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EXPLANATORY NOTE


Calavo Growers, Inc., (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to amend the Company’s Annual Report on Form 10-K for the fiscal year ended October 31, 2023, originally filed with the Securities and Exchange Commission (the “SEC”) on January 31, 2024 (the “Original Filing”). The Company has determined that, due to an administrative error, the reference and link to the Amended and Restated Bylaws, effective as of September 25, 2014, incorporated by reference in the Original Filing, were incorrect. The correct reference and link to the Amended and Restated Bylaws effective as of September 25, 2014, were included in our Quarterly Report on Form 10-Q for the quarter ended July 31, 2022, filed on September 1, 2022, and are included as Exhibit 3.2 to this Amendment.

The reference and link to the Amended and Restated Bylaws, effective as of September 25, 2014, incorporated by reference in the Annual Report on Form 10-K for the year ended October 31, 2022, were also incorrect and should be disregarded.

Except as described above, no changes have been made to the Original Filing. This Amendment does not modify, amend, or update in any way any of the financial or other information contained in the Original Filing. Accordingly, this Amendment should be read in conjunction with the Original Filing and the Company’s other filings with the SEC.

Pursuant to Rule 12b-15 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), currently dated certifications are filed herewith as exhibits to this Amendment pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act under Item 15 of Part IV hereof. Because no financial statements have been included in this Amendment and this Amendment does not contain any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4, and 5 of the certifications have been omitted. Similarly, because no financial statements have been included in this Amendment, certifications pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 have been omitted.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a)(1) Financial Statements

The following consolidated financial statements as of October 31, 2023 and 2022 and for each of the three years in the period ended October 31, 2023 are included herewith:

Consolidated Balance Sheets, Consolidated Statements of Operations, Consolidated Statements of Cash Flows, Consolidated Statements of Shareholders’ Equity, Notes to Consolidated Financial Statements, and Report of Deloitte & Touche LLP, Independent Registered Public Accounting Firm (PCAOB ID No. 34).

(2) No financial statement schedules are required to be filed by Item 8 of Form 10-K.

(3) Exhibits

The exhibits required by Item 601 of Regulation S-K and Item 15(b) are listed in the Exhibits list below. The exhibits listed in the Exhibit Index are incorporated by reference herein.

(b) Exhibits

See subsection (a) (3) above.

(c) Financial Statement Schedules See subsection (a) (1) and (2) above.

	
	
	
	
	
	
	EXHIBIT INDEX

	Exhibit
	
	
	
	
	Description

	Number
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2.1*
	Agreement and Plan of Merger and Reorganization dated as of February 20, 2001 between Calavo
	

	
	
	Growers, Inc. and Calavo Growers of California. (incorporated by reference to Exhibit 2.1 to the
	

	
	
	Registration Statement on Form S-4 (File No. 333-59418 filed by the Registrant on April 24, 2001)
	

	2.2*
	Agreement and Plan of Merger dated as of November 7, 2003 among Calavo Growers, Inc., Calavo

	
	
	Acquisition Inc., Maui Fresh International, Inc. and Arthur J. Bruno, Robert J. Bruno and Javier J.
	
	

	
	
	Badillo. (incorporated by reference to Exhibit 2.2 to the Annual Report on Form 10-K filed by the
	

	
	
	Registrant on January 23, 2004)

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2.3*
	Stock Purchase Agreement dated as of June 1, 2005, between Limoneira Company and Calavo Growers,
	

	
	
	Inc. (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed by the

	
	
	Registrant on June 9, 2005)
	

	
	
	
	
	
	
	
	
	
	
	

	2.4*
	Acquisition Agreement between Calavo Growers, Inc., a California corporation and Lecil E. Cole, Eric

	
	
	
	
	
	
	
	
	
	
	

	
	
	Weinert, Suzanne Cole-Savard, Guy Cole, and Lecil E. Cole and Mary Jeanette Cole, acting jointly and

	
	
	severally as trustees of the Lecil E. and Mary Jeanette Cole Revocable Trust dated October 19, 1993,
	

	
	
	also known as the Lecil E. and Mary Jeanette Cole Revocable 1993 Trust dated May 19, 2008
	

	
	
	
	
	
	
	
	
	

	
	
	(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by the Registrant on
	

	
	
	May 29, 2008)

	
	
	
	
	
	
	

	2.5*
	Asset Purchase and Contribution Agreement between Calavo Growers, Inc., Calavo Salsa Lisa, LLC,
	

	
	
	Lisa’s Salsa Company and Elizabeth Nicholson and Eric Nicholson dated February 8, 2010

	
	
	
	
	
	

	
	
	(incorporated by reference to Exhibit 2.1 to the Quarterly Report on Form 10-Q filed by the Registrant

	
	
	on March 11, 2010)
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2.6*	Amended and Restated Limited Liability Company Agreement for Calavo Salsa Lisa, LLC dated February 8, 2010 among Calavo Growers, Inc., Calavo Salsa Lisa LLC, Lisa’s Salsa Company, Elizabeth Nicholson and Eric Nicholson. (Portions of this agreement have been deleted and filed separately with the Securities and Exchange Commission Pursuant to a request for confidential treatment.) (incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q filed by the Registrant on March 11, 2010)

2.7*	Agreement and Plan of Merger dated May 25, 2011 among Calavo Growers, Inc., CG Mergersub LLC, Renaissance Food Group, LLC and Liberty Fresh Foods, LLC, Kenneth Catchot, Cut Fruit, LLC, James Catchot, James Gibson, Jose O. Castillo, Donald L. Johnson and RFG Nominee Trust1 (Certain portions of the exhibit have been omitted based upon a request for confidential treatment filed by the Registrant with the Securities and Exchange Commission. The omitted portions of the exhibit have been separately filed by the Registrant with the Securities and Exchange Commission.) (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K/A filed by the Registrant on January 10, 2012).

2.8*	Sale of LLC Interest Agreement dated October 31, 2012 between Calavo Growers, Inc. and San Rafael Distributing, Inc. (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by the Registrant on November 6, 2012).

2.9*	Amendment No. 1 to Agreement and Plan of Merger, dated July 31, 2013, among Calavo Growers, Inc., Renaissance Food Group, LLC and Liberty Fresh Foods, LLC, Kenneth Catchot, Cut Fruit, LLC, James Catchot, James Gibson, Jose O. Castillo, Donald L. Johnson and RFG Nominee Trust (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by the Registrant on September 4, 2013).

2.10*	Amended and Restated Limited Liability Company Agreement, dated August 16, 2013, by and among FreshRealm, LLC, a Delaware limited liability company, and the Members (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q filed by the Registrant on September 9, 2013).

2.11*	Amendment No. 2 to Agreement and Plan of Merger, dated as of October 1, 2013, among Calavo Growers, Inc., Renaissance Food Group, LLC and Liberty Fresh Foods, LLC, Kenneth J. Catchot, Cut Fruit, LLC, James S. Catchot, James Gibson, Jose O. Castillo, Donald L. Johnson and the RFG Nominee Trust (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by the Registrant on November 16, 2023).

3.1*	Articles of Incorporation of Calavo Growers, Inc. (incorporated by reference to Exhibit 3.1 to the Registration Statement on Form S-4 (File No. 333-59418 filed by the Registrant on April 24, 2001).
3.2*	Amended and Restated Bylaws of Calavo Growers, Inc., effective as of September 25, 2014 (incorporated by reference to Exhibit 3.1 to the Quarterly Report on Form 10-Q filed by the Registrant on September 1, 2022).

4.1*	Description of the Securities of Calavo Growers, Inc. Registered Pursuant to Section 12 of the Securities Exchange Act of 1934. (incorporated by reference to Exhibit 4.1 to the Annual Report on Form 10-K/A filed by the Registrant on March 30, 2020).

10.1*	Form of Marketing Agreement for Calavo Growers, Inc. (incorporated by reference to Exhibit 10.1 to the Annual Report on Form 10-K filed by the Registrant on January 28, 2003).

10.2*	Form of Notice of Restricted Stock Award (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed by the Registrant on March 14, 2022).

10.3*	Form of Notice of Stock Option Award (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q filed by the Registrant on March 14, 2022).

10.4*	2020 Equity Incentive Plan (incorporated by reference to Exhibit 4.3(a) to the Registration Statement on Form S-8 filed by the Registrant on June 10, 2021).

10.5*	Form of Indemnification Agreement between with each of its directors and executive

officers (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed by the Registrant on September 1, 2022).

10.6*	Employment Agreement dated June 9, 2022 (incorporated by reference to Exhibit 99.2 to the Current Report on Form 8-K filed by the Registrant on June 10, 2022).
[image: ]
10.7*	Lease Agreement dated as of November 21, 1997, between Tede S.A. de C.V., a Mexican corporation, and Calavo de Mexico, S.A. de C.V., a Mexican corporation, including attached Guaranty of Calavo Growers of California dated December 16, 1996 (incorporated by reference to Exhibit 10.4 to the Registration Statement on Form S-4 (File No. 333-59418 filed by the Registrant on April 24, 2001)
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	10.8*
	Lease agreement dated as of February 15, 2005, between Limoneira Company and Calavo Growers,
	

	
	Inc. (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q filed by the
	

	
	Registrant on June 9, 2005)
	

	10.9*
	2011 Management Incentive Plan of Calavo Growers, Inc. (incorporated by reference to Exhibit 10.18 to

	
	the Annual Report on Form 10-K filed by the Registrant on January 14, 2011).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	10.10*
	Seventh Amendment to Credit Agreement (incorporated by reference to Exhibit 10.1 to the Current

	
	Report on Form 8-K filed by the Registrant on November 2, 2022).
	
	

	10.11*
	Severance and Release Agreement of Brian Kocher (incorporated by reference to Exhibit 10.1 to the
	

	
	Quarterly Report on Form 10-Q filed by the Registrant on June 6, 2023).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	10.12*
	Employment Agreement of Lecil E. Cole (incorporated by reference to Exhibit 10.2 to the Quarterly
	

	
	Report on Form 10-Q filed by the Registrant on June 6, 2023).
	

	10.13*
	Employment Agreement – Graciela Montgomery (incorporated by reference to Exhibit 10.3 to the
	

	
	Quarterly Report on Form 10-Q filed by the Registrant on June 6, 2023).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	10.14*
	Form of Restricted Stock Unit Award Grant Notice (incorporated by reference to Exhibit 10.4 to the

	
	Quarterly Report on Form 10-Q filed by the Registrant on June 6, 2023).
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	10.15*
	Credit Agreement, dated June 26, 2023, by and among the Company, certain of its subsidiaries as
	

	
	guarantors and Wells Fargo Bank, National Association, as agent and lender (incorporated by reference
	

	
	to Exhibit 10.1 to the Current Report on Form 8-K filed by the Registrant on June 30, 2023).
	

	21.1*
	Subsidiaries of Calavo Growers, Inc. (incorporated by reference to Exhibit 21.1 to the Registration
	

	
	Statement on Form S-4 (File No. 333-59418 filed by the Registrant on April 24, 2001).
	

	23.1#
	Consent of Deloitte & Touche LLP
	

	31.1
	Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) or Rule 15d-14(a)

	31.2
	Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) or Rule 15d-14(a)
	
	

	32**
	Certification of Chief Executive Officer and Chief Financial Officer of Periodic Report Pursuant to 18

	
	U.S.C. Section 1350
	

	
	
	
	

	97.1#
	Calavo Growers, Inc. Clawback Policy
	

	101.INS#
	Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File

	
	because its XBRL tags are embedded within the Inline XBRL document).

	101.SCH#
	Inline XBRL Taxonomy Extension Schema Document

	101.CAL#
	Inline XBRL Taxonomy Extension Calculation Linkbase Document

	101.DEF#
	Inline XBRL Taxonomy Extension Definition Linkbase Document

	101.LAB#
	Inline XBRL Taxonomy Extension Labels Linkbase Document

	101.PRE#
	Inline XBRL Taxonomy Extension Presentation Linkbase Document

	104#
	Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).



· Previously filed.

· This certification was previously furnished with our Annual Report on Form 10-K filed with the U.S. Securities and Exchange Commission on January 31, 2024.

· Previously filed or furnished with our Annual Report on Form 10-K filed with the U.S. Securities and Exchange Commission on January 31, 2024.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on December 13, 2024.

CALAVO GROWERS, INC

By:	/s/ James Snyder
[image: ]
James Snyder

Chief Financial Officer
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Exhibit 31.1

CERTIFICATION

I, Lecil Cole, certify that:


1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Calavo Growers, Inc.; and


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


	Date: December 13, 2024
	/s/ Lecil Cole

	
	Lecil Cole
	

	
	Chief Executive Officer

	
	(Principal Executive Officer)

	
	
	



Exhibit 31.2

CERTIFICATION

I, James Snyder, certify that:


1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Calavo Growers, Inc.; and


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


	Date: December 13, 2024
	/s/ James Snyder

	
	James Snyder
	

	
	Chief Financial Officer

	
	(Principal Financial Officer)
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