer agent, U.S. Stock Transfer Corporation.

Each whole right enables you to purchase one share of our common stock for $5.00 per share. On [ ], 2002, the last reported
sales price for our common stock on the Nasdaq National Market was $[ ] per share.
You will receive one right for every 11.836 shares of common stock that you owned as of the close of business on [ ],2002.

Your rights will be aggregated for all of the shares that you owned on that date, and then rounded down to the nearest whole number, so that you
will not receive any fractional rights. You will not receive rights with respect to any unexercised options that you may hold to buy shares of our
common stock.

We are distributing to you a subscription warrant with this prospectus. The subscription warrant will evidence your subscription rights and
will indicate how many rights you are receiving from us. If you execute a subscription warrant, you are agreeing that your exercise of the rights
is on the terms and subject to the conditions specified in this prospectus. You may exercise any number of your rights, or you may choose not to
exercise any rights. Each right carries with it the basic subscription privilege and oversubscription privilege described below.

Subscription Price

The subscription price is $5.00 per share. The price applies to the exercise of the basic subscription privilege and the oversubscription
privilege. All payments must be cleared on or before the expiration date of this offering. If this offering is terminated or if you oversubscribe for
more shares than are available, your funds will be returned to you promptly, without any interest.

Basic Subscription Privilege

The basic subscription privilege of each right entitles you to purchase one share of our common stock at a subscription price of $5.00. There
is no minimum number of shares that you must purchase upon the exercise of your basic subscription privilege.

Oversubscription Privilege

If you fully exercise your basic subscription privilege, the oversubscription privilege entitles you to subscribe for additional shares of
common stock not acquired by other holders of rights in this offering at the same subscription price of $5.00 per share. By extending an
oversubscription privilege to our shareholders, we are providing for the purchase of the shares (if any) that are not purchased through exercise of
the basic subscription privilege.

We will issue up to 1,000,000 shares of common stock in this offering. We will be able to satisfy your exercise of the oversubscription
privilege only if other shareholders do not elect to purchase all of the shares that are offered to them under their basic subscription privilege. We
will honor oversubscription privileges in full, to the extent sufficient shares are available, following the exercise of rights under the basic
subscription privilege. If oversubscription requests exceed shares available, we will allocate the available shares pro rata based on the number of
shares each oversubscribing shareholder purchased under the basic subscription privilege. We will not allocate to you more than the number of
shares you have actually subscribed and paid for.
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Your oversubscription privilege is subject to the following conditions:

You must exercise the oversubscription privilege at the same time you exercise your basic subscription privilege;
You must exercise your basic subscription privilege in full;
In exercising your oversubscription privilege, you must pay the full subscription price for all the shares you are electing to purchase; and

Other shareholders must elect not to purchase all of the shares offered under their basic subscription privilege.

If you are not allocated all of the shares you have subscribed for under the oversubscription privilege, you will receive a refund of any
payment that you have made for the unallocated shares. The refund will be mailed as soon as practicable after completion of this offering.
Interest will not be paid on amounts refunded.

For purposes of determining whether you have exercised your basic subscription privilege in full, only rights held by you in the same
capacity will be considered. For example, if you hold shares of our common stock as an individual and you exercise your basic subscription
privilege in full with respect to those shares, you may exercise your oversubscription privilege with respect to those shares even if you do not
exercise your basic subscription privilege with respect to shares held by you as a trustee of a trust.

Banks, brokers, and other nominees who exercise the oversubscription privilege on behalf of beneficial owners of shares must report certain
information to our subscription agent, U.S. Stock Transfer Corporation, and to us with respect to each beneficial owner who is exercising rights.
Among other things, they must certify that each beneficial owner for whom they are exercising the oversubscription privilege exercised his or
her basic subscription privilege in full.

No Fractional Rights or Fractional Shares

We will not issue fractional rights or fractional shares in this offering, and we will not pay cash for any fractional rights or fractional shares
to which you might otherwise be entitled. If the number of shares of common stock that you owned as of the record date would have resulted in
your receipt of fractional rights, the number of rights issued to you will be rounded down to the nearest whole number. We will accept any
subscription indicating a purchase of fractional shares by rounding down to the nearest whole share and refunding as promptly as practicable,
without interest, any payment received for a fractional share.

You may not divide a subscription warrant in such a way as to permit you to receive a greater number of rights than you are otherwise
entitled to receive. However, a depository, bank, trust company, or securities broker or dealer holding shares of our common stock for more than
one beneficial owner, may, upon proper showing to U.S. Stock Transfer Corporation, exchange its subscription warrant to obtain several
subscription warrants for the number of rights to which all such beneficial owners in the aggregate would have been entitled had each beneficial
owner been a holder of record.

Reasons for the Rights Offering

We are offering the rights in order to raise equity capital. Proceeds from this offering will permit us to strengthen our balance sheet and
make available funds to fuel growth in each of our business segments. We chose this rights offering over other financing alternatives to provide
shareholders with the opportunity to avoid dilution by participating in the offering of the shares of common stock on a pro rata basis. If this
offering is fully subscribed, we will receive $5,000,000 less the expenses of this offering, which are estimated to be $250,000.
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Determination of the Subscription Price

In determining the price at which a share of common stock may be purchased in this offering, our board of directors considered several
factors, including our recent conversion to a for-profit corporation, the historic and current market price of our common stock, our business
prospects, our history of profits and losses, general conditions in the securities market, our need for capital, alternatives available to us for
raising capital, the amount of proceeds desired, the liquidity of our common stock, the level of risk to our investors, and the need to offer shares
at a price that would be attractive to our investors relative to the then-current market price of our common stock.

Our board of directors also considered the fact that it decided to commence this offering in January 2002 at approximately the same time
that we offered our directors options to purchase shares of our common stock at $5.00 per share, which exceeded the then-current market price
of our stock. Various regulatory requirements prevented us from commencing this rights offering in January 2002. The board decided that it
would be appropriate to offer our shareholders the opportunity to purchase shares at the same price that was offered to the directors. We did not
seek or obtain any opinion of financial advisors or investment bankers in establishing the subscription price.

The subscription price of $5.00 per share represents a discount of $[ ] per share from the last reported sales price of our common
stock of $[ ] per share on [ 1, 2002.

No Board Recommendation

Our board of directors makes no recommendation to you about whether you should exercise any or all of the rights that are being distributed
to you. The exercise of your rights involves risks, and there is no guarantee that the market price of our common stock will exceed $5.00 per
share after the completion of this offering. Among other things, your should carefully consider the risks that are described under the heading

Risk Factors beginning on page 8 of this prospectus.

Intention of Our Directors and Executive Officers

Our directors and executive officers have not made any commitment to us regarding the extent to which they will exercise their basic
subscription and oversubscription privileges. However, we anticipate that most, if not all, of our directors and executive officers will exercise
their basic subscription privilege, either in full or in part, and that some of our directors and executive officers will also exercise their
oversubscription privilege.

Plan of Distribution

We are offering shares of our common stock directly to you pursuant to this offering. We have not engaged an underwriter or a broker or
other selling agent in connection with the solicitation of subscription exercises, and no underwriting or brokerage fees or commissions will be
paid by us in this offering. Certain of our officers and employees may solicit responses from you, but they will not receive any commissions or
compensation for such services other than their normal compensation. We will pay the fees and expenses of our subscription agent, U.S. Stock
Transfer Corporation, and we have agreed to indemnify the subscription agent against certain liabilities that it may incur in connection with this
offering.

On or about [ ], 2002, we will mail this prospectus, subscription warrants evidencing the rights, and related documents to our
shareholders of record as of the close of business on [ 1, 2002. Shares of common stock that are purchased upon exercise of the rights
will trade on the Nasdaq National Market.

We expect that brokers, banks, and other holders of record who hold shares of our common stock for beneficial owners will forward a copy
of this prospectus and the related subscription documents to those beneficial holders in adequate time to permit beneficial holders to instruct
these record holders as to their investment decisions. We have engaged U.S. Stock Transfer Corporation to assist in the distribution of this
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prospectus and the related subscription documents. U.S. Stock Transfer Corporation will process all subscription warrants that are received from
our holders of record.

Issuance of Stock Certificates

Stock certificates for shares purchased in this offering will be issued by U.S. Stock Transfer Corporation as promptly as practicable after the
completion of this offering. The subscription agent will deliver subscription payments to us only after the issuance of stock certificates to
shareholders who have exercised their rights. You will have no rights as a shareholder with respect to shares subscribed for in this offering until
a stock certificate is issued to you.

No Revocation of Your Subscription Exercise

Once you have exercised your basic subscription privilege and, if you so elect, your oversubscription privilege, you may not revoke or
amend that exercise unless we elect to amend the material terms of this offering. If we amend the material terms of this offering, you will have
the right to cancel your subscription and promptly receive any funds you have delivered, without interest, or to reaffirm your exercise of your
subscription rights under the terms of the offering as so amended.

Expiration Time and Date

This offering will expire at 5:00 p.m., Pacific Daylight Time, on [ ], 2002, unless we extend the expiration date. We will not
extend the expiration date, in any event, beyond [ 1, 2002. We do not currently intend to extend the expiration date.

Rights not exercised by the expiration time and date will automatically expire and become null and void. We are not obligated to honor any
purported exercise of rights which the subscription agent receives after the expiration of this offering, regardless of when you sent the documents
relating to that exercise, unless you used the guaranteed delivery procedures described below.

Termination or Amendment of this Offering

We reserve the right to terminate or amend this offering at any time and for any reason. If this offering is terminated, all subscription funds
received from shareholders will be refunded without interest. If we amend this offering in a manner that we consider material, we will (1) mail
notice of the amendment to all shareholders of record as of the record date, (2) extend the expiration date by at least ten days, and (3) offer all
subscribers no less than ten days to revoke any subscription already submitted. The extension of the expiration date will not, in and of itself, be
treated as a significant amendment for these purposes.

Non-Transferability of the Rights

The rights are not transferable. They may be exercised only by the persons to whom they are issued. However, rights may be transferred by
operation of law in the event of the death of the record holder of shares or the dissolution of a record holder that is a corporation, partnership, or
other entity. In the event of the death or dissolution of the record holder prior to the exercise of the shareholder s rights, the legal representative
of the shareholder should contact U.S. Stock Transfer Corporation for information regarding the exercise of the subscription warrant. Neither we
nor U.S. Stock Transfer Corporation will bear any responsibility if the successors of a deceased or dissolved shareholder are unable to exercise
the shareholder s rights prior to the expiration of this offering.

Consequences of a Failure to Exercise Rights

You will retain your current number of shares of our common stock even if you do not exercise your rights. However, if other shareholders
exercise their rights and you do not, your relative percentage ownership of our common stock will decrease, and your relative voting rights and
economic interests will
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be diluted. If we sell all of the 1,000,000 shares that are offered by this prospectus, our total outstanding shares of common stock will be
increased by approximately 8.4% based upon the number of shares of common stock that are outstanding as of [ 1, 2002; and, if you
do not exercise any of your rights, your percentage interest as a shareholder will be diluted by approximately 7.8%.

Procedures to Exercise Rights

Before exercising any rights, you should carefully read this prospectus and the subscription warrant, instructions, and other documents that
accompany this prospectus. If you have any questions, please call U.S. Stock Transfer Corporation at (818) 502-1404.

In order to exercise your rights, you must:

Complete and sign your subscription warrant; and

Deliver the subscription warrant and any other required documents, together with payment in full of the subscription price for each share
that you desire to purchase under your basic subscription privilege and oversubscription privilege, to U.S. Stock Transfer Corporation on
or before the expiration date and time of this offering (unless delivery of the subscription warrant is effected after the expiration date
pursuant to the guaranteed delivery procedures described below), at the following address.
U.S. Stock Transfer Corporation
1745 Gardena Avenue
Glendale, California 91204-2991

All subscription warrants, subscription payments, and related documents should be sent to U.S. Stock Transfer Corporation. Please do not
send any of those documents or payments to us.

The method of delivery of the subscription warrant and the payment of the subscription price is at your election and risk. If you send your
subscription warrant and/or payment by mail, we advise you to use registered mail, properly insured, with return receipt requested. You should
also allow sufficient time to ensure delivery to U.S. Stock Transfer Corporation and clearance of payment prior to the expiration of this offering.

If you do not indicate the number of rights being exercised, or do not forward sufficient payment for the number of rights that you indicate
are being exercised, then we will accept the subscription forms and payment only for the maximum number of rights that may be exercised
based on the actual payment delivered. We will make this determination as follows: (1) you will be deemed to have exercised the basic
subscription privilege to the full extent of the payment received; and (2) if any funds remain, you will be deemed to have exercised the
oversubscription privilege to the extent of the remaining funds. U.S. Stock Transfer Corporation will return any payment not applied to the
purchase of shares under the rights offering procedures to those who made these payments as soon as practicable by mail. Interest will not be
payable on amounts refunded.

Payment of the Subscription Price

You must pay for all shares that you subscribe for by:

Check drawn upon a U.S. bank, or U.S. postal or express money order, payable to the order of U.S. Stock Transfer Corporation, as
Subscription Agent; or

Wire transfer of funds to the account that U.S. Stock Transfer Corporation maintains for this offering at the Pacific Western Bank, Santa
Monica, California, ABA No. 122 238 200, Account No. 004-900405, for the benefit of U.S. Stock Transfer Corporation as agent for
Calavo Growers, Inc.
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The subscription price will be considered received by the subscription agent only upon:

Clearance of a personal check;

Receipt by U.S. Stock Transfer Corporation of a certified or cashier s check drawn upon a U.S. bank or of a U.S. postal or express money
order; or

Receipt of funds wired to U.S. Stock Transfer Corporation s account designated above.

Funds paid by uncertified personal check may take several business days to clear. Accordingly, if you wish to pay the subscription price by
uncertified personal check, you should make payment sufficiently in advance of the expiration date to ensure its receipt and clearance by that
date. We advise you to make payment by means of certified or cashier s check, money order, or wire transfer of funds. If you intend to pay the
subscription price by personal check, we recommend that you deliver the subscription payment to U.S. Stock Transfer Corporation at least one
week before the expiration date of this offering. If your personal check does not clear before the expiration date you will not receive any shares,
and our only obligation will be to return your subscription payment, without interest.

Notice of Guaranteed Delivery

If you wish to exercise your rights, but you will not be able to deliver your subscription warrant to U.S. Stock Transfer Corporation prior to
the expiration of this offering, you may nevertheless exercise the rights if:

Prior to the expiration of this offering, U.S. Stock Transfer Corporation receives (1) payment for each share you subscribe for pursuant to
your basic subscription privilege and, if applicable, your oversubscription privilege and (2) a properly executed guarantee notice from a
member firm of a registered national securities exchange or a member of the National Association of Securities Dealers, Inc. or from a
commercial bank or trust company having an office or correspondent in the United States guaranteeing the delivery to U.S. Stock Transfer
Corporation of the subscription warrant evidencing the rights to be exercised within three Nasdaq National Market trading days following
the date of that notice; and

Within this three-day trading period, U.S. Stock Transfer Corporation receives the properly completed subscription warrant with any
signatures guaranteed as required.

You may deliver the guarantee notice referred to above to U.S. Stock Transfer Corporation in the same manner as you would deliver the
subscription warrant. A form of Notice of Guaranteed Delivery that you may use for this purpose accompanies this prospectus. The notice may
also be transmitted to U.S. Stock Transfer Corporation by facsimile at (818) 502-1737, but you should confirm receipt of the facsimile by calling
the subscription agent at (818) 502-1404.

Shares Held by Brokers and Other Nominees

If you are a broker, depository for securities, or other nominee holder of common stock for beneficial owners of our common stock, we are
requesting you to contact the beneficial owners as soon as possible to obtain instructions and related certifications concerning their rights. Our
request to you is further explained in the suggested form of letter of instructions from nominee holders to beneficial owners that accompanies
this prospectus.

To the extent so instructed, nominee holders should complete appropriate subscription warrants on behalf of beneficial owners and, in the
case of any exercise of the oversubscription privilege, the related form of Nominee Holder Certification that accompanies this prospectus, and
then submit those documents on a timely basis to U.S. Stock Transfer Corporation with the proper payment.

If you beneficially own shares of our common stock in a brokerage, bank, or other custodial or nominee account, and if you desire to
exercise rights, you should promptly send signed instructions to the person holding your shares in order to exercise rights. A form of beneficial
owner instructions to a broker or other nominee accompanies this prospectus. Your broker, bank, or other custodian or nominee holding
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your shares is the record holder of your shares and will have to act on your behalf in order for you to exercise rights. If you exercise rights
through a broker or other record holder of your shares, you are responsible for paying any fees that may be charged by that person.

Foreign, APO, and FPO Addresses

We are mailing this prospectus, subscription warrants, and other offering documents to shareholders whose addresses are outside the United
States or who have Army Post Office or Fleet Post Office addresses. To exercise their rights, those shareholders must comply with the
procedures and deadlines that are described above for the delivery to U.S. Stock Transfer Corporation of the subscription price, subscription
warrants, and any other required documents. Otherwise, their rights will expire on the expiration date of this offering.

Right to Block Exercise Due to Regulatory Issues

We are not required to issue shares in this offering to anyone who, in our opinion, is required to obtain prior approval or clearance from any
state, federal, or foreign regulatory authority to own or control such shares if such approval or clearance has not been obtained prior to the
expiration of this offering.

Resolution of Questions, Defects, and Irregularities Regarding the Exercise of Rights

We are entitled to resolve all questions concerning the timeliness, validity, form, and eligibility of any exercise of rights. Our determination
of such questions will be final and binding. We, in our sole discretion, may waive any defect or irregularity, permit a defect or irregularity to be
corrected within such time as we may determine, or reject the purported exercise of any right because of any defect or irregularity.

Subscription warrants will not be considered received or accepted until all irregularities have been waived or cured within such time as we
determine, in our sole discretion. Neither we nor U.S. Stock Transfer Corporation has any duty to give notification of any defect or irregularity
in connection with the submission of subscription warrants or any other required document, and neither of us will incur any liability for failure to
give such notification. We also reserve the right to reject any exercise of rights if it is not in accordance with the terms of this offering, is not in
proper form, or is unlawful.

Material Federal Income Tax Consequences

The following is a summary of material federal income tax consequences to shareholders relating to the distribution and exercise of the
rights. This summary is based on provisions of the Internal Revenue Code of 1986, as amended, existing and proposed Treasury regulations
promulgated thereunder and administrative and judicial interpretations thereof, all as of the date of this prospectus and all of which are subject to
change, possibly on a retroactive basis. This summary is limited to persons who have held our common stock, and who will hold the rights and
any shares acquired upon the exercise of the rights, as capital assets within the meaning of Section 1221 of the Internal Revenue Code. This
summary does not address all of the tax consequences that may be relevant to particular holders in light of their personal circumstances, or to
holders who are subject to special rules (such as banks and other financial institutions, broker-dealers, real estate investment trusts, regulated
investment companies, insurance companies, tax-exempt organizations, and foreign taxpayers). In addition, this summary does not include any
description of the tax laws of any state, local, or non-U.S. government that may be applicable to a particular holder.

You are advised to consult with your own tax advisor with respect to the particular federal income and estate tax consequences to you of
this offering, as well as the tax consequences under state, non-U.S., and other tax laws and the possible effects of changes in tax laws.

No Gain on Receipt of the Rights. As an owner of common stock, you will not recognize taxable income as a result of our distribution of the
rights to you.
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Basis in the Rights. If, on the date of distribution, the fair market value of the rights distributed to a shareholder with respect to the
shareholder s stock is 15% or more of the fair market value of that stock, the adjusted basis of the stock must be allocated between the stock and
the rights based upon their relative fair market values. We expect that the fair market value on the date of distribution of the rights will be less
than 15% of the fair market value of our common stock that you already own, in which case your basis in the rights will be zero, unless you elect
under Section 307 of the Internal Revenue Code to determine the basis of the stock and the rights under the method of allocation described in the
previous sentence.

Expiration of the Rights. If the rights we are distributing to you expire unexercised, you will not recognize any gain or loss, and no
adjustment will be made to the basis of the common stock that you own.

Exercise of the Rights. You will not recognize any gain or loss upon the exercise of the rights. Your basis in the shares that you acquire
through your exercise of the rights will be equal to the sum of the subscription price you pay for the shares and your basis in those rights, if any.
The holding period for the shares you acquire through your exercise of the rights will begin on the day following the date of acquisition.

Sale of Shares. Upon the sale of any shares that you acquire through your exercise of the rights, you will recognize gain or loss in an
amount equal to the difference between the amount realized and your basis in the shares. Gain or loss upon the sale of the shares will be
long-term capital gain or loss if your holding period for the shares is more than one year.

Questions About this Offering

If you have any questions about this offering, need additional copies of offering documents, or otherwise need assistance, please contact
U.S. Transfer Corporation at (818) 502-1404. You can also write to U.S. Stock Transfer Corporation at 1745 Gardena Avenue, Glendale,
California 91204-2991.

USE OF PROCEEDS

We estimate that the net proceeds of this offering will be approximately $4,750,000. We currently intend to use these proceeds to repay a
portion of our indebtedness under our revolving credit facilities. As of April 30, 2002, we had $11,000,000 of outstanding debt under our
revolving credit facilities, and we had the ability to borrow an additional $15,500,000. We will use the proceeds of this offering to repay
approximately $4,750,000 of loans under our revolving credit facilities. The amounts repaid from the proceeds of this offering may be
re-borrowed, and such re-borrowed amounts may be used for such purposes and in such amounts as management determines in its discretion.
The loans under our revolving credit facilities are payable in various installments through November 2005 and bear interest at variable rates
which approximated a weighted-average rate of 2.76% at April 30, 2002.

The foregoing information represents our current intention as to the use of the net proceeds of this offering. We may find it necessary or
advisable to use the net proceeds for other corporate purposes.

PRICE RANGE OF OUR COMMON STOCK

On March 18, 2002, our common stock began trading on the OTC Bulletin Board under the symbol CVGW. On July 19, 2002, our common
stock began trading on the Nasdaq National Market under the symbol CVGW.

Prior to March 18, 2002, a public trading market did not exist for our common stock. The stock was not listed on a securities exchange, and
shares were transferred only if federal and state securities registration exemptions were satisfied. From time to time, we distributed to our
shareholders lists of shareholders who had indicated an interest in purchasing or selling shares of stock, and the purchasing and selling
shareholders then privately negotiated the terms of such transactions.
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The following table sets forth, for the periods indicated, the high and low sales prices per share of our common stock as reported on the
OTC Bulletin Board.

Fiscal 2002 High Low
Second Quarter (from March 18, 2002) $12 $6
Third Quarter (through June 30, 2002) $ 819/32 $ 7
As of [ ], 2002, there were approximately [ ] shareholders of record of our common stock, and the last reported sales
price of our common stock on the Nasdaq National Market on [ 1, 2002 was $[ ] per share.
DIVIDEND POLICY

During the year ended October 31, 2001, we paid dividends of approximately $4,973,000, or $0.48 per share, to our shareholders. For
additional information pertaining to the Cooperative s historical cash dividend payments, see Selected Consolidated Financial Data elsewhere in
this prospectus. On February 15, 2002, we paid a 5% stock dividend to shareholders of record on February 1, 2002.

Any future determination to pay either cash or stock dividends will be at the discretion of our board of directors and will depend on our
financial condition, results of operations, capital requirements, loan agreement restrictions, and such other factors as the board of directors
deems relevant.
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CAPITALIZATION

The following table shows our capitalization as of April 30, 2002 on an actual basis and as adjusted to reflect our receipt and application of
estimated net proceeds of $4,750,000 from this offering as described in Use of Proceeds. You should read this table in conjunction with our
consolidated financial statements and the notes thereto and Management s Discussion and Analysis of Financial Condition and Results of

Operations included elsewhere in this prospectus.

Short-term borrowings

Current portion of long-term obligations
Long-term obligations, less current portion

Shareholders equity:

Common stock ($0.001 par value; 100,000,000 shares authorized
11,836,000 shares issued and outstanding, actual; and 12,836,000
shares issued and outstanding, as adjusted)

Additional paid-in capital

Notes receivable from shareholders

Retained earnings

Total shareholders equity

Total capitalization

April 30, 2002

Actual As Adjusted

(In thousands)

$11,000 $ 6,250
444 444
3,142 3,142
12 13
19,487 24,236
(6,632) (6,632)
10,277 10,277
23,144 27,894
| |
$37,730 $37,730
| |
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SELECTED CONSOLIDATED FINANCIAL DATA

The following summary consolidated financial data (other than pounds information) for each of the years in the five-year period ended
October 31, 2001 are derived from the audited consolidated financial statements of Calavo Growers, Inc. and our predecessor, Calavo Growers
of California. Such data for the six-month periods ended April 30, 2001 and 2002 have been derived from our unaudited consolidated financial
statements. The selected financial data as of and for the years ended October 31, 2000, 1999, and 1998 have been restated to correct an error in
the computation of income taxes relating to the member business of Calavo Growers of California. See Note 14 to our consolidated financial
statements that are included elsewhere in this prospectus for additional information about this restatement. Historical results are not necessarily
indicative of results that may be expected in any future period. The following data should be read in conjunction with Management s Discussion
and Analysis of Financial Condition and Results of Operations and our consolidated financial statements and notes thereto that are included
elsewhere in this prospectus.

Fiscal Year Ended October 31, Six Months Ended April 30,
1997 1998 1999 2000 2001 2001 2002
(Restated) (Restated) (Restated)

(In thousands, except per share data)
Income Statement Data:

Net sales $147,376 $148,641 $177,303 $219,983 $217,684 $91,714 $101,841
Gross margin 15,987 16,548 14,863 22,094 21,011 7,315 10,693
Operating income (loss) (144) 2,094 663 7,099 6,150 1,146 4,582
Tax provision (benefit) (319) 1,194 229 2,430 2,744 1,673 4,594
Net income 266 1,184 244 4,476 3,838 975 2,583
Basic and diluted net income
per share(1) $ 003 $ 012 $ 0.02 $ 043 $ 037 $ 0.09 $ 023
Balance Sheet Data as of End
of Period:
Working capital 10,503 11,162 9,153 12,560 9,799 6,640 11,878
Total assets 34,115 33,423 45,341 46,485 52,368 56,161 58,691
Short-term debt 2,525 475 9,148 9,486 16,241 14,110 11,444
Long-term debt, less current
position 3,468 4,794 4,331 3,820 3,429 3,583 3,142
Shareholders equity 16,147 17,054 16,476 21,066 20,029 17,277 23,144
Cash Flows (Used in) Provided
by:
Operations (844) 1,464 (6,341)(2) 2,958 1,161 3,309 3,950
Investing (786) (3,284)(3) (1,523) (1,685) (2,029) (1,441) (566)
Financing (445) 167 6,920(2) (1,239) 1,433 (562) (4,552)
Other Data:
Dividends per share(1) $ 005 $ 0.16 $ 0.11 $ $ 0431 $ 0.48(1) $ (1)
Net book value per share $ 1.68 $ 177 $  1.67 $ 202 $ 191 $ 1.65 $  1.96
Pounds of California avocados
delivered 104,158 91,698 82,227 119,247 158,449 51,386 70,873
Pounds of international
avocados sold 11,672 20,957 32,630 42,300 44,935 29,748 47,305
Pounds of processed avocados
sold 13,614 11,644 9,815 14,962 14,788 6,588 6,478

(1) Dividends per share for fiscal 2001 represent the payment of our dividend to shareholders for the results of our fiscal 2000 operations. We
did not declare a cash dividend in connection with our fiscal 2001 operating results. In December 2001, we declared a 5% stock dividend
payable February 15, 2002 for all shareholders of record as of February 1, 2002. Basic and diluted earnings per share for all periods
presented have been restated to reflect the 5% stock dividend.

(2) Cash flows used in operations for fiscal 1999 include the effect of higher accounts receivable balances as of October 31, 1999 when
compared to October 31, 1998. The increase in accounts receivable during the year is a result principally of higher California and imported
avocado sales. Cash flows from financing activities for fiscal 1999 relate principally to amounts borrowed under short-term borrowing
agreements to finance our increased operating cash flow needs and fund our fiscal 1998 investing activities.
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(3) Cash flows used in investing activities for fiscal 1998 reflect amounts expended in purchasing our corporate headquarters building and
capital expenditures made to complete construction of our Mexican packinghouse.
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MANAGEMENT S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations together with Selected
Consolidated Financial Data and our consolidated financial statements and notes thereto that appear elsewhere in this prospectus. This
discussion and analysis contains forward-looking statements that involve risks, uncertainties, and assumptions. Actual results may differ
materially from those anticipated in these forward-looking statements as a result of various factors, including, but not limited to, those presented
under Risk Factors beginning on page 8 and elsewhere in this prospectus.

Overview

We are a leader in the distribution of avocados, processed avocado products, and other perishable food products throughout the United
States and elsewhere in the world. Our history and expertise in handling California grown avocados has allowed us to develop a reputation of
delivering quality products at competitive prices while providing a superior return to our growers. This reputation has enabled us to expand our
product offering to include avocados sourced on an international basis, processed avocado products, and other perishable foods. These
operations are reported by us in three business segments: California avocados, processed products, and international avocados and perishable
food products.

Our California avocado business grades, sizes, and packs avocados grown in California for distribution to our customers. We operate two
packinghouses in Southern California that handled approximately 37.5% of the California avocado crop during the fiscal year ended October 31,
2001. As a significant portion of our costs are fixed, our operating results and the returns we pay our growers are highly dependent on the
volume of avocados delivered to our packinghouses. Our strategy calls for continued efforts in aggressively recruiting new growers, retaining
existing growers and procuring a larger percentage of the California avocado crop to improve the results from operations. Additionally, we plan
to leverage our expertise in distributing quality avocado products and securing competitive prices for the products we handle.

Our processed products business procures avocados, processes the avocados into a wide variety of guacamole products, and distributes the
processed product to our customers. We operate a processing plant in Mexico and a second facility in Southern California. Our customers
include both food service industry and retail businesses. Our strategy calls for the development of new guacamole recipes and other processed
avocado products that address the diverse taste of today s consumers. We also seek to expand our relationships with major food service
companies and develop alliances that will allow our products to reach a larger percentage of the marketplace. We believe that our expertise in
delivering quality products at competitive prices to our customers will enhance our operating results.

Our international and perishable food products business procures avocados grown in Mexico, Chile, and New Zealand, as well as papayas
grown in Hawaii. We operate a packinghouse in Mexico that handled approximately 33.0% of the Mexican avocado crop bound for the United
States market during the 2000-2001 Mexican harvest season. Additionally, during the 2000-2001 Chilean avocado harvest season, we handled
approximately 20.0% of the Chilean avocado crop. Our strategy is to procure and sell the internationally grown avocados to complement our
distribution efforts in support of California grown avocados. We believe that the introduction of these avocados, although competitive at times
with California grown avocados, provides a level of supply stability that may in the long term solidify the demand for avocados among
consumers in the United States and elsewhere in the world. Our efforts in distributing papayas grown in Hawaii complement our offerings of
avocados. From time to time, we continue to explore distribution of other crops that provide reasonable returns to the business.

Our California avocado and international and perishable food product businesses are highly cyclical and characterized by rapid crop volume
and price changes. Furthermore, the operating results of all of our businesses, including our processed product business, have been, and will
continue to be, affected by substantial quarterly and annual fluctuations and market downturns due to a number of factors, such as pests and
disease, weather patterns, changes in demand by consumers, the timing of the receipt, reduction, or cancellation of significant customer orders,
the gain or loss of significant customers, market acceptance
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of our products and our customers products, our ability to develop, introduce, and market new products on a timely basis, availability and cost of
avocados and supplies from growers and vendors, new product introductions by our competitors, change in the mix of avocados and processed
products we sell, and general economic conditions. However, we believe that we are currently positioned to address these risks and deliver
favorable operating results for the foreseeable future.

Recent Developments

On October 9, 2001, we completed a series of transactions whereby common and preferred shareholders of Calavo Growers of California,
an agricultural marketing cooperative association, exchanged all of their outstanding shares for shares of our common stock. Concurrently with
this transaction, the Cooperative was merged into us with Calavo emerging as the surviving entity. These transactions had the effect of
converting the legal structure of the business from a non-profit cooperative to a for-profit corporation. The merger and the conversion were
approved on an overwhelming basis by both the Cooperative s shareholders and our board of directors. Prior to the merger, the Cooperative
reported results of operations as constituting either member (the packing and distribution of avocados procured from either members or associate
members) or non-member business (non-member business included both the processed product business and the sourcing and distribution of all
crops that were not procured from the Cooperative s members). We have realigned our businesses to combine within our California avocado
segment the results of operations of both the California avocados grown previously by members and those that were procured from
non-members. We believe that this presentation provides an enhanced view of the results of our California operations and a better framework to
evaluate the results of our various operations.

In January 2002, members of the board of directors elected to exercise options to purchase 1,005,000 shares of common stock pursuant to
our directors  stock option plan. The exercise price of $5.00 per share was paid by full-recourse promissory notes and/or cash. The exercise of
these stock options and the eventual repayment of these notes will have the effect of increasing our total assets and shareholders equity by
approximately $5.0 million.

On February 15, 2002, we paid a 5% stock dividend to all shareholders of record as of February 1, 2002. Basic and diluted earnings per
share for all periods presented have been restated to reflect the stock dividend.

On March 18, 2002, the employee stock plan previously approved by our board of directors was ratified by our shareholders at our annual
shareholders meeting. On March 28, 2002, we awarded selected employees the opportunity to purchase approximately 473,000 shares of
common stock at $7.00 per share, the closing price of our common stock on the date prior to the grant. The plan also provides for us to advance
some, or all, of the purchase price of the purchased stock to the employee upon the execution of a full-recourse promissory note at prevailing
interest rates. Through the expiration date of the awards, 84 employees had elected to purchase approximately 280,000 shares of our common
stock.

Critical Accounting Policies and Estimates

When we prepare our consolidated financial statements, we use estimates and assumptions that may affect reported amounts and
disclosures. The estimates and assumptions are evaluated on an on-going basis and are based on historical experience and other factors that
management believes are reasonable. Estimates and assumptions include, but are not limited to, the areas of customer and grower receivables,
inventories, useful lives of property, plant and equipment, marketing programs, income taxes, retirement benefits, and commitments and
contingencies. The accounting estimates that we believe involve the most complex judgments, and are the most critical to the accurate reporting
of our financial condition and results of operations, include the following:

Grower Advances. We advance funds to third-party growers primarily in California and Mexico for various farming needs. These advances
are generally secured with a crop lien or other collateral owned by
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the grower. We continuously evaluate the ability of these growers to repay advances and the fair value of the collateral to ascertain the need to
record an allowance.

Marketing Programs. We offer incentives and other promotions to our customers in the normal course of business. These promotional costs
are accrued based on our estimates. We believe that historical data with respect to these incentives provide for a sufficient basis to reasonably
estimate actual costs. Should our actual costs exceed these estimated amounts, additional accruals may be required.

Fiscal Years 2001, 2000, and 1999 Analysis of Operations

Net Sales

We believe that the events of September 11, 2001, coupled with the recent general economic downturn, have had, and may continue to
have, an impact on consumer consumption patterns. These events may be detrimental to the restaurant industry as consumers attempt to reduce
their cash outflows.

We recognize sales of perishable products when the product is shipped, title passes, and the market price is known. Service revenue,
including freight, ripening, and palletization charges, are recorded when services are performed. We generally recognize sales from processed
product sales directly to our customers upon shipment and transfer of title. We provide for sales returns and other allowances at the time of
shipment based on our experience. The following table summarizes our net sales by business segment:

2001 Change 2000 Change 1999

(Dollars in thousands)

Net sales:
California avocados $149,158 0.1% $149,022 28.5% $115,944
Processed products 26,293 3.5)% 27,238 5.8% 25,743
International avocados and perishable food
products 50,689 (0.3)% 50,850 16.2% 43,774
Eliminations (8,456) (7,127) (8,158)
Total net sales $217,684 (1.0)% $219,983 24.1% $177,303
I I I
As a percentage of net sales:
California avocados 66.0% 65.6% 62.5%
Processed products 11.6% 12.0% 13.9%
International avocados and perishable food
products 22.4% 22.4% 23.6%
100.0% 100.0% 100.0%
I I I

California Avocados

Net sales delivered by the business increased by approximately $136,000, or 0.1%, from fiscal 2000 to 2001. The increase in sales is a
reflection of an increase in the volume of avocados delivered by our growers of 32.9%, or approximately 39.2 million pounds. Although the
quality of the avocados sold remained comparable to those delivered during fiscal 2000, the average size of the avocados delivered was one size
smaller. The significant increase in the volume of California grown avocados handled by the industry, coupled with increasing deliveries of
Mexican and Chilean grown avocados, resulted in pricing pressures that caused average selling prices to fall proportionately with the volume
increase. Effective November 1, 2001, the United States Department of Agriculture approved the distribution of Mexican grown avocados into
12 new states, which we believe will result in continued pressure on average selling prices.
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Net sales delivered by the business increased by approximately $33.1 million, or 28.5%, from fiscal 1999 to 2000. Although the number of
pounds we received from our growers increased by 45.0%, or 37.0 million pounds, pricing remained fairly stable due to increasing consumer
demand for avocados. We attribute a portion of the increased demand for avocados to industry-wide programs to promote avocados and changes
in consumer behavioral patterns.

Processed Products

For fiscal 2001 and 2000, net sales include approximately $3.7 million and $3.1 million of intercompany sales between our Mexicali and
Santa Paula processing plants, which are eliminated in our consolidated financial results. For fiscal 2001, when compared to fiscal 2000, sales to
third-party customers decreased by approximately $1.5 million, or 6.0%, from $24.1 million to $22.6 million. The decrease is consistent with a
decline in the volume of processed avocado product sold of 174,000 pounds, or 1.2%. During 2001, we continued to experience increased
competition from Mexican producers trying to make inroads into the United States marketplace. This increased competition, particularly in the
food service market, has resulted in pricing pressures that have required our sales force to provide additional promotional programs and rebates
to some of our customers.

For fiscal 2000 and 1999, net sales include approximately $3.2 million and $4.4 million of intercompany sales between our Mexicali and
Santa Paula processing plants, which are eliminated in our consolidated financial results. For fiscal 2000, when compared to fiscal 1999, sales to
third-party customers increased by approximately $2.8 million, or 13.1%, from $21.3 million to $24.1 million. The growth in net sales reflects
an increase in the volume of processed avocado product sold of 5.1 million pounds, or 52.4%, offset by a decrease in average selling prices.
Increases in net sales to our food service industry customers were partially offset by a decrease in net sales to retail and club stores. During 2000,
competition from Mexican producers adversely impacted average sales prices when compared to prior years.

International and Perishable Food Products

For fiscal 2001 and 2000, net sales include approximately $3.8 million and $4.0 million of intercompany sales between our Uruapan
packinghouse and our Mexicali processing plant, which are eliminated in our consolidated financial results. For fiscal 2001, when compared to
fiscal 2000, sales to third-party customers increased by approximately $100,000, or 0.2%, from $46.8 million to $46.9 million. Although net
sales remained essentially flat, the volume of avocados sold increased by 2.6 million pounds, or 6.2%. In particular, the volume of Chilean
grown avocados imported into the United States increased by 5.9 million pounds offset by a slightly lower volume of pounds imported from
Mexico and New Zealand. The increased volume of avocados arriving from Chile caused pricing pressures that resulted in decreases in average
selling prices.

For fiscal 2000 and 1999, net sales include approximately $4.0 million and $3.8 million of intercompany sales between our Uruapan
packinghouse and our Mexicali processing plant, which are eliminated in our consolidated financial results. For fiscal 2001, when compared to
fiscal 2000, sales to third-party customers increased by approximately $6.9 million, or 17.2%, from $40.0 million to $46.9 million. The growth
in net sales reflects an increase of approximately 9.7 million pounds of avocados, or 29.6%, partially offset by lower average selling prices.
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Gross Margins
The following table summarizes our gross margins and gross profit percentages by business segment:

2001 Change 2000 Change 1999

(Dollars in thousands)
Gross Margins:

California avocados $13,334 66.8% $ 7,996 17.5% $ 6,804
Processed products 6,156 (43.0)% 10,806 29.1% 8,370
International avocados and perishable food
products 1,521 (53.8)% 3,292 NM 311
Total gross margins $21,011 (4.9)% $22,094 48.7% $14,863
I I I

Gross profit percentages:

California avocados 8.9% 5.4% 5.9%

Processed products 23.4% 39.7% 32.5%

International avocados and perishable food

products 3.0% 6.5% 0.7%

Consolidated 9.7% 10.0% 8.4%
(NM is Not Meaningful)

Our cost of goods sold consists predominantly of fruit costs, packing materials, freight and handling, labor and overhead (including
depreciation) associated with preparing food products, and other direct expenses pertaining to products sold. Gross margins decreased by
approximately $1.1 million, or 4.9%, from fiscal 2000 to 2001, principally as a result of decreases in the gross profit percentages realized by our
processed products and international avocado and perishable food products segments, which were partially offset by improved gross profit
percentages achieved by our California avocado segment. Gross margins increased by approximately $7.2 million, or 48.7%, from fiscal 1999 to
2000, principally as a result of improved gross profit percentages achieved by our processed products and international avocados and perishable
food products segments, which were offset by a slight decrease in gross profit percentages realized by our California avocado segment.

Gross margins and gross profit percentages for our California avocado business are largely dependent on the current market prices of
avocados and the volume of avocados packed by our packinghouses. During fiscal 2001, our growers received an average return of $0.62 per
pound, as compared to $0.88 per pound in fiscal 2000, whereas the volume of avocados delivered by our growers increased by approximately
39.2 million pounds. During fiscal 2000, our growers received an average return of $0.88 per pound as compared to $1.21 per pound in fiscal
1999, whereas the volume of avocados sold increased by approximately 37.0 million pounds. Freight and handling costs increased by
approximately $1.2 million, from $1.8 million for fiscal 2000 to $3.0 million for fiscal 2001 primarily as a result of a higher volume of avocado
deliveries to our customers. During fiscal 2000, freight and handling costs increased by approximately $0.7 million, from $1.1 million in fiscal
1999 to $1.8 million during fiscal 2000.

Gross margins and gross profit percentages for our processed product business are largely dependent on the price of avocados used in
preparing guacamole. The cost of avocados used in the preparation of our processed products increased by 40.4% from fiscal 2000 to 2001,
principally due to a lower volume of Mexican avocados available for processing. The lower volume of Mexican avocados available for
processing caused us to purchase higher-priced avocados grown in California to meet the segment s volume sales requirements. The cost of
avocados used in the preparation of our processed products increased by 28.0% from fiscal 1999 to 2000, principally due to higher prices for
avocados having the necessary quality for preparing processed products.

The gross margin and gross profit percentage for our international avocado and perishable food products business is dependent on the
volume of fruit handled and the competitiveness of the returns that
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we provide to the growers. For example, the gross margins we earn on avocados procured from Chile and New Zealand, as well as papayas
grown in Hawaii, are generally based on a commission agreed to with the growers that is subject to incentive provisions. These provisions
provide for us to deliver returns to growers that are competitive with those delivered by other handlers. Accordingly, the gross margin results for
this business are a function of the volume handled and the competitiveness of the sales prices that we realize as compared to others. Our business
with Mexican growers differs in that we operate a packinghouse in Mexico and purchase avocados directly from the field. Consequently, the
gross margin and gross profit percentages generated by our Mexican operations are significantly impacted by the volume of avocados handled
by our packinghouse. During fiscal 2001, our gross margin declined 53.8% from approximately $3.3 million in fiscal 2000 to approximately
$1.5 million in fiscal 2001. During fiscal 2000, our gross margin increased from a loss of approximately $311,000 during fiscal 1999 to a gain of
approximately $3.3 million. For both fiscal years, the change in gross margin was impacted by the competitiveness of our sales prices we
received in marketing avocados from Chile and New Zealand. Additionally, the volume of avocados sold that were processed at our Mexican
packinghouse decreased by approximately 2.2 million pounds, or 9.7%, from fiscal 2000 to 2001, whereas the volume of pounds of Mexican
avocados sold in fiscal 2000 increased by approximately 5.3 million pounds, or 31.5%, from 1999.

Selling, General and Administrative

2001 Change 2000 Change 1999

(Dollars in thousands)
Selling, general and administrative $14,861 0.9% $14,995 5.6% $14,200
Percentage of net sales 6.8% 6.8% 8.0%

Selling, general and administrative expenses include costs of marketing and advertising, sales expenses, and other general and
administrative costs. Selling, general and administrative expenses decreased by approximately $134,000 from fiscal 2000 to 2001. The decrease
is attributable to a decrease in corporate expenses of $1.4 million and advertising expenses for processed products of $0.3 million, offset by
$1.0 million in additional selling expenses and $0.5 million in costs related to the conversion of the business to a for-profit corporation. Selling,
general and administrative expenses increased by $795,000 from fiscal 1999 to fiscal 2000. The increase is attributable to the write-off of a
$0.7 million account receivable and $0.8 million in expenses incurred in the implementation of a financial and reporting software upgrade offset
by a decrease in marketing and sales costs of $0.7 million.

Other Expense (Income), Net

2001 Change 2000 Change 1999
Other expense (income), net $(432) NM $193 1.6% $190
Percentage of net sales 0.2% 0.1% 0.1%

(NM is Not Meaningful)

Other expense (income), net includes interest income and expense generated in connection with our financing and operating activities, as
well as certain other transactions that are outside of the course of normal operations. During fiscal 2001, we recovered insurance proceeds
related to the settlement of a claim for damages sustained at our Santa Paula processing plant, which resulted in a gain of approximately
$0.5 million. Additionally, during fiscal 2001, we recognized a lower net interest expense principally as a result of reduced interest rates on
amounts outstanding on our credit facilities when compared to fiscal 2000. Other expense (income), net for fiscal 2000 is comparable to fiscal
1999.
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Provision (Benefit) for Income Taxes

2001 Change 2000 Change 1999

(Dollars in thousands)

Provision (benefit) for income taxes $2,744 12.9% $2,430 NM $ 229
Percentage of income before provision (benefit) for income taxes 41.7% 35.2% 48.4%
(NM is Not Meaningful)

Prior to the merger, the Cooperative was subject to income taxes for all business activities other than the marketing and distribution of
member products. This exemption from taxation for the member business was contingent on the distribution of all available proceeds to the
Cooperative s members. Our results for fiscal 2000 and 1999 have been restated to correct an error in computing the income tax provision related
to the Cooperative s member business. The effective income tax rate for fiscal 2001 is higher than the federal statutory rate principally due to
state taxes and nondeductible fines and penalties. The effective income tax rate for fiscal 2000 is higher than the federal statutory rate principally
due to state taxes offset by other differences. We anticipate that our effective tax rate for fiscal 2002 will be slightly higher than 40.0%. For
additional details pertaining to the components of our income tax provision and the restatement, please refer to Notes 12 and 14 to our
consolidated financial statements included in this prospectus.

Six-Month Periods Ended April 30, 2002 and 2001 Analysis of Operations

Net Sales
The following table summarizes our net sales by business segment for each of the six-month periods ended April 30, 2002 and 2001,
respectively:

2002 Change 2001

(Dollars in thousands)

Net sales:
California avocados $ 53,480 (1.2)% $54,126
Processed products 15,258 8.8% 14,026
International avocados and perishable food products 40,717 43.1% 28,453
Eliminations (7,614) (4,891)
Total net sales $101,841 11.0% $91,714
I I
As a percentage of net sales:
California avocados 48.9% 56.0%
Processed products 13.9% 14.5%
International avocados and perishable food products 37.2% 29.5%
100.0% 100.0%
I I

Net sales for the first six months of fiscal 2002 compared to fiscal 2001 grew by approximately $10.1 million, or 11.0%. This net sales
growth reflects an increasing percentage of our business being generated from our international avocados and perishable food products segments
during this time frame. However, due to the cyclical nature of the California, Chilean, and New Zealand avocado crops and limitations placed on
the import of Mexican avocados into the United States by the United States Department of Agriculture, we expect that the percentage of net
sales generated by each of our businesses for the remaining six months of fiscal 2002 will experience a shift, with a significantly higher
percentage of our net sales being delivered by our California avocados segment as compared to our international avocados and perishable food
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Net sales by segment include intersegment sales of avocados from our Uruapan packinghouse to our Mexicali processing plant, as well as
value added services billed by our Mexicali processing plant to our Santa Paula processing plant in processing fresh avocados into avocado pulp.
All intersegment sales are eliminated in our consolidated results of operations.

California Avocados

Net sales delivered by the business decreased by approximately $646,000, or 1.2%, for the first six months of fiscal 2002 compared to the
same fiscal 2001 period. The decrease in sales reflects a decrease in avocados delivered by our growers of 6.5%, or 4.6 million pounds, which
again is consistent with our expectations for the 2001/2002 California avocado crop. Our market share of first-grade Hass variety avocados for
the first six months ended April 30, 2002 increased by 2.0% from 34.6% to 36.6% for the same prior year period.

Average selling prices for first-grade Hass avocados for the first six months of fiscal 2002 compared to fiscal 2001, increased $0.85 per
carton when compared to the same prior year period, principally as a result of a reduced volume of California grown avocados reaching the
marketplace due to the smaller crop size.

Processed Products

For the first six months of fiscal 2002 and 2001, net sales include approximately $3.8 million and $1.9 million of intersegment sales
between our Mexicali and Santa Paula processing plants, which are eliminated in our consolidated financial results. For the first six months of
fiscal 2002, when compared to the same period for fiscal 2001, sales to third-party customers decreased by approximately $600,000, or 5.0%,
from $12.1 million to $11.5 million. The decline in sales can be attributed principally to a decrease in 110,000 pounds of product sold, or 1.6%.

Our strategy to reverse the decrease in sales generated by our processed business includes the introduction of new products. Our current
offering of processed products is limited to a wide variety of frozen guacamole products and avocado halves. In April 2002, we made an initial
deposit with a machinery vendor to purchase two pieces of equipment that will allow us to process guacamole and other fresh processed
products without requiring them to be frozen. We anticipate that a limited initial introduction of fresh guacamole will commence in September
2002. Furthermore, we believe that the introduction of these fresh guacamole products will, in the long-term, successfully address a growing
market segment and reverse the recent decline in our sales. However, there can be no assurances that we will be successful at developing
competitive products and penetrating a marketplace that is currently dominated by an established competitor.

International and Perishable Food Products

For the first six months of fiscal 2002 and 2001, net sales include approximately $3.8 million and $2.5 million of intersegment sales
between our Uruapan packinghouse and our Mexicali processing plant, which are eliminated in our consolidated financial results. For the first
six months of fiscal 2002, when compared to the same period for fiscal 2001, sales to third-party customers increased by approximately
$10.9 million, or 42.1%, from $26.0 million to $36.9 million.

The increase in sales is consistent with approximately 17.6 million pounds of additional non-U.S. sourced avocados or a 59.0% increase
handled by the segment for the first six months of fiscal 2002 compared to the same prior year period. This increase in pounds marketed is
principally attributable to the results of our Mexican operations which increased production by 16.2 million pounds, or 115.1%, as compared to
the same period for fiscal 2001. Increases in our Mexican and Chilean businesses were offset by a modest decline in our New Zealand avocado
marketing program.

As planned, we anticipate that sales from this segment will decline sharply in the final two quarters of the fiscal year consistent with the
cyclical nature of the Chilean and New Zealand avocado crop season
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and the restrictions placed on the number of months that Mexican grown avocados can be imported into the U.S. marketplace.

Gross Margins

The following table summarizes our gross margins and gross profit percentages by business segment for each of the six-month periods
ended April 30, 2002 and 2001, respectively:

2002 Change 2001

(Dollars in thousands)
Gross margins:

California avocados $ 4,944 49.9% $3,298
Processed products 2,613 (15.2)% 3,081
International avocados and perishable food products 3,136 235.0% 936
Total gross margins $10,693 46.2% $7,315
I I

Gross profit percentages:

California avocados 9.2% 6.1%

Processed products 17.1% 22.0%

International avocados and perishable food products 7.7% 3.3%

Consolidated 10.5% 8.0%
(NM is Not Meaningful)

Our cost of goods sold consists predominantly of fruit costs, packing materials, freight and handling, labor and overhead (including
depreciation) associated with preparing food products, and other direct expenses pertaining to products sold. Gross margins increased by
approximately $3.4 million, or 46.2%, for the first six months of fiscal 2002 when compared to the same period for fiscal 2001. This increase is
principally attributable to improved profitability of our California avocados and international avocados and perishable food products segments.
These improvements in gross profits were partially offset by decreases in the gross profit percentages delivered by our processed products
segment experienced during the first quarter of fiscal 2002.

Our California avocados business generated an improved gross profit percentage principally as a result of increased packing efficiencies
achieved at our Santa Paula and Temecula packinghouses. The gross profit percentage for our international avocados and perishable products
business improved primarily due to lower avocado prices and a reduced per pound cost of packing. This decrease in per pound cost of packing is
attributable to an additional 16.2 million pounds of avocados packed at our Uruapan facility during the first six months of fiscal 2002 when
compared to the same prior year period. The gross profit percentages generated by our processed products segment for the six months ended
April 30, 2002 decreased due to sales of processed products, which include avocado pulp procured at higher prices than in prior years. We
anticipate that margins for our processed product segment will improve in the second half of fiscal 2002 as we begin selling product that
includes lower cost avocado pulp.

Selling, General and Administrative

Six Months Ended April 30,

2002 Change 2001

(Dollars in thousands)
Selling, general and administrative $6,111 4.1% $5,869
Percentage of net sales 6.0% 6.4%

Selling, general and administrative expenses include costs of marketing and advertising, sales expenses and other general and administrative
costs. For the six months ended April 30, 2002, selling, general and
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administrative expenses increased slightly by $242,000, or 4.1%, compared to the same period for fiscal 2001. The increased general and

administrative costs relate principally to higher expenses incurred in marketing our products and additional corporate costs.

Other Expense (Income), Net

Six Months Ended April 30,

2002 Change 2001

(Dollars in thousands)

Other expense (income), net $ (12) 94.7)% $(227)
Percentage of net sales NM 0.2)%
(NM is Not Meaningful)

Other expense (income), net includes interest income and expense generated in connection with our financing and operating activities, as
well as certain other transactions that are outside of the course of normal operations. For the six months ended April 30, 2001, other expense
(income), net includes a gain realized upon receipt of proceeds on the settlement of an insurance claim.

Provision (Benefit) for Income Taxes

Six Months Ended April 30,

2002 Change 2001

(Dollars in thousands)
Provision (benefit) for income taxes $2,011 188.1% $ 698
Percentage of income before provision (benefit) for income taxes 43.8% 41.7%

(NM is Not Meaningful)

For the first six months of fiscal 2002, our provision for income taxes was $1.8 million as compared to $671,000 recorded for the
comparable prior year period. The effective tax rate for fiscal 2001 reflects the impact from non-deductible fines and penalties. The effective tax
rate for fiscal 2002 reflects the impact of additional provisions recorded in connection with our Mexican operations.

Quarterly Results of Operations

The following table presents our operating results for each of the 10 fiscal quarters in the period ended April 30, 2002. The information for
each of these quarters is derived from our unaudited interim financial statements and should be read in conjunction with our consolidated
financial statements included in this prospectus. In our opinion, all necessary adjustments, which consist only of normal and recurring accruals,
have been included to fairly present our unaudited quarterly results.

As discussed in Note 14 to our consolidated financial statements included elsewhere in this prospectus, subsequent to the issuance of the
Cooperative s financial statements for the year ended October 31, 2000, we determined that inadvertent errors had been made in computing the
income tax provision for each of the three years in the period ended October 31, 2000. As a result, we have restated
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our financial statements from amounts previously reported by the Cooperative for each of the four quarters in the year ended October 31, 2000 to
correct such errors.

Three Months Ended

Jan. 31, Apr. 30, July 31, Oct. 31, Jan. 31, Apr. 30, July 31, Oct. 31, Jan. 31, Apr. 30,
2000 2000 2000 2000 2001 2001 2001 2001 2002 2002

(In thousands, except per share data)
Statement of Operations

Data

Net sales $39,054 $54,238 $64,716 $61,975 $39,029 $52,685 $60,342 $65,628 $45,747 $56,094
Cost of sales 35,521 48,719 57,360 56,289 36,127 48,272 53,618 58,656 42,173 48,975
Gross margin 3,533 5,519 7,356 5,686 2,902 4,413 6,724 6,972 3,574 7,119
Selling, general and

administrative 2,544 3,113 3,449 5,889 2,807 3,062 3,063 5,929 3,017 3,094
Operating income 989 2,406 3,907 (203) 95 1,351 3,661 1,043 557 4,025
Other expense (income),

net 127 17) 92 ) 31 (258) (66) (139)
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