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(Amendment No.     )
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March 24, 2011

Dear Shareholder:

On behalf of the board of directors and management, it is my pleasure to invite you to attend the 2011 Annual General Meeting of Shareholders
of Fresh Del Monte Produce Inc. (the �Company�) on Wednesday, May 4, 2011 at 11:30 a.m., Eastern Time, at the Mandarin Oriental, Miami, in
Miami, Florida.

Details regarding admission to the meeting and information concerning the matters to be acted upon at the Annual General Meeting are provided
in the accompanying Notice of Annual General Meeting and Proxy Statement. All registered holders of Ordinary Shares as of the close of
business on Thursday, March 10, 2011, will be entitled to vote at the Annual General Meeting on the basis of one vote for each Ordinary Share
held.

Whether or not you plan to attend the Annual General Meeting, it is important that your Ordinary Shares be represented in accordance with your
wishes. To ensure that, please vote your shares either through the Internet, by telephone or by completing, signing and returning your proxy in
the enclosed envelope as soon as possible.

On behalf of your board of directors, management and our employees, I thank you for your continued support and interest in Fresh Del Monte
Produce Inc.

Sincerely,

Mohammad Abu-Ghazaleh

Chairman and Chief Executive Officer
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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

OF FRESH DEL MONTE PRODUCE INC.

Date: Wednesday, May 4, 2011

Time: 11:30 a.m., Eastern Time

Place: Mandarin Oriental, Miami, 500 Brickell Key Drive, Miami, Florida, 33131

Purpose: (1)     Elect three directors for terms expiring at the 2014 Annual General Meeting of Shareholders;

(2)     Approve and adopt the Company�s financial statements for 2010 fiscal year ended December 31, 2010;

(3)     Ratify the appointment of Ernst & Young LLP as independent registered public accounting firm for the fiscal year
ending December 30, 2011;

(4)     Approve the Company�s Dividend for the fiscal year ended December 31, 2010;

(5)     Approve the Company�s 2011 Omnibus Share Incentive Plan;

(6)     Approve, by non-binding vote, Executive Compensation;

(7)     Recommend, by non-binding vote, the frequency of Shareholder Approval of Executive Compensation; and

(8)     Transact other business properly presented at the Annual General Meeting or any postponement or adjournment
thereof.

Record Date: March 10, 2011�Owners of Ordinary Shares at the close of business on that date are entitled to receive notice of and to vote
at the Annual General Meeting.

Voting by Proxy: Please submit a proxy card or, for Ordinary Shares held in street name, voting instruction form, as soon as possible so your
Ordinary Shares can be voted at the Annual General Meeting. You may submit your proxy card or voting instruction form
by mail. As a registered shareholder, you may also vote electronically by telephone or over the Internet by following the
instructions included with your proxy card. If your Ordinary Shares are held in street name, you may have the choice of
instructing the record holder as to the voting of your Ordinary Shares over the Internet or by telephone. Follow the
instructions on the voting instruction form you receive from your broker, bank or other nominee.

Admission to the

Annual General

Meeting:

Either an admission ticket or proof of ownership of Ordinary Shares, as well as a form of personal photo identification,
must be presented in order to be admitted to the Annual General Meeting. (See the section captioned Information About
Admission to the Annual General Meeting in this proxy statement.)

Bruce A. Jordan
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Senior Vice President, General Counsel and

Secretary
March 24, 2011
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

ANNUAL GENERAL MEETING TO BE HELD ON MAY 4, 2011

Copies of the enclosed Proxy Statement for the 2011 Annual General Meeting and the Annual Report

to Shareholders for the fiscal year ended December 31, 2010 are also available at http://bnymellon.mobular.net/bnymellon/fdp.
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FRESH DEL MONTE PRODUCE INC.

c/o Del Monte Fresh Produce Company

241 Sevilla Avenue

Coral Gables, Florida 33134

PROXY STATEMENT

The enclosed proxy card is solicited by the board of directors (the �board�) of Fresh Del Monte Produce Inc., an exempted limited company
incorporated under the laws of the Cayman Islands (the �Company�), for use at the 2011 Annual General Meeting of Shareholders to be held on
Wednesday, May 4, 2011, at 11:30 a.m., Eastern Time, at the Mandarin Oriental, Miami, in Miami, Florida, and at any postponements or
adjournments thereof. Either an admission ticket or proof of ownership of Ordinary Shares, as well as a form of personal photo identification,
must be presented in order to be admitted to the Annual General Meeting. (See the section captioned Information About Admission to the Annual
General Meeting in this proxy statement.)

The proxy materials are being sent to shareholders beginning on or about March 24, 2011. The cost of the solicitation of proxies will be paid by
the Company. You may vote over the Internet, by telephone, by completing and mailing the enclosed proxy card or by voting in person at the
Annual General Meeting. The solicitation is to be made primarily by mail, and the Company does not intend to use a proxy solicitor.

1
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VOTING

Whether or not you plan to attend the Annual General Meeting, we request that you date and execute the enclosed proxy card and return it in the
enclosed postage-paid return envelope or use the telephone or the Internet to grant your proxy and vote. Telephone and Internet voting
instructions are provided on the proxy card.

If your Ordinary Shares are registered in the name of a bank, broker or other nominee, follow the voting instructions on the form you receive
from the nominee. The availability of telephone and Internet voting will depend on the nominee�s voting processes.

The Ordinary Shares represented by your properly completed proxy card will be voted in accordance with your instructions. If you properly
sign, date and deliver to us your proxy card, but you mark no instructions on it, the Ordinary Shares represented by your proxy will be voted
FOR the election as directors of the three nominees proposed in Proposal 1, FOR Proposal 2, FOR Proposal 3, FOR Proposal 4, FOR Proposal 5
and FOR Proposal 6 and in favor of THREE YEARS as the frequency of advisory (non-binding) votes on Executive Compensation in Proposal
7. Alternatively, you can vote by telephone or the Internet using the instructions outlined on your proxy card.

Under the laws of the Cayman Islands, the affirmative vote of the holders of a majority of the Ordinary Shares present in person at the Annual
General Meeting, or represented by proxy, is necessary for approval of each of Proposal 1, Proposal 2, Proposal 3, Proposal 4, Proposal 5 and
Proposal 6. Under the shareholder approval policy of the New York Stock Exchange (�NYSE�), approval of Proposal 5 also requires the favorable
vote of a majority of the votes cast, and the total number of votes actually cast on Proposal 5 must represent more than 50% in interest of all
shareholders entitled to vote on Proposal 5. Abstentions will have no effect on the outcome of the vote for any of the Proposals under Cayman
Islands law, but for purposes of the NYSE shareholder approval policy, will have the effect of a vote against Proposal 5.

Under NYSE rules, brokerage firms may vote in their discretion on certain matters on behalf of clients who have not furnished voting
instructions. These are called �discretionary� items. Proposal 2, Proposal 3, and Proposal 4 are considered �discretionary� items. In contrast,
brokerage firms may not vote on certain other matters for which they have not received voting instructions from their clients. These are called
�non-discretionary� items, and a lack of voting instructions for �non-discretionary� items will result in so-called �broker non-votes.� Proposal 1,
Proposal 5, Proposal 6 and Proposal 7 are considered �non-discretionary� items. In the case of Proposal 1, Proposal 5, Proposal 6 and Proposal 7,
broker non-votes will not be counted and will have no effect on the vote for purposes of Cayman Islands law. For purposes of the NYSE
stockholder approval policy, broker non-votes will have no effect on the first part of the required vote for Proposal 5, Proposal 6 or for Proposal
7, but will have the effect of a vote against the Proposal for purposes of the second part of the required vote for Proposal 5.

The board is not aware of any other matters to be presented for action at the Annual General Meeting, but if other matters are properly brought
before the Annual General Meeting, Ordinary Shares represented by properly completed proxies received by mail, telephone or the Internet will
be voted in accordance with the judgment of the persons named as proxies.

Shareholders have the right to revoke their proxies at any time before a vote is taken by (1) notifying the corporate secretary, Fresh Del Monte
Produce Inc., c/o Del Monte Fresh Produce Company, 241 Sevilla Avenue, Coral Gables, Florida 33134, (2) executing a new proxy card bearing
a later date or by voting by telephone or the Internet on a later date, provided the new proxy is received by BNY Mellon Shareowner Services
(which will have a representative present at the Annual General Meeting), 480 Washington Boulevard, Jersey City, New Jersey 07310, by 11:59
p.m., Eastern Time, on May 3, 2011, (3) attending the Annual General Meeting and voting in person or (4) any other method available to
shareholders by law.

The close of business on March 10, 2011 has been fixed as the record date for the Annual General Meeting, and only shareholders of record at
that time will be entitled to vote. The only capital stock and the only issued shares of the Company are the Ordinary Shares. There were
58,929,004 Ordinary Shares issued and outstanding and entitled to vote on the record date. Each shareholder is entitled to one vote for each
Ordinary Share held. The holders of a majority of the Ordinary Shares issued and outstanding on the record date, present in person or
represented by valid proxy received by mail, telephone or the Internet, will constitute a quorum at the Annual General Meeting.

All votes cast at the Annual General Meeting will be tabulated by BNY Mellon Shareowner Services, which has been appointed the independent
inspector of election. BNY Mellon Shareowner Services� tabulation will determine whether or not a quorum is present.

2
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PROPOSAL 1�ELECTION OF DIRECTORS

The Board of Directors unanimously recommends a vote

FOR the election of all the below nominees

At the date of this proxy statement, the board consists of nine members, seven of whom are non-employee directors. At the Annual General
Meeting, three directors are proposed for election for terms that will expire at the 2014 Annual General Meeting of Shareholders. The other
directors will serve the remainder of their respective terms, which expire at the 2012 and 2013 Annual General Meetings of Shareholders as set
forth below.

All nominees are expected to serve if elected, and each of them has consented to being named in the proxy statement and to serve if elected. All
nominees are current directors of the Company. If a nominee is unable or unwilling to serve at the time of the election, the persons named in the
form of proxy shall have the right to vote according to their judgment for another person instead of the unavailable nominee.

The governance committee is responsible for reviewing at least annually the qualifications of directors and nominees, as well as the composition
of the board as a whole, in accordance with its charter and the Company�s corporate governance guidelines. The governance committee takes into
account each individual�s background, as well as considerations of diversity, age, skills and experience in the context of the needs of the board.
The governance committee also considers whether, by significant accomplishment in his or her field, the director or nominee has demonstrated
an ability to make a meaningful contribution to the board�s oversight of the business and affairs of the Company, as well as his or her reputation
for honesty and ethical conduct in his or her personal and professional activities and independence from management. While the Company�s
corporate governance guidelines do not prescribe specific diversity standards, and the board does not have a formal diversity policy, as a matter
of practice, the board considers diversity in the context of the board as a whole and takes into account, among other factors, considerations
relating to ethnicity, gender, cultural diversity and the range of perspectives that the directors bring to their work.

Our global branded Company is one of the world�s leading vertically integrated producers, marketers and distributors of high-quality fresh and
fresh-cut fruit and vegetables, as well as a leading producer and distributor of prepared fruit and vegetables, juices, beverages and snacks in
Europe, Africa, the Middle East and countries formerly part of the Soviet Union. Our directors� experience encompasses the areas of technology,
marketing, international business and finance, economics and public policy. Each of them has held senior positions in government or as leaders
of complex organizations and gained expertise in core management skills, such as strategy and business development, innovation, line
operations, brand management, finance, compensation and leadership development, compliance and risk management. They also have
significant experience in corporate governance and management oversight through their positions as senior executives and as directors of other
public companies, and several have served as members of audit, compensation and governance committees at these companies, as well as at the
Company. These skills and experiences are pertinent to the Company�s current and evolving business strategies, as well as to the board�s oversight
role, and enable our directors to provide diverse perspectives about the complex issues facing the Company.

The following table highlights specific qualifications, skills and experiences considered by the governance committee in concluding that the
Company�s existing directors and its slate of director nominees should serve on the Company�s board of directors. Additional biographical details
about our nominees follow.

Director Nominee Qualifications, Skills and Experience
  Michael J. Berthelot �  Operating and management experience in manufacturing and distribution businesses, including experience

as chief executive officer of a publicly traded multinational manufacturing and distribution business for 14
years

�  Core management and leadership skills gained through experience overseeing and managing multinational
operations at the director and chief executive officer levels, including experience in evaluating strategic
development opportunities and challenges, risk management, senior leadership development, vendor and
customer relationships, competitive and financial positioning and shareholder relationships

�  Experience in financial reporting, taxation, accounting and financial controls, business combination
transactions, divestiture, restructuring and international business operations, including training as a Certified
Public Accountant
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�  Experience in governance matters through public and private directorships over 30 years, as a consultant on
governance best practices and as a faculty member at a leading university, and including experience with
matters addressed by compensation, governance and audit committees

�  Independent of Company management

3
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  Director Nominee Qualifications, Skills and Experience

  Madeleine L. Champion

�    Management experience in the global financial services industry, particularly in emerging markets,
including over 10 years managing division financing international companies in the fruit industry

�    Core management skills, including managing different business lines and overseas offices, competitive and
financial positioning, strategic orientation, leadership development and global economic trends and
perspectives

�    Experience in marketing, finance, credit and risk management, including leadership of an international
banking association addressing global regulatory, compliance and risk issues

�    Experience in compliance, governance and compensation matters as treasurer of a major bank�s
international holding company and as director of an international banking subsidiary

�    Independent of Company management

  Dr. Elias K. Hebeka

�    Operations and management experience in businesses, including at executive officer level

�    Core management skills obtained through over 40 years of experience with domestic and international
public and private companies, including retail, consumer health and science and innovation-related
businesses, including at chief executive officer level

�    Experience in management evaluation, product quality, facilities and equipment utilization, distribution and
sourcing, consolidation, productivity, technical affairs, optimal organization structure and supply chain
management

�    Experience in risk management and oversight

�    Independent of Company management

  Continuing Directors Qualifications, Skills and Experience

  Mohammad Abu-Ghazaleh

�    Over 40 years of operations and management experience in fresh produce-related businesses, including at
chief executive officer level of a publicly traded company

�    Core management skills gained through experience managing multinational fresh and prepared food
businesses, including at chief executive officer level, including managing and developing businesses, vendor
and customer relationships, distribution and sourcing, productivity, competitive positioning, senior leadership
development, quality control and evaluation of strategic opportunities and challenges

�    Experience in governance matters through public and private company directorships

�    Experience in risk management and oversight

  Hani El-Naffy

�    Over 30 years of management and operations experience in shipping and fresh produce-related businesses,
including at executive officer level

�    Core management skills gained as senior level executive of the third-largest exporter of fresh produce in
Chile, including oversight of shipping, logistics, financial positioning, business development, contract
negotiations, insurance, senior leadership development, supply chain management, facilities and equipment
utilization, and evaluation of strategic opportunities and challenges

�    Experience in shipping, distribution, finance, marketing, insurance, production and international business
with one of the world�s leading fresh and prepared food businesses
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�    Experience in risk management and oversight

  John H. Dalton

�    Over 40 years of experience in the formulation of policies and strategies in government and financial
services companies providing banking, insurance, and investment products

�    Core management skills and experience, including investments, finance, financial reporting, financial
controls and international business operations

�    Experience in governance matters through public and private company directorships, including experience
with matters addressed by compensation, governance and audit committees

�    Experience in risk management and oversight

�    Independent of Company management

4
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  Continuing Directors Qualifications, Skills and Experience

  Amir Abu-Ghazaleh

�    Operating and management experience in wholesale fresh fruit-related businesses, including at executive
officer level

�    Core management skills gained through over 20 years of experience as general manager of Abu-Ghazaleh
International Company, including in managing businesses, vendor and customer relationships, competitive
and financial positioning, senior leadership development and evaluation of strategic opportunities and
challenges

�    Experience in marketing, customer service, finance and international business

�    Experience in governance matters through public and private company directorship experience

  Salvatore H. Alfiero

�    Operating and management experience in manufacturing and distribution businesses, including founder and
chief executive officer of a publicly held multi-national company

�    Core management skills gained through experience at the board level for life insurance, banking and
finance businesses in the context of multinational operations. Extensive experience in managing businesses,
vendor and customer relationships, competitive and financial positioning, senior leadership development and
evaluation of strategic opportunities

�    Experience in finance, financial reporting, accounting and financial controls, business combination
transactions and international business operations, including accessing capital markets

�    Experience in governance matters through public and private company directorships, including matters
addressed by compensation and audit committees

�    Independent of Company management

  Edward L. Boykin

�    Experience in financial reporting, accounting, auditing and financial controls gained through more than 30
years of providing audit and related services to public and private clients, including companies engaged in
retail and distribution businesses and through experience as a chief financial officer and training as a Certified
Public Accountant

�    Core management skills, including in managing businesses, competitive and financial positioning, senior
leadership development and evaluation of strategic opportunities and challenges

�    Experience in risk management and oversight

�    Experience in governance matters through public and private company directorships, including experience
with matters addressed by compensation, governance and audit committees

�    Independent of Company management
Information Regarding Nominees and Continuing Directors

Set forth below is information with respect to the nominees and each other director of the Company continuing in office after the Annual
General Meeting.

5
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Nominees for Election to the Board of Directors for a

Term Expiring at the 2014 Annual General Meeting of Shareholders (Class II)

Michael J. Berthelot�60, Director. Mr. Berthelot has served as a Director since May 2006. He is the Chief Executive Officer of Cito Capital
Corporation, a strategic consulting firm and the principal of Corporate Governance Advisors Inc., a consulting firm that provides board
evaluation and advisory services. Mr. Berthelot is also a faculty member of the University of California San Diego�s Rady School of
Management, where he teaches corporate governance in the MBA program. From 1992 to 2003, he served as Chairman and Chief Executive
Officer of TransTechnology Corporation, a publicly traded multinational manufacturing firm and from 2003 until July 2006, he continued to
serve as its non-executive Chairman. Mr. Berthelot is a Certified Public Accountant and serves on the board of directors of Pro-Dex, Inc. He also
serves on the board of directors of a privately held software company and is the Chairman of the board of the Corporate Directors Forum in San
Diego.

Madeleine L. Champion�66, Director. Ms. Champion has served as a Director since April 2009. She is an international management and trade
consultant for financial and non-financial institutions. She was previously Managing Director/Senior Vice President, International Banking at JP
Morgan Chase & Co. from 2004 to 2008. Prior to that, Ms. Champion served as Managing Director and Head of Emerging Markets/International
Financial Institutions (IFI) at Banc One Capital Markets, Inc. from 2001 to 2004. From 1997 to 2001, she held various other management
positions at Bank One, N.A. Beginning in 1982, as head of the Latin America Division at Fidelity Bank in Philadelphia, she established and
managed the Global Fruit Trade Finance Division. In 2005, Ms. Champion became the first woman to be elected President of the Bankers�
Association for Finance and Trade (BAFT), an affiliate of the American Bankers Association. Ms. Champion has previously served on a number
of boards, including the board of the Port of Philadelphia and Camden. She also sat on the International Trade Committee of the United Fruit and
Vegetable Association.

Dr. Elias K. Hebeka�74, Director. Dr. Hebeka has served as a Director since November 2007. Dr. Hebeka has extensive knowledge and
experience in research and development, manufacturing, quality control, distribution, inventory management and other logistics functions,
having previously held various senior executive management and academic positions. At Revlon Inc., he served as President, Worldwide
Operations and Technical Affairs, from 2000 to 2003, Executive Vice President, Operations Worldwide, and Executive Vice President,
Operations, retiring at the end of 2003. Prior to joining Revlon in 1993, Dr. Hebeka was President and Chief Executive Officer of Liberty
Science Center, and he held various management positions with Warner Lambert Company, a consumer products and pharmaceutical company,
for over 26 years, including Company Officer for worldwide operations. Prior to his business career, Dr. Hebeka served as an Associate
Professor at the University of Cairo. He serves on the board of trustees with The American University in Cairo. Dr. Hebeka also serves on the
board of trustees of two non-profit organizations and on the Board of Governors of the Pelican Marsh Golf Club in Naples, Florida.

Members of the Board of Directors Continuing in Office for a

Term Expiring at the 2012 Annual General Meeting of Shareholders (Class III)

Mohammad Abu-Ghazaleh�69, Chairman and Chief Executive Officer. Mr. Abu-Ghazaleh has served as the Company�s Chairman and Chief
Executive Officer since 1996. He also serves as the Chairman of the Royal Jordanian Air Academy. From 1997 to November 2010 he served as
Chairman and Chief Executive Officer of IAT Group Inc. (�IAT�). Mr. Abu-Ghazaleh was President and Chief Executive Officer of United
Trading Company from 1986 to 1996. Prior to that time, he was Managing Director of Metico from 1967 to 1986. Mr. Abu-Ghazaleh also serves
on the board of directors of Jordan Kuwait Bank, International General Insurance Co. Ltd., Bank Misr Liban and United Cable Company, Inc.
Mr. Abu-Ghazaleh and Mr. Amir Abu-Ghazaleh are brothers.

Hani El-Naffy�60, Director, President and Chief Operating Officer. Mr. El-Naffy has served as a Director and the Company�s President and Chief
Operating Officer since 1996. Prior to that time, he served as Executive Director for United Trading Company from 1986 until 1996.

John H. Dalton�69, Director. Secretary Dalton has served as a Director since 1999. He is the President of the Housing Policy Council of the
Financial Services Roundtable, which represents 100 of the largest integrated financial services companies providing banking, insurance, and
investment products and services. Formerly, he was President of IPG Photonics Corporation. He has held four presidential appointments
requiring confirmation by the United States Senate. Secretary Dalton served as Secretary of the Navy from 1993 through 1998. He served on the
President�s Advisory Council on the Arts from 1999 until 2001. He served as a member and Chairman of the Federal Home Loan Bank Board
from 1979 through 1981. Secretary Dalton held the position of President of the Government National Mortgage Association of the U.S.
Department of Housing and Urban Development from 1977 through 1979. Secretary Dalton currently serves on the board of directors of
WashingtonFirst Bancshares, Inc., BGC Partners, Inc. and IPG Photonics Corporation.

Edgar Filing: FRESH DEL MONTE PRODUCE INC - Form DEF 14A

Table of Contents 16



6

Edgar Filing: FRESH DEL MONTE PRODUCE INC - Form DEF 14A

Table of Contents 17



Table of Contents

Members of the Board of Directors Continuing in Office for a

Term Expiring at the 2013 Annual General Meeting of Shareholders (Class I)

Amir Abu-Ghazaleh�64, Director. Mr. Abu-Ghazaleh has served as a Director since 1996. He is the General Manager of Abu-Ghazaleh
International Company, a company that markets and distributes fresh fruit and vegetables, and has held this position since 1987.
Mr. Abu-Ghazaleh has over 20 years of experience in the fresh produce industry, with extensive knowledge of the Middle East markets.
Mr. Abu-Ghazaleh also serves on the board of directors of Clemenceau Medical Center, Arab Wings, Royal Jordanian Air Academy and
International General Insurance Co. Ltd. Jordan. Mr. Abu-Ghazaleh and Mr. Mohammad Abu-Ghazaleh are brothers.

Salvatore H. Alfiero�73, Director. Mr. Alfiero has served as a Director since 2002. In 2001, Mr. Alfiero founded Protective Industries, LLC and
currently serves as its Chairman and Chief Executive Officer. In 1969, Mr. Alfiero founded Mark IV Industries, Inc. and served as its Chairman
and Chief Executive Officer until its sale in 2000. Mr. Alfiero also serves on the board of directors of Southwire Company. From 1996 to May
2010, Mr. Alfiero served on the board of directors of HSBC Bank USA and HSBC North America Holdings, Inc. From 2003 to May 2010,
Mr. Alfiero served on the board of directors of The Phoenix Companies, Inc.

Edward L. Boykin�71, Director. Mr. Boykin has served as a Director since 1999. Following a 30-year career with Deloitte & Touche LLP,
Mr. Boykin retired in 1991. Mr. Boykin is a private consultant on financial matters. Mr. Boykin is a retired Certified Public Accountant and
serves on the board of directors of Blue Cross and Blue Shield of Florida, Inc.
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DIRECTOR COMPENSATION FOR FISCAL YEAR 2010

Director Compensation

The following table shows for the fiscal year ended December 31, 2010, certain information with respect to the compensation of all
non-employee directors of the Company. Employee directors of the Company do not receive compensation for their participation on the board;
therefore, neither Mr. Mohammad Abu-Ghazaleh nor Mr. Hani El-Naffy received any additional compensation for service as a director in fiscal
year 2010.

Name
Fees Earned or

Paid in Cash ($)(1)
Stock

Awards ($)(2) Option Awards ($)

Non-Equity
Incentive
Plan

Compensation ($)

Change in Pension
Value
and

Nonqualified
Deferred

Compensation
Earnings

All
Other

Compensation ($) Total ($)
(a) (b) (c) (d) (e) (f) (g) (h)

Salvatore H. Alfiero   87,163 100,000 187,163
Michael J. Berthelot   99,615 100,000 199,615
Madeleine Champion   82,183 100,000 182,183
Dr. Elias K. Hebeka   89,654 100,000 189,654
John H. Dalton   92,144 100,000 192,144
Edward L. Boykin 134,481 100,000 234,481
Amir Abu-Ghazaleh   69,731 100,000 169,731

(1) Amounts reflect the aggregate dollar amount of all fees earned or paid in cash for services as a director, including annual retainer fees, committee and/or
chairmanship fees for the Company�s 2010 fiscal year.

(2) Amount reflects the full grant date fair value of a grant of restricted shares, determined in accordance with Financial Accounting Standards Boards ASC
718-10 Compensation - Stock Compensation. The assumptions used in determining these valuations are the same as those used in our financial statements for
fiscal year 2010. Those assumptions can be found in Note 17 to the consolidated financial statements included in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2010. Each non-employee director who was a member of the board on May 5, 2010 received a grant of restricted shares
totaling to 4,708 Shares; the dollar value is equivalent to $100,000 which was based on the study and recommendation of The Delves Group and the board�s
decision to grant non-employee directors restricted shares instead of prior practice of granting share options. This grant is based on the 2010 Non-Employee
Directors Equity Plan which was approved by the shareholders in 2010.

Our non-employee directors� compensation structure is designed to attract and retain qualified directors. Based on a compensation study which
was conducted by The Delves Group in July 2009, the Company implemented a new compensation structure commencing in 2010. Under the
new compensation program, the Company eliminated payment of meeting fees and discontinued the issuance of stock options by granting
restricted stock awards instead, following the May 2010 shareholders� approval of the 2010 Non-Employee Directors Equity Plan. All other
remaining fees paid are described in the sections below captioned Annual Retainers, Board Committee Chair and Lead Independent Director
Retainers, Total Cash Compensation and Equity Compensation.

Annual Retainer. The annual retainer fees paid to non-employee directors of the Company are detailed on the following table. Directors are also
eligible for reimbursement of their expenses incurred in attending board meetings in accordance with Company policy. Examples of
reimbursable expenses are airfare, hotel and meals for the director.

Annual Retainer for Annual Retainer Fees paid ($)
Non-employee Board Member 70,000
Audit Committee Member 15,000
Compensation Committee Member 7,500
Governance Committee Member 5,000

Board Committee Chair and Lead Independent Director Retainers. The Company paid out annual retainers to each of the chairs of the
committees and the lead independent director as shown below:
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Annual Retainer for Annual Retainer Fees paid ($)
Audit Committee Chair 25,000
Compensation Committee Chair 15,000
Governance Committee Chair 10,000
Lead Independent Director 35,000
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Total Cash Compensation Paid in Fiscal Year 2010. In fiscal year 2010, the total cash compensation paid to directors for service on the board or
committees of the board was $654,971.

Share Ownership Policy. The Company introduced a share ownership policy for independent directors on October 27, 2004. Under the policy,
independent directors are expected, within five years of the later of February 16, 2005 or the director�s appointment, to acquire, either by open
market purchase or through the exercise of stock option grants, and hold 5,000 Ordinary Shares. As part of the new non-employee directors�
compensation program which began in 2010, directors are required to hold 50% of their annual award of restricted stock until six months after
they leave the Company�s board. The Company believes that this ownership policy further aligns director and shareholder interests and thereby
promotes the objective of increasing shareholder value.

Equity Compensation. On January 1, 2010, the 2010 Non-Employee Directors Equity Plan became effective. This plan grants each
non-employee board member with restricted shares equivalent to $100,000 based on the fair market value of the Company�s shares on the date of
grant. This plan was established based on The Delves Group�s study of our board�s equity compensation and our policy to maintain director equity
compensation at the approximate median for our peer group of companies. Following shareholders� approval of the Plan on May 5, 2010, each
non-employee board member was granted 4,708 shares based on the fair value grant price of $21.24.

On December 31, 2010, the aggregate number of option awards and restricted shares outstanding for each director was as follows: Salvatore H.
Alfiero�18,750 and 4,708; Michael J. Berthelot�30,500 and 4,708; Madeleine Champion�12,000 and 3,108; Dr. Elias K. Hebeka�30,500 and 4,708;
John H. Dalton�31,250 and 4,708; Edward L. Boykin�31,250 and 2,708; Amir Abu-Ghazaleh� 18,750 and 4,708, respectively. In addition to the
options and restricted shares outstanding, each non-employee director is holding additional shares that they purchased using at least 50% of a
one-time payment of $21,000 paid to each of the non-employee board members who was a current member as of July 1, 2009. At the minimum,
each of the non-employee board members has purchased 500 shares. They are required to retain these shares for at least six months after he or
she leaves the board.

9
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STRUCTURE AND PRACTICES OF THE BOARD OF DIRECTORS

Corporate Governance Guidelines

The board has adopted corporate governance guidelines that provide the framework for the governance of the Company. The governance rules
for companies listed on the NYSE and those contained in the Sarbanes-Oxley Act of 2002 and related regulations are reflected in the guidelines.
The board reviews these guidelines and other aspects of its governance periodically. The guidelines are available on the Company�s Web site at
www.freshdelmonte.com under the �Investor Relations� tab.

The Chief Executive Officer of the Company, Mohammad Abu-Ghazaleh, is also the Chairman of the Board. This structure reflects the
significant shareholdings in the Company of the Abu-Ghazaleh family, but also serves other purposes. While it retains the discretion to separate
the roles in the future as it deems appropriate and acknowledges that there is no single best organizational model that is most effective in all
circumstances, the board currently believes that the Company and its shareholders are best served by having Mr. Abu-Ghazaleh hold both of
these positions concurrently. Notably, the Company believes that this leadership structure promotes accountability and clarity in the direction of
the Company business strategy. The board�s leadership structure also includes the role of lead independent director, and Mr. Boykin has served in
that capacity since April 2008. The lead independent director�s responsibilities include acting as chairman for all meetings of the non-employee
and independent directors, convening meetings of the independent directors on the request of any of them, and establishing the agenda and
approving the materials for those meetings, and acting as a liaison between the Chairman and the non-employee and independent directors.

Board�s Role in Risk Oversight

The board as a whole has responsibility for risk oversight, which it fulfills directly and through its committees, depending on the nature of the
risks. Oversight is supported by management reports, reports by the Company�s independent auditors and advisors, as well as visits to the
Company�s operations, all of which are intended to provide visibility to the board or the relevant committees about the identification and
management of key risks and exposures. These include competitive, operational, financial, legal, compliance, information technology and
reputational risks. The board and its committees also have regular executive sessions with the head of internal audit, as well as with the
independent accountants and, where appropriate, other advisors, without any other management personnel present. The allocation of risk
oversight among the board and its committees is summarized below.

Board / Committee Primary Areas of Risk Oversight

Board Strategic, financial and execution risks and exposures associated with the
Company�s operations, including matters affecting capital allocation; major
litigation exposures; significant regulatory changes that present risks or may
otherwise affect the Company�s business operations; senior management
succession planning; major acquisitions and divestitures; and other matters
that present material reputational risk or risk to the Company�s operations,
plans and prospects, taken as a whole.

Audit Committee Risks and exposures associated with financial reporting, the Company�s public
disclosures; internal control over financial reporting; legal compliance;
financial policies; and credit and liquidity matters.

Governance Committee Risks and exposures relating to corporate governance; and director succession.

Compensation Committee Risks and exposures associated with the Company�s compensation programs
and arrangements.

Meetings of the Board

The board had four regularly scheduled meetings during fiscal year 2010. The Company�s non-employee directors meet at regularly scheduled
executive sessions, without any members of management present. The Company�s independent directors meet separately, without the
participation of directors who do not qualify as independent directors. During fiscal year 2010, the non-employee directors had two meetings.
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Directors are expected to attend all meetings of the board and each committee on which they serve. In fiscal year 2010, the board held six
meetings and committees of the board held a total of sixteen meetings. No director attended less than 80% of the total number of meetings of the
board and committees of the board on which he or she served during the period that he or she served. Although the Company does not have a
formal policy with respect to director attendance at annual general meetings of shareholders, all directors are expected to attend, and all of the
Company�s directors then in office attended the Company�s 2010 Annual General Meeting of Shareholders.

Communication with the Board

Shareholders or other interested parties may contact any individual director by writing to them in care of the Company�s general counsel, Fresh
Del Monte Produce Inc., c/o Del Monte Fresh Produce Company, 241 Sevilla Avenue, Coral Gables, Florida 33134. This centralized process
assists the board in reviewing and responding to shareholder communications in an appropriate manner. The Company�s general counsel will
forward such correspondence only to the intended recipient(s). Communications relating to accounting, audit matters, or internal controls will
also be referred to the audit committee. Prior to forwarding any correspondence, the general counsel will review such correspondence and, in his
discretion, not forward correspondence deemed to be of a commercial nature or relating to an improper or irrelevant topic. The general counsel
also will attempt to handle the inquiry directly, for example, when it is a request for information about the Company or it is a stock-related
matter. The policy is available on the Company�s Web site at www.freshdelmonte.com by clicking on �Investor Relations� and then �Corporate
Governance� tab.

Director Independence

The Company�s corporate governance guidelines provide that the board must have a majority of directors who are independent as required by
NYSE listing standards. The listing standards require the board to affirmatively determine that each director has no material relationship with the
Company (either directly or as a partner, shareholder or officer of an organization that has a relationship with the Company), other than as a
director, and specifically preclude an independence determination in the case of specified relationships. The board considers relationships
involving directors and their immediate family members that may implicate any of the listing standards of the NYSE and relies on information
derived from Company records, questionnaires completed by directors and, as necessary, inquiries of other relevant parties. During fiscal year
2010, there were no such relationships.

The board has determined that the following directors are independent as required by the NYSE listing standards and the Company�s corporate
governance guidelines: Salvatore H. Alfiero, Michael J. Berthelot, Edward L. Boykin, Madeleine L. Champion, John H. Dalton and Dr. Elias K.
Hebeka.

All members of the audit committee, the compensation committee and the governance committee are independent directors as required by
applicable law and NYSE listing standards.

Code of Conduct and Business Ethics Policy

The Company has a code of conduct and business ethics policy that applies to every employee and to its directors. The code is designed to
ensure that the Company�s business is conducted in a consistently legal and ethical manner. The code includes policies on employment, conflicts
of interest and the protection of confidential information, and requires adherence to all laws and regulations applicable to the conduct of the
Company�s business. The code specifically addresses the requirements and obligations applicable to officers and employees with important roles
in the financial reporting process. The code is available on, and the Company will disclose any amendments to, or waivers of, the code relating
to its directors or executive officers on its Web site at www.freshdelmonte.com under the �Investor Relations� tab in accordance with applicable
law and NYSE listing standards.
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Board Committees

The board has an audit committee, a compensation committee and a governance committee. The board has adopted a written charter for each of
these committees. Board committee charters are available on the Company�s Web site at www.freshdelmonte.com under the �Investor Relations�
tab.

Each committee conducts an annual assessment to review the sufficiency of resources and time to fulfill its obligations and to review the
performance of its obligations. Under the Company�s corporate governance guidelines, each committee may retain consultants for assistance in
carrying out its responsibilities. The following table shows the current directors and the members of each of the board�s committees and the
number of committee meetings held during fiscal year 2010:

Audit Compensation Governance
Mohammad Abu-Ghazaleh �  �  �  
Hani El-Naffy �  �  �  
Amir Abu-Ghazaleh �  �  �  
Salvatore H. Alfiero * �  X Chair
Michael J. Berthelot * X Chair �  
Edward L. Boykin * Chair �  X
Madeleine L. Champion * �  X X
John H. Dalton * X X �  
Elias K. Hebeka * X �  X
Number of meetings 8 4 4

* Independent director. Mr. Boykin serves as the lead independent director in accordance with NYSE listing standards.
Chair = chairman

      X = member

The Audit Committee

The audit committee (i) appoints, retains and evaluates the selection of independent auditors for the Company, (ii) confirms the scope of audits
to be performed by such auditors and (iii) reviews audit results and the Company�s accounting and internal control procedures and policies. The
audit committee also reviews and recommends approval of the audited financial statements of the Company and the quarterly and annual filings
of the Company with the Securities and Exchange Commission (�SEC�). In addition, the audit committee has the authority to monitor and oversee
compliance matters relating to the conduct of the Company�s business.

Each member of the audit committee meets the independence requirements of the NYSE and Rule 10A-3 under the Securities Exchange Act of
1934, as amended (the �Exchange Act�). The board has determined that Edward L. Boykin and Michael J. Berthelot qualify as an �audit committee
financial expert� as defined by SEC rules.

The Compensation Committee

The compensation committee (i) reviews the Company�s general compensation structure and (ii) reviews and recommends the compensation and
benefits of directors, the Chief Executive Officer, President and Chief Operating Officer and other executive officers, subject to approval by the
board. The compensation committee also acts as the administrator for the Company�s 1997 and 1999 Share Incentive Plans and reviews and
recommends approval of all reports in respect of executive and other compensation required to be made by the Company with the SEC.

The compensation committee appointed The Delves Group as its consultant in August 2008. The Delves Group conducted studies and provided
recommendations to the committee on matters pertaining to the compensation of the Chief Executive Officer, the President and Chief Operating
Officer and other executive officers and the board. Further information about the role of the committee�s consultant in the design and
implementation of the Company�s executive compensation programs is provided in the section of this proxy statement captioned Executive
Compensation under the heading �Compensation Discussion and Analysis.�
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The compensation committee also has the responsibility to review and make recommendations to the board with respect to the compensation of
members of the board and its committees (including fees and equity awards). The board approved the revised non-employee board member
compensation schedule, which was effective July 1, 2009, changing the cash compensation and equity compensation for non-employee directors.
The committee took into consideration The Delves Group�s study of peer group boards of directors� compensation in recommending the changes
to board compensation that became effective July 1, 2009. Further information about recent changes to director compensation is provided in the
section of this proxy statement captioned Director Compensation for Fiscal Year 2009.
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Each member of the compensation committee meets the independence requirements of the NYSE.

The Governance Committee

The governance committee develops policy on the size and composition of the board, criteria for director nomination, and procedures for the
nomination process. The committee identifies and recommends candidates for election to the board. The committee reviews and makes
recommendations to the board and/or management with respect to corporate governance issues and management succession plans. Each member
of the governance committee meets the independence requirements of the NYSE.

Nomination Process

The governance committee considers shareholder recommendations for director nominees. A shareholder desiring the committee to consider any
person for nomination for election to the board must deliver a written submission to the governance committee in care of the corporate secretary,
Fresh Del Monte Produce Inc., c/o Del Monte Fresh Produce Company, 241 Sevilla Avenue, Coral Gables, Florida 33134. Such submission
must include:

� the candidate�s name and contact information;

� a detailed resume of the candidate and a statement explaining the qualifications of the candidate that, in the view of the
candidate and/or the shareholder, would make such person a suitable director and a description of the candidate�s reasons for
seeking election as a director, which description must include any plans or proposals that such person or the shareholder may
have that relate to, or would result in any of the actions described in Item 4 of Schedule 13D (or any successor provision)
under the Exchange Act;

� a statement of whether the candidate meets applicable law and listing requirements pertaining to director independence;

� a description of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings during the past three years, and other material relationships, between or among the candidate, the shareholder
(and/or any beneficial owner on whose behalf the recommendation is made) and its affiliates and associates, or others acting
in concert therewith, on the one hand, and the candidate and his or her respective affiliates and associates, or others acting in
concert therewith;

� any information relating to the candidate, the shareholder and their respective affiliates or associates that would be required to
be disclosed in a proxy solicitation for the election of directors of the Company pursuant to Regulation 14A under the
Exchange Act or otherwise be required to be provided pursuant to the Company�s Articles of Association; and

� the written consent of the candidate to serve as a director, if elected.
Such submission should include an undertaking to submit to the corporate secretary of the Company a statement amending any of the foregoing
information promptly after any material change occurs in such information as previously submitted. The committee may require additional
information from the nominee to perform its evaluation of the eligibility of the nominee to serve as an independent director of the Company or
that could be material to a reasonable shareholder�s understanding of the independence, or lack thereof, of such nominee.

Any nomination by a shareholder of any person for election to the board of the Company must comply with the foregoing and the requirements
of the Company�s Articles of Association (Articles 36(b) and 56), which are available on the Company�s Web site at www.freshdelmonte.com
under the �Investor Relations� tab.
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Recommendations for nomination and nominations that are made by shareholders in accordance with these procedures and, if applicable, the
Company�s Articles of Association will receive the same consideration as recommendations or nominations initiated by the governance
committee.

In its assessment of each person considered for nomination, the governance committee considers the board�s and the Company�s needs at the time
and reviews the candidates for nomination as director in light of the entirety of their credentials, including:

� their reputation for honesty and ethical conduct in their personal and professional activities and their strength of character and
judgment;

� their ability and willingness to devote sufficient time to board duties;

� their potential contribution to the diversity and culture of the board;

� their educational and industry background, as well as their business and professional achievements and experience,
particularly in light of the Company�s business and its size, complexity and strategic challenges and whether they have
demonstrated, by significant accomplishment in their fields, an ability to make a meaningful contribution to the board�s
oversight of the business and affairs of the Company; and

� their independence from management under requirements of applicable law and listing standards.
The committee reviews each candidate�s information and assesses each candidate�s credentials based on the criteria described above. Based on its
assessment of each candidate, the committee will make recommendations regarding potential director candidates to the board.
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PROPOSAL 2�APPROVAL AND ADOPTION OF THE 2010 FISCAL YEAR FINANCIAL STATEMENTS

The Board of Directors unanimously recommends a vote FOR the approval and adoption of the Company�s 2010 fiscal year financial
statements

The financial statements of the Company for the fiscal year ended December 31, 2010 are being submitted to the shareholders for approval and
adoption. The Company�s 2010 fiscal year financial statements appear in the Company�s Annual Report to Shareholders accompanying this proxy
statement.

PROPOSAL 3�RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2011

The Board of Directors unanimously recommends a vote FOR the ratification of Ernst & Young LLP as the Company�s independent
registered public accounting firm for 2011

The audit committee has selected Ernst & Young LLP as the Company�s independent registered public accounting firm for the fiscal year ending
December 30, 2011 and has directed that management submit the selection of independent registered public accounting firm to shareholders for
ratification at the Annual General Meeting. Representatives of Ernst & Young LLP are expected to be present at the meeting, will have an
opportunity to make a statement if they so desire and are expected to be available to respond to appropriate questions.

Shareholder ratification of the selection of Ernst & Young LLP as the Company�s independent registered public accounting firm is not required
by the Company�s Memorandum and Articles of Association. However, the Company is submitting the selection of Ernst & Young LLP to the
shareholders for ratification as a matter of good corporate practice. If the shareholders fail to ratify the selection, the audit committee will
reconsider whether or not to retain Ernst & Young LLP.

Audit and Non-Audit Fees

The following table presents all fees billed or expected to be billed for professional audit services rendered by Ernst & Young LLP for the audit
of the Company�s annual consolidated financial statements for its 2010 and 2009 fiscal years, and fees billed or expected to be billed for other
services rendered to the Company by Ernst & Young LLP:

Fiscal Year
(U.S. dollars in millions)   2010    2009  
Audit fees(1) $3.8 $4.0
Audit-related fees(2)     -   0.1
Tax fees(3)   0.2   0.5

Total $4.0 $4.6

(1) Audit fees consist of the fees for the audit of the Company�s annual consolidated financial statements, review of the interim financial
statements contained in the quarterly reports and for statutory audits. This category also includes other services, such as comfort letters,
consents and review of documents filed with the SEC.

(2) Audit-related fees consisted principally of fees for audits of financial statements of employee benefit plans, acquisition due diligence,
agreed upon procedures and other audit-related fees.

(3) Tax fees consisted of fees for tax compliance and related services.
Policy on Audit Committee Pre-Approval of Audit and Permitted Non-Audit Services

The audit committee has implemented a policy for the pre-approval of all audit and permitted non-audit services proposed to be provided to the
Company by Ernst & Young LLP, the Company�s independent registered public accounting firm (also referred to as independent auditors).
Under the policy, each engagement to provide audit or non-audit services and the scope and terms of the engagement, including any fees
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payable, are subject to pre-approval by the audit committee. Recurring services, such as annual audit and interim review services relating to the
Company�s financial statements, are generally approved on an annual basis, typically at the start of each fiscal year. The approvals for that type
of service are generally effective for that fiscal year, whereas approvals of other services are generally effective for a period of six months. The
committee may delegate authority to one or more of its members to approve any service, subject to a maximum fee limitation of $25,000.
Services for which fees are expected to be in excess of $25,000 must be pre-approved by the entire audit committee. All audit and permitted
non-audit services provided by Ernst & Young LLP during fiscal year 2010 were pre-approved in accordance with the Company�s policy.

The Company�s Chief Financial Officer is responsible for compliance with the Company�s pre-approval policy and must report any
non-compliance to the committee.

14

Edgar Filing: FRESH DEL MONTE PRODUCE INC - Form DEF 14A

Table of Contents 30



Table of Contents

Audit Committee Report

The audit committee oversees the Company�s financial reporting process on behalf of the board of directors. Management has the primary
responsibility for the financial statements and the reporting process, including the internal control over financial reporting. In fulfilling its
oversight responsibilities, the committee reviewed with management the audited consolidated financial statements of the Company, including a
discussion of the quality, not just the acceptability, of the accounting principles, the reasonableness of significant judgments and the clarity of
disclosures in the financial statements.

The committee reviewed with the independent auditors, who are responsible for expressing an opinion on the conformity of those audited
financial statements with U.S. generally accepted accounting principles, their judgments as to the quality, not just the acceptability, of the
Company�s accounting principles and such other matters as are required to be discussed with the committee under generally accepted auditing
standards. In addition, the committee has discussed with the independent auditors the auditors� independence from management and the
Company, including the matters in the written disclosures and the letter from the independent auditors required by Rule 3526 of the Public
Company Accounting and Oversight Board, and considered the compatibility of non-audit services with the independent auditors� independence.

The committee discussed with the Company�s internal and independent auditors the overall scope and plans for their respective audits. The
committee met with the internal and independent auditors, with and without management present, to discuss the results of their examinations,
their evaluations of the Company�s internal controls, and the overall quality of the Company�s financial reporting. The committee held eight
meetings during fiscal year 2010.

In reliance on the reviews and discussions referred to above, the committee recommended to the board of directors (and the board approved) that
the audited financial statements be included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2010 for filing with the
SEC. The committee and the board have also appointed, subject to shareholder ratification, Ernst & Young LLP as the Company�s independent
auditors.

Edward L. Boykin, Chairman

John H. Dalton

Michael J. Berthelot

Dr. Elias K. Hebeka

PROPOSAL 4�APPROVAL OF THE DIVIDEND FOR THE FISCAL YEAR ENDED

DECEMBER 31, 2010

The Board of Directors unanimously recommends a vote FOR the approval  and payment of the dividend for the fiscal year ended

December 31, 2010

The Board of Directors recommends that a dividend for the fiscal year ended December 31, 2010 of US$0.05 per Ordinary Share be declared
and paid on the Ordinary Shares of the Company. The dividend would be payable to all Members (Shareholders) whose names appeared on the
Register of Members (Shareholders) of the Company on May 18, 2011 and would be paid on June 10, 2011.

The proposed dividend of US$0.05 is payable out of lawfully distributable profits of the Company and is in addition to the interim dividend of
US$0.05 per share declared on November 3, 2010 and paid on December 10, 2010 to all holders of Ordinary Shares as of November 17, 2010
and the interim dividend of US$0.05 per share declared on March 3, 2011 and payable on April 7, 2011 to all holders of Ordinary Shares as of
March 16, 2011. Accordingly, the total dividend for the fiscal year ended December 31, 2010 would be US$0.15 per share.

15

Edgar Filing: FRESH DEL MONTE PRODUCE INC - Form DEF 14A

Table of Contents 31



Table of Contents

PROPOSAL 5�APPROVAL OF THE COMPANY�S 2011 OMNIBUS SHARE

INCENTIVE PLAN

The Board of Directors unanimously recommends a vote FOR the approval the Company�s 2011 Omnibus Share

Incentive Plan

The 2011 Omnibus Share Incentive Plan, referred to below as the �Omnibus Plan,� was adopted by the compensation committee on March 2,
2011, subject to the approval of our shareholders. The Company�s 1999 Share Incentive Plan (the �1999 Plan�), was most recently amended and
approved by our shareholders in 2008. The board believes that the 1999 Plan has been effective in attracting and retaining highly-qualified
employees and non-employee directors and that the awards granted under the 1999 Plan have provided an incentive that aligns the economic
interests of plan participants with those of our shareholders. The compensation committee of the Company�s board of directors (the �Committee�),
in consultation with its independent compensation consultant, has reviewed the 1999 Plan to determine whether it remains a flexible and
effective source of incentive compensation in terms of the number of shares of stock available for awards and in terms of its design, as well as
whether it generally conforms with best practices in today�s business environment.

Based on its review, the Committee recommended the adoption of a new �omnibus� stock incentive plan with the following key changes from the
1999 Plan:

� Shares Reserved for Grant. Reserve 2,500,000 shares of the Company�s stock to be available for grants of stock options and 500,000
shares for grants of restricted stock and restricted stock units or other stock-based awards under the Omnibus Plan.

� Addition of Restricted Stock, Stock Units and Other Stock-Based Awards. Expand types of awards available to include restricted
stock, restricted stock units and other stock-based awards.

� Allow Awards to Consultants. Permit awards to be granted to consultants providing services to the Company and its major
subsidiaries, as well as employees and non-employee directors.

� Revisions to Change in Control Definition. Revise the definition of a �Change in Control� to include a closing of a merger,
reorganization or similar transaction as a trigger. The definition does not provide triggers for a change in control where there is no
sale or other transaction that actually results in a change in control of the Company.

� Designate Available Performance Goals. Provide a set of designated financial or other performance metrics that may be used to
make performance-based awards under the Omnibus Plan.

� Elimination of Parachute Tax Gross-Up. Remove gross-up payment covering a participant�s parachute taxes in the event of a change
in control of the Company and provide a �net-best� provision reducing a participant�s payments to avoid parachute taxes unless the
participant would receive a greater after-tax benefit by receiving the unreduced benefits and paying the applicable taxes.

� No Repricing. Expressly prohibit the repricing of options and stock appreciation rights without shareholder approval.

� Clawback Provisions. Provide that incentive awards will be subject to clawback requirements in the event of a restatement of the
Company�s financials or under other circumstances as required under Company policies and applicable law.
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Shareholder approval of the 2011 Omnibus Incentive Plan is desired, among other reasons, to ensure the tax deductibility by the Company of
certain performance-based awards for purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended (the �Code�), and to meet
the listing requirements of the New York Stock Exchange.

The material features of the Omnibus Plan are summarized below. The summary is qualified in its entirety by reference to the specific provisions
of the Omnibus Plan, the full text of which is set forth as Exhibit A to this proxy statement.

Purpose and Function

The purpose of the Omnibus Plan is to attract and retain highly qualified persons to serve as non-employee directors, employees and consultants
of the Company, and to promote greater ownership by such non-employee directors, employees and consultants in the Company, in order to
align the interests of such individuals more closely with the interests of the Company�s shareholders.

Eligibility and Limitation on Awards

The board may grant awards to any employee, director or consultant providing services to the Company or a participating subsidiary. It is
presently contemplated that approximately 200 persons will be eligible to receive awards.

The maximum awards that can be granted under the Omnibus Plan to a single participant in any calendar year will be 2,000,000 shares of stock
in the form of share options, and 500,000 shares of stock in the form of restricted stock, restricted stock units, and other stock-based awards.
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Administration

The Omnibus Plan is administered by the board of directors. With respect to administration of the Omnibus Plan, the board also may rely on the
recommendation and approval of the Committee. The board has the authority to determine, within the limits of the express provisions of the
Omnibus Plan, the individuals to whom awards will be granted, the nature, amount and terms of such awards and the objectives and conditions
for earning such awards.

Types of Awards

Awards under the Omnibus Plan may include incentive stock options, non-qualified stock options, restricted shares of common stock, restricted
stock units and other stock-based awards.

Stock Options. The board may grant to a participant options to purchase Company common stock that qualify as incentive stock options for
purposes of Section 422 of the Code (�incentive stock options�), options that do not qualify as incentive stock options (�non-qualified stock
options�) or a combination thereof. The terms and conditions of stock option grants, including the quantity, exercise price, vesting periods, and
other conditions on exercise will be determined by the board.

The exercise price for stock options may not be less than the fair market value of the Company�s common stock on the date such stock options
are granted, and the exercise period may not exceed ten years from the date of grant. On March 1, 2011, the market price per share of the
Company�s common stock was $26.76 based on the closing price of the common stock on the New York Stock Exchange on such date.

Restricted Stock and Restricted Stock Units. The board may award to a participant shares of common stock subject to specified restrictions,
referred to as �restricted stock� herein. The board also may award to a participant restricted stock units representing the right to receive shares of
common stock or the value of shares of stock in the future. Shares of restricted stock and restricted stock units are subject to forfeiture if the
participant does not meet certain conditions such as continued employment over a specified period or the attainment of specified performance
targets over such period.

Other Stock-Based Awards. The board may also grant equity-based or equity-related awards, referred to as �other stock-based awards,� in addition
to options, restricted stock, or restricted stock units.

Vesting Conditions

Unless otherwise provided in the applicable award agreement, twenty percent of each option award under the Omnibus Plan will vest and
become exercisable on the date on which it was granted. Each year thereafter, it vests an additional 20% on each next four anniversaries. For
restricted stock or restricted stock units, vesting will be subject to terms and conditions as indicated in the award agreement. All awards
outstanding on the occurrence of a change in control of the Company will automatically vest on the date of the change in control.

The board retains the right in its discretion to accelerate the date on which any award of options, restricted stock, restricted stock units or other
stock-based awards will vest.

Performance Goals

For participants who are subject to Section 162(m) of the Code, the performance targets described in the preceding two paragraphs may be
established by the board, upon recommendation and approval of the Committee, based on one or more of the following measures:

� net earnings or net income (before or after taxes);

� earnings per share or earnings per share growth, total units, or unit growth;

� net sales, sales growth, total revenue, or revenue growth;
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� net operating profit;

� return measures (including, but not limited to, return on assets, capital, invested capital, equity, sales, or revenue);

� cash flow (including, but not limited to, operating cash flow, free cash flow, cash flow return on equity, and cash flow return on
investment);

� earnings before or after taxes, interest, depreciation, and/or amortization;

� gross or operating margins;

� share price or relative share price (including, but not limited to, growth measures and total shareholder return);

� market share or change in market share;

� customer retention or satisfaction;

� working capital targets; or

� quantifiable, objective measures of individual performance relevant to the particular individual�s job responsibilities.
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Transferability

No awards may be transferred except upon the participant�s death, by will or the laws of descent and distribution, or in certain instances to or for
the benefit of designated family members of the participant.

Shareholder Rights

The restricted stock awarded pursuant to the Omnibus Plan will be treated as outstanding after it is granted, and the participant may exercise full
voting rights with respect to each restricted share during the restricted period. The participant will also be entitled to receive dividends and
distributions paid with respect to the shares. If any such dividends or distributions are made in the form of shares, those shares will be subject to
the same restrictions as the underlying restricted stock. The board may in its discretion determine that all dividends or distributions made in the
form of shares of Company common stock will be held in escrow by the Company until the respective restrictions have lapsed. Participants
receiving awards of options or restricted stock units will not have any shareholder rights unless and until shares of stock are issued with respect
to such awards.

Change in Control

Upon a change in control of the Company, the Omnibus Plan provides that all outstanding unvested awards will immediately vest. A �change in
control� is generally defined as (i) the sale of substantially all of the assets of the Company to any group other than the Abu-Ghazaleh family,
(ii) the liquidation or dissolution of the Company, (iii) the acquisition of 30% or more of our common stock by a single purchaser or group other
than the Abu-Ghazaleh family if, after such acquisition, the Abu-Ghazaleh family owns a smaller percentage of voting shares of the Company,
(iv) the incumbent members of the board (and certain new directors approved in a specified manner by those members) cease to constitute at
least a majority of the board, or (v) a merger reorganization, consolidation or similar transaction resulting in at least a 50% change in ownership
of the Company.

Awards Granted Under the Omnibus Plan

No specific awards have been granted or are contemplated under the Omnibus Plan. In addition, the exact types and amounts of any future
awards to be made to any eligible participants pursuant to the Omnibus Plan are not presently determinable. As a result of the discretionary
nature of the Omnibus Plan, it is not possible to state who the participants in the Omnibus Plan will be in the future or the number of options or
other awards to be received by a person or group.

The stock awards granted to the Company�s named executive officers under the Company�s existing stock plans and outstanding as of
December 31, 2010 are set forth in the Outstanding Equity Awards at Fiscal Year-End Table found under �Executive Compensation.� As of
March 1, 2011, (i) the Company�s executive officers as a group (11 officers) held outstanding stock option grants for 2,503,600 shares, (ii) the
Company�s non-employee directors as a group (7 directors) held outstanding stock option grants for 197,100 shares, and (iii) all of our employees
other than our executive officers (106 employees) held outstanding stock option grants for 2,143,301 shares.

Shares Subject to the Omnibus Plan

An aggregate of 2,500,000 shares of the Company�s common stock is reserved for issuance and available for option awards under the Omnibus
Plan, including incentive stock options granted under the Omnibus Plan, and an additional 500,000 shares of stock is available for the grant of
restricted stock, restricted stock units and other stock-based awards under the Omnibus Plan.

With respect to awards made under the Omnibus Plan, shares of common stock underlying awards that are forfeited or canceled (as a result, for
example, of the lapse of an option or a forfeiture of restricted stock) will be available for additional grants under the Omnibus Plan. Shares to be
issued or purchased under the Omnibus Plan will be authorized but unissued shares of common stock or issued shares of stock that shall have
been reacquired by the Company. Shares issued with respect to awards assumed by the Company in connection with acquisitions do not count
against the total number of shares available for new awards under the Omnibus Plan.

Antidilution Protection

In the event of any corporate event or transaction that results in a change in the capital structure of the Company, including a change resulting
from a stock dividend or stock split, or combination or reclassification of shares, the board is empowered to make such equitable adjustments
with respect to awards or any provisions of the Omnibus Plan as it deems necessary and appropriate, including, if necessary, any adjustments in
the maximum number of shares of common stock subject to the Omnibus Plan, the number of shares of common stock subject to and the
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exercise price of an outstanding award, or the maximum number of shares that may be subject to one or more awards granted to any one
recipient during a calendar year.

Amendment and Termination

The board may at any time amend or terminate the Omnibus Plan, provided that no such action may be taken that adversely affects any rights or
obligations with respect to any outstanding awards under the Omnibus Plan without the consent of the recipient. No awards may be made under
the Omnibus Plan after the tenth anniversary of its effective date. Certain provisions of the Omnibus Plan relating to performance-based awards
under Section 162(m) of the Code will expire on the fifth anniversary of the effective date.
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No Repricing

The Omnibus Plan specifically prohibits the repricing of stock options without shareholder approval. For this purpose, a �repricing� means any of
the following (or any other action that has the same effect as any of the following): (i) changing the terms of a stock option to lower its exercise
price; (ii) any other action that is treated as a �repricing� under generally accepted accounting principles; and (iii) repurchasing for cash or
canceling a stock option at a time when its exercise price is greater than the fair market value of the underlying stock in exchange for another
award, unless the cancellation and exchange occurs in connection with a change in capitalization or similar change. Such cancellation and
exchange would be considered a �repricing� regardless of whether it is treated as a �repricing� under generally accepted accounting principles and
regardless of whether it is voluntary on the part of the participant.

Federal Income Tax Consequences

The U.S. federal income tax consequences of the issuance and exercise of awards under the Omnibus Plan are summarized below. The following
information is only a summary of the tax consequences of the awards, and participants should consult with their own tax advisors with respect to
the tax consequences inherent in the ownership or exercise of the awards, and the ownership and disposition of any underlying securities.

Incentive Stock Options. A participant who is granted an incentive stock option will not recognize any taxable income for federal income tax
purposes either on the grant or exercise of the incentive stock option. If the participant disposes of the shares purchased pursuant to the incentive
stock option more than two years after the date of grant and more than one year after the exercise of the option (the required statutory �holding
period�), (a) the participant will recognize long-term capital gain or loss, as the case may be, equal to the difference between the selling price and
the option price; and (b) the Company will not be entitled to a deduction with respect to the shares of stock so issued. If the holding period
requirements are not met, any gain realized upon disposition will be taxed as ordinary income to the extent of the excess of the lesser of (i) the
excess of the fair market value of the shares at the time of exercise over the option price, and (ii) the gain on the sale. Also in that case, the
Company will be entitled to a deduction in the year of disposition in an amount equal to the ordinary income recognized by the participant. Any
additional gain will be taxed as short-term or long-term capital gain depending upon the holding period for the stock. A sale for less than the
option price results in a capital loss.

The excess of the fair market value of the shares on the date of exercise over the option price is, however, includable in the option holder�s
income for alternative minimum tax purposes.

Nonqualified Stock Options. A participant who is granted a nonqualified stock option under the Omnibus Plan will not recognize any income for
federal income tax purposes on the grant of the option. Generally, on the exercise of the option, the participant will recognize taxable ordinary
income equal to the excess of the fair market value of the shares on the exercise date over the option price for the shares. The Company
generally will be entitled to a deduction on the date of exercise in an amount equal to the ordinary income recognized by the participant. Upon
disposition of the shares purchased pursuant to the stock option, the participant will recognize long-term or short-term capital gain or loss, as the
case may be, equal to the difference between the amount realized on such disposition and the basis for such shares, which basis includes the
amount previously recognized by the participant as ordinary income.

Restricted Shares. A participant will not be taxed at the date of an award of restricted shares, but will be taxed at ordinary income rates on the
fair market value of any restricted shares as of the date that the restrictions lapse, unless the participant, within 30 days after transfer of such
restricted shares to the participant, elects under Section 83(b) of the Code to include in income the fair market value of the restricted shares as of
the date of such transfer. If the participant makes the election under Section 83(b) of the Code, the Company will be entitled to a corresponding
deduction. Any disposition of shares after restrictions lapse will be subject to the regular rules governing long-term and short-term capital gains
and losses, with the basis for this purpose equal to the fair market value of the shares at the end of the restricted period (or on the date of the
transfer of the restricted shares, if the employee elects to be taxed on the fair market value upon such transfer). To the extent dividends are
payable during the restricted period under the applicable award agreement, any such dividends will be taxable to the participant at ordinary
income tax rates and will be deductible by the Company unless the participant has elected to be taxed on the fair market value of the restricted
shares upon transfer, in which case they will thereafter be taxable to the employee as dividends and will not be deductible by the Company.

Restricted Stock Units. A participant will normally not recognize taxable income upon an award of restricted units, and the Company will not be
entitled to a deduction until the lapse of the applicable restrictions. Upon the lapse of the restrictions and the issuance of the earned shares, the
participant will recognize ordinary taxable income in an amount equal to the fair market value of the common stock received and the Company
will be entitled to a deduction in the same amount.

Other Stock-Based Awards. Normally, a participant will not recognize taxable income upon the grant of other stock-based awards. Subsequently,
when the conditions and requirements for the grants have been satisfied and the payment determined, any cash received and the fair market
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the same amount.

19

Edgar Filing: FRESH DEL MONTE PRODUCE INC - Form DEF 14A

Table of Contents 39



Table of Contents

Effective Date

The Omnibus Plan will be effective on May 4, 2011, if approved by the shareholders of the Company. If not approved by the shareholders, no
awards will be made under the Omnibus Plan.

Vote Required

Approval of the Omnibus Plan will require the affirmative vote of at least a majority in voting interest of the shareholders present in person or by
proxy and voting at the Annual Meeting of Shareholders, assuming the presence of a quorum. If the shareholders do not approve the Omnibus
Plan, it will not be implemented, but the Company reserves the right to adopt such other compensation plans and programs as it deems
appropriate and in the best interests of the Company and its shareholders.
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PROPOSAL 6�ADVISORY (NON-BINDING) VOTE APPROVING EXECUTIVE COMPENSATION

The Board of Directors unanimously recommends a vote FOR the approval of the Advisory (Non-Binding) Vote Approving Executive
Compensation of our named Executive Officers as disclosed in this Proxy Statement

The Company is providing stockholders an advisory vote on executive compensation as required by Section 14A of the Exchange
Act. Section 14A was added to the Exchange Act by Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act
(�Dodd-Frank Act�). This vote is commonly referred to as a �say-on-pay� vote.

The advisory vote on executive compensation is a non-binding vote on the compensation of the Company�s Named Executive Officers, as
described in the Compensation Discussion and Analysis section beginning on page 29, the tabular disclosure regarding such compensation, and
the accompanying narrative disclosure, set forth in this proxy statement. The Dodd-Frank Act requires the Company to hold the advisory vote on
executive compensation at least once every three years.

The Company�s executive compensation program is designed to align the interests of our named executive officers with the interests of our
shareholders. Our executive compensation programs are based on a pay-for-performance philosophy, which emphasizes executive performance
measures that correlate closely with the achievement of both short-term performance objectives and long term shareholder value. Accordingly, a
substantial portion of our executives� annual and long term compensation is performance-based, with the payment contingent on the achievement
of performance goals. We believe our program strikes the appropriate balance between utilizing responsible, measured pay practices and
effectively incentivizing our executives to dedicate themselves fully to create shareholder value. This balance is evidenced by the following:

� A competitive, market-driven base salary;

� An annual cash bonus and incentive award that is dependent on individual and/or corporate performance;

� A long-term incentive plan with equity and/or cash awards that is dependent on the achievement of both individual and corporate
pre-specified goals;

� Equity awards, consisting of stock options that vest over time.
Stockholders are being asked to vote on the following resolution:

�RESOLVED, that the Company�s shareholders approve, on an advisory basis, the compensation of the Named Executive Officers, as disclosed in
the Company�s Proxy Statement for the 2011 Annual General Meeting of Shareholders pursuant to the compensation disclosure rules of the
Securities and Exchange Commission, including the Compensation Discussion and Analysis, the compensation tables and any related material
disclosed in this Proxy Statement.�

This advisory vote on executive compensation is not binding on the Company�s Board of Directors and neither the Board nor the Compensation
Committee will be required to take any action as a result of the outcome of the vote on this proposal. However, the Board of Directors will take
into account the result of the vote when determining future executive compensation arrangements.

Adoption of Proposal 6 will require the affirmative vote of the majority of the shares of common stock represented in person or by proxy at the
meeting.
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PROPOSAL 7�ADVISORY (NON-BINDING) VOTE DETERMINING THE FREQUENCY OF

ADVISORY VOTES ON EXECUTIVE COMPENSATION

The Board of Directors unanimously recommends Shareholders select once every THREE YEARS as the preferred frequency of advisory
(non-binding) votes on Executive Compensation

As required by Section 14A of the Exchange Act, the Company is also providing shareholders an advisory vote on the frequency with which the
Company�s shareholders shall have the advisory vote on executive compensation provided for in Proposal 6 above is referred to as the
�say-on-pay vote.�

By voting with respect to this Proposal 7, shareholders may indicate whether they would prefer that we conduct future say-on-pay non-binding
votes on executive compensation once every one, two, or three years. Shareholders also may, if they wish, abstain from casting a vote on this
proposal. The Dodd-Frank Act requires the Company to hold the advisory vote on the frequency of the say-on-pay vote at least once every six
years.

The Board of Directors believes a triennial frequency (every three years) is the most appropriate alternative for the Company and therefore our
Board recommends that you vote for a Triennial Interval for the say-on-pay vote. A vote every three years provides shareholders with sufficient
time to evaluate the effectiveness of our overall compensation philosophy, policies and practices in the context of our long term business results,
while avoiding over-emphasis on short term variations in compensation and business results. We will continue to engage with our shareholders
regarding our executive compensation program during the period between say-on-pay votes on executive compensation.

The proxy card provides shareholders with the opportunity to choose among four options and therefore, shareholders will not be voting to
approve or disapprove the Board�s recommendation. Shareholders are being asked to vote on the following frequency: every year or Annual;
every two years or Biennial; every three years or Triennial; or abstain from voting.

This advisory vote on the frequency of the say-on-pay vote is not binding on the Company�s Board of Directors. However, the Board of Directors
will take into account the result of the vote when determining the frequency of future say-on-pay votes. The choice among the four choices
included in the resolution which receives the highest number of votes will be deemed the choice of the shareholders.
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BENEFICIAL OWNERSHIP OF ORDINARY SHARES

The following table sets forth information as of March 1, 2011 with respect to the beneficial ownership of Ordinary Shares by (a) each
shareholder who, to the Company�s knowledge, is the beneficial owner of more than 5% of the outstanding Ordinary Shares, (b) each current
director of the Company, (c) each current and former executive officer included in the Summary Compensation Table below and (d) all current
directors and executive officers of the Company as a group. The percentages in the third column are based on the 58,787,283 Ordinary Shares
outstanding on March 1, 2011. In each case, except as otherwise indicated in the footnotes to the table, the number of Ordinary Shares shown in
the second column are owned directly by the individuals or members of the group named in the first column, with sole voting and dispositive
power. For purposes of this table, beneficial ownership is determined in accordance with the federal securities laws and regulations; inclusion in
the table of Ordinary Shares not owned directly by the named director or executive officer does not constitute an admission that such Ordinary
Shares are beneficially owned by the director or executive officer for any other purpose. Unless indicated otherwise below, the address of each
beneficial owner is c/o Fresh Del Monte Produce Inc., 241 Sevilla Avenue, Coral Gables, Florida 33134.

Name of Beneficial Owner
No. of

Ordinary Shares

Percent of
Ordinary Shares 

(%)

Mohammad Abu-Ghazaleh (1)(2) 21,328,501 35.9
Amir Abu-Ghazaleh (3)(4)(5) 3,952,283   6.7
Oussama Abu-Ghazaleh (2)(4) 3,633,789   6.2
Sumaya Abu-Ghazaleh (4) 3,071,666   5.2
Hani El-Naffy (3) 460,000 *
Salvatore H. Alfiero (3) 54,367 *
Michael J. Berthelot (3) 39,687 *
Edward L. Boykin (3) 38,537 *
Madeleine L. Champion (3) 19,587 *
John H. Dalton (3) 63,367 *
Dr. Elias K. Hebeka (3) 39,787 *
Richard Contreras (3) 63,000 *
Jose` Antonio Yock (3) 90,000 *
Paul Rice (3) 66,000 *
All directors and executive officers as a group (18 persons)(1)(3)(6) 22,596,833 37.3
FMR LLC (7) 7,559,645 12.9
Letko, Brosseau & Associates Inc. (8) 3,655,595   6.2
Dimensional Fund Advisors LP (9) 3,285,082   5.6

* Less than 0.1%

(1) Includes Ordinary Shares, including underlying stock options that are currently exercisable, or become exercisable within 60 days, as
follows: 5,986,655 Ordinary Shares, of which 1,200,000 Ordinary Shares are pledged to a bank as security for a loan, in addition to
644,000 options for an aggregate of 21,328,501 Ordinary Shares over which Mr. Abu-Ghazaleh has shared voting power pursuant to a
voting agreement, dated February 20, 2009, and amended on January 19, 2010 and June 25, 2010, (the �Voting Agreement�), which has been
filed as Exhibit 15 to the Schedule 13D/A filed with the SEC on July 7, 2010.

(2) The business address of Mohammad Abu-Ghazaleh is c/o National Poultry PLC, Biader Wadi Al-Seir � Industrial Area, ALFA Buses after
the Industrial Area, P. O. Box 140785, Amman, 11814 Jordan; and the business address of Oussama Abu-Ghazaleh is c/o Del Monte Fresh
Produce (Chile) S.A., Avenida Santa Maria 6330, Vitacura, Santiago, Chile.

(3) Includes Ordinary Shares underlying stock options that are currently exercisable, or become exercisable within 60 days, by the following
individuals and in the following amounts, respectively: Amir Abu-Ghazaleh�3,952,283 Ordinary Shares, consisting of 3,933,533 Ordinary
Shares, of which 2,200,000 Ordinary Shares are pledged to a bank as security for a loan, and 18,750 options; Hani El-Naffy�460,000
options; Salvatore H. Alfiero�54,367 Ordinary Shares, consisting of 35,617 Ordinary Shares and 18,750 options; Michael J.
Berthelot�39,687 Ordinary Shares, consisting of 9,187 Ordinary Shares and 30,500 options; Edward L. Boykin�38,537 Ordinary Shares,
consisting of 7,287 Ordinary Shares and 31,250 options; Madeleine L. Champion�19,587 Ordinary Shares, consisting of 7,587 Ordinary
Shares and 12,000 options; John H. Dalton�63,367 Ordinary Shares, consisting of 32,117 Ordinary shares and 31,250 options; Dr. Elias K.
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Hebeka�39,787 Ordinary Shares, consisting of 9,287 Ordinary Shares and 30,500 options; Richard Contreras�63,000 options; Jose` Antonio
Yock�90,000 options; Paul Rice�66,000 options; and other executive officers�334,000 Ordinary Shares and options.

(4) Pursuant to the Voting Agreement, Mohammad Abu-Ghazaleh has shared voting power over such Ordinary Shares.
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(5) The business address of Amir Abu-Ghazaleh and Sumaya Abu-Ghazaleh is c/o Ahmed Abu-Ghazaleh & Sons Co. Ltd., No. 18, Hamariya
Fruit & Vegetable Market, Dubai, United Arab Emirates.

(6) Includes an aggregate of 21,294,801 Ordinary Shares over which Mohammed Abu-Ghazaleh has shared voting power pursuant to the
Voting Agreement.

(7) Reflects Ordinary Shares beneficially owned by FMR LLC (�FMR�) according to a Schedule 13G/A filed with the SEC on February 14,
2011, which indicates that Fidelity Management & Research Company (�Fidelity�) and Pyramis Global Advisors, LLC (�PGALLC�) are the
beneficial owners of 6,859,645 Ordinary Shares and 700,000 Ordinary Shares, respectively, in their capacity as investment advisers. Each
of Fidelity and PGALLC is wholly owned, directly or indirectly, by FMR. The business address of FMR is 82 Devonshire Street, Boston,
Massachusetts 02109.

(8) Reflects Ordinary Shares beneficially owned by Letko, Brosseau & Associates Inc. (�Letko�) according to a Schedule 13G filed with the
SEC on February 14, 2011, which indicates that Letko is the beneficial owner of 3,655,595 Ordinary Shares, in its capacity as investment
advisers. The business address of Letko is 1800 McGill College Avenue, Suite 2510, Montreal, Quebec H3A 3J6 Canada.

(9) Reflects Ordinary Shares beneficially owned by Dimensional Fund Advisors LP (�Dimensional�) according to a Schedule 13G filed with the
SEC on February 11, 2011, which indicates that Dimensional and certain other commingled group trusts and separate accounts are the
beneficial owners of 3,194,990 Ordinary Shares and 90,092 Ordinary Shares, respectively, in their capacity as investment advisers. The
business address of Dimensional is Palisades West, Building One, 6300 Bee Cave Road, Austin, Texas 78746.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act and the rules thereunder require the Company�s directors and executive officers to file reports of their
ownership and changes in ownership of Ordinary Shares with the SEC. Company personnel generally prepare these reports on the basis of
information obtained from each director and executive officer. Based on such information, we believe that all reports that were required by
Section 16(a) of the Exchange Act to be filed by directors and executive officers of the Company during the fiscal year ended December 31,
2010, were filed on time, except for one report by Mr. Jose Lopez, former Vice President Asia Pacific, relating to the initial statement of
ownership of Ordinary Shares, which was attributable to administrative error on our part. Mr. Lopez resigned his position with the Company
effective January 31, 2011.
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POLICIES AND PROCEDURES FOR RELATED PERSON TRANSACTIONS

The board is responsible for the oversight and approval (or ratification) of any transaction, relationship or arrangement in which the Company is
a participant and that involves board members, Company executive officers, beneficial owners of more than 5% of the Ordinary Shares, their
immediate family members, any individual (other than tenants and employees) who shares that person�s home and companies they control or in
which they have a substantial beneficial ownership interest. We refer to these as related person transactions and to the persons or entities
involved as related persons.

The board has adopted a written policy that sets out procedures for the reporting, review and approval (or ratification) of related person
transactions. The policy operates in conjunction with other aspects of the Company�s compliance program, such as its code of conduct and
business ethics policy, which requires directors and employees to report any circumstances that may create or appear to create a conflict between
the interests of the related person and those of the Company, regardless of the amount involved. The Company�s directors and executive officers
must also periodically confirm information about related person transactions, and management reviews its books and records and makes other
inquiries as appropriate to confirm the existence, scope and terms of related person transactions.

Under the board�s policy, the audit committee evaluates related person transactions for purposes of recommending to the disinterested members
of the board that the transactions are fair, reasonable and within Company policies and practices and should be approved or ratified. Related
person transactions entered into, but not approved or ratified, are subject to termination if so directed by the audit committee or the board, as
applicable.

The audit committee considers the appropriateness of any related person transaction in light of all relevant factors and the controls implemented
to protect the interests of the Company and its shareholders, including:

� the benefits of the transaction to the Company;

� the terms of the transaction and whether they were made on an arm�s-length basis and in the ordinary course of the Company�s
business;

� the direct or indirect nature of the related person�s interest in the transaction;

� the size and expected term of the transaction; and

� other facts and circumstances that bear on the materiality of the related person transaction under applicable law and listing standards.
Related person transactions involving directors are also subject to board approval or ratification when so required under applicable law and
subject to disclosure pursuant to the Company�s Articles of Association.

RELATED PERSON TRANSACTIONS

At December 31, 2010, the close of our most recent fiscal year, the Company was 35.3% owned by members of the Abu-Ghazaleh family,
including Mohammad Abu-Ghazaleh, our Chairman and Chief Executive Officer and Amir Abu-Ghazaleh, a director of the Company.
Mr. Mohammad Abu-Ghazaleh and Mr. Amir Abu-Ghazaleh are brothers. The Abu-Ghazaleh family members entered into the Voting
Agreement, pursuant to which (among other things) they granted Mohammad Abu-Ghazaleh an irrevocable proxy to vote all of the Ordinary
Shares beneficially owned by them until June 25, 2011 and agreed to grant additional such proxies on an annual basis until the termination of the
Voting Agreement.

In April 2009, the board adopted the Company�s Aircraft Travel Policy to clarify and document the procedures and safety requirements with
respect to the authorization to use private or charter aircraft in which the Chairman and Chief Executive Officer has an interest for business
travel by the Chairman and Chief Executive Officer and such other persons as he may designate, in any case in which payment of or
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reimbursement for the cost thereof is sought from the Company. In fiscal year 2010, we incurred approximately $2.0 million of air charter
expenses with respect to an aircraft that is indirectly owned by our Chairman and Chief Executive Officer. The rates charged for these services
were comparable to market rates charged to unrelated companies for use of a similar aircraft.
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EXECUTIVE OFFICERS

Mohammad Abu-Ghazaleh�69, Chairman and Chief Executive Officer. Mr. Abu-Ghazaleh has served as the Company�s Chairman and Chief
Executive Officer since 1996. He also serves as the Chairman of the Royal Jordanian Air Academy. From 1997 to November 2010 he served as
Chairman and Chief Executive Officer of IAT Group Inc. Mr. Abu-Ghazaleh was President and Chief Executive Officer of United Trading
Company from 1986 to 1996. Prior to that time, he was Managing Director of Metico from 1967 to 1986. Mr. Abu-Ghazaleh also serves on the
board of directors of Jordan Kuwait Bank, International General Insurance Co. Ltd., Bank Misr Liban and United Cable Company, Inc.
Mr. Abu-Ghazaleh and Mr. Amir Abu-Ghazaleh are brothers.

Hani El-Naffy�60, President, Director and Chief Operating Officer. Mr. El-Naffy has served as the Company�s President, Director and Chief
Operating Officer since 1996. Prior to that time, he served as Executive Director for United Trading Company from 1986 until 1996.

Richard Contreras�52, Senior Vice President and Chief Financial Officer. Mr. Contreras has served as our Senior Vice President and Chief
Financial Officer since May 2008. Prior to that time, he served as Senior Vice President, Finance. From 2005 to 2007, he was Vice President,
North America Finance and Administration. Mr. Contreras was Vice President, Budgeting and Forecasting from 2003 to 2005. He also served as
Controller, North America from 1999 to 2003.

Bruce A. Jordan�57, Senior Vice President, General Counsel and Secretary. Mr. Jordan joined us in 1990 as our Assistant General Counsel. In
1994, he was appointed Vice President, General Counsel and Secretary, a position he held until 1997 when he left us to pursue other interests. In
2002, Mr. Jordan re-joined us as Vice President, General Counsel and Secretary. He was appointed Senior Vice President, General Counsel and
Secretary in December 2006.

Jean-Pierre Bartoli�60, Senior Vice President, Europe and Africa. Mr. Bartoli assumed his current responsibilities in December 2008 when our
Middle East and North African operations were realigned as a separate region. From 1997 to December 2008, Mr. Bartoli served as our Senior
Vice President, Europe, Africa and Middle East. He also served as our Financial Controller for the European and African region from 1990 to
1997. Mr. Bartoli held various financial positions in our European operations from 1983 to 1990.

Emanuel Lazopoulos�54, Senior Vice President, North America Sales, Marketing and Product Management. Mr. Lazopoulos has served as our
Senior Vice President, North America Sales, Marketing and Product Management since 2005. Prior to that time, he served as our Vice President,
Fresh-Cut Operations in North America from 2003 to 2005. Mr. Lazopoulos�s career in the fresh foods industry includes experience as Managing
Director of NewStar Fresh Foods, as Vice President of DNA Plant Technology and as Vice President of Dole Fresh Vegetables.

Paul Rice�51, Senior Vice President, North America Operations. Mr. Rice has served as our Senior Vice President, North America Operations
since 2005. Prior to that time, he served as Vice President, Distribution Center/Repack & Fresh-Cut Operations from 2001 to 2005. Prior to that,
he held various senior management positions within Fresh Del Monte from 1988 to 2001. Prior to joining the Company, Mr. Rice held various
sales and procurement positions for Dole Food Company & Topco.

José Antonio Yock�59, Senior Vice President, Colombia, Ecuador and Central America. Mr. Yock has served as our Senior Vice President,
Central America since 1994. Prior to that time, he was our Vice President Finance for the Latin American region from 1992 to 1994. Mr. Yock
joined us in 1982 and has served in various financial management positions.

José Luis Bendicho�52, Vice President, South America. Mr. Bendicho has served as our Vice President, South America since 2000. From 1998
until 2000, he served as our Regional Finance Director in our South American Region. From 1997 through 1998, Mr. Bendicho served as our
Manager of the Administration and Finance for our Chilean deciduous operations. Prior to 1997, Mr. Bendicho was Administration and Finance
Manager for United Trading Company.

Joseph Cole�61, Vice President, Asia-Pacific. Mr. Cole joined us in 2008 and served as Vice President Tomato & Vegetables for our North
American region. In February 2011, Mr. Cole was appointed Vice President, Asia Pacific. Prior to joining us, Mr. Cole�s career in the fresh
produce industry included various senior management positions for The Oppenheimer Group, Chiquita Brands, The Tengelman Group in
Germany and Dole Fresh Vegetables.

Youssef Zakharia�49, Vice President, Middle East and North Africa. Mr. Zakharia has served as our Vice President, Middle East and North
Africa since 2006. Prior to that time, he served as our Vice President, Human Resources for Europe, Africa and Middle East region from 2005 to
2006. From 2000 to 2005, Mr. Zakharia was the Director of Operations for the Europe, Africa and Middle East region. Before joining the
Company, Mr. Zakharia served as the Director of Sales Europe, Africa and Middle East for A.W. Chesterton from 1996 to 2000, and as Director
of Operations for Nevada Power Company from 1990 to 1996.
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EXECUTIVE COMPENSATION

Compensation Committee

The compensation committee is comprised of four directors: Michael J. Berthelot (Chairman), Salvatore H. Alfiero, Madeleine Champion and
John H. Dalton. None of the compensation committee members has a business relationship with the Company or its subsidiaries. Each member
of the compensation committee is an �outside director� as defined in Section 162(m), a �non-employee director� as defined in Rule 16b-3 of the
Exchange Act and �independent,� as that term is defined by NYSE Rule 303A.02.

The compensation committee acts on behalf of the board to review, adopt, and oversee the Company�s compensation strategy, policies, plans, and
programs, including:

� establishment of key executives� performance objectives relevant to the compensation of the Company�s executive officers and
evaluation of performance in light of these stated objectives;

� review and approval of compensation and other terms of employment or service, including severance and change-in-control
arrangements for the Company�s Chief Executive Officer and the other executive officers;

� advising the board regarding changes to board or committee compensation programs and perquisites;

� administration of the Company�s equity compensation plans, deferred compensation plans and other similar plans and programs;
and

� evaluation of the risks inherent in the Company�s incentive compensation programs.
The compensation committee oversees the compensation of all executive officers. The compensation committee participated in the preparation
of the disclosure appearing under the heading �Compensation Discussion and Analysis� below and the related report of the compensation
committee. The compensation committee has adopted a written charter that outlines its specific authority, duties and responsibilities. The charter
is periodically reviewed and revised by the compensation committee and the board and is available to shareholders on the Company�s Web site at
www.freshdelmonte.com under the �Investor Relations� tab.

Compensation Committee Processes and Procedures

Typically, the compensation committee meets at least once quarterly and with greater frequency if necessary. The compensation committee may
also take action by written consent. During fiscal year 2010, the compensation committee held four meetings. The agenda for each meeting is
usually developed by the chairman of the compensation committee in consultation with the Company�s Vice President of Human Resources and
the Company�s Senior Vice President, General Counsel and Secretary. The compensation committee meets regularly in executive session and
invites independent directors who do not serve on the compensation committee to attend these sessions, as well as its regular meetings. From
time to time, various members of management and other employees, as well as outside advisors or consultants, may be invited by the
compensation committee to make presentations, provide financial or other background information or advice or otherwise participate in
compensation committee meetings. No executive officer may participate in or be present during any deliberations or determinations of the
compensation committee regarding his compensation. The charter of the compensation committee grants the compensation committee full
access to all books, records, facilities and personnel of the Company, as well as authority to obtain, at the expense of the Company, advice and
assistance from internal and external legal, accounting or other advisors and consultants and other external resources that the compensation
committee considers necessary or appropriate in the performance of its duties. In particular, the compensation committee has the sole authority
to retain compensation consultants to assist in its evaluation of executive and director compensation, including the authority to approve the
consultant�s reasonable fees and other retention terms.

The compensation committee has engaged The Delves Group as its independent executive compensation consultant since August 13, 2008. Over
the course of their engagement, The Delves Group has assisted the Company in:
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� reviewing the Company�s current compensation program compared to its peer group and other relevant compensation surveys to
ensure market competitiveness;

� evaluating the effectiveness of the Company�s compensation strategy and practices in supporting and reinforcing the Company�s
long-term strategic goals; and

� refining the Company�s compensation strategy and developing and implementing an executive compensation program to execute
that strategy.
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As part of its engagement, the compensation committee has directed The Delves Group to develop a comparative peer group of companies
similar in size and complexity to the Company and conduct an annual review of competitive market data (including base salary, annual incentive
targets and long-term incentive targets) for the Chief Executive Officer and other executive officers. The Delves Group then analyzed the
competitive performance of the Company relative to the peer group. The Delves Group has also previously conducted individual interviews with
members of senior management and the compensation committee to learn more about the Company�s business operations and strategy, key
performance metrics and strategic goals, as well as the labor markets in which the Company competes. In addition, The Delves Group reviews
and comments on broader aspects of the Company�s executive compensation programs, including program philosophy, design and
implementation, as requested by the committee. The Delves Group attends all committee meetings at the request of the committee and presents
relevant data and analyses to the committee for its consideration. The Delves Group does not have any relationship or arrangement with the
Company other than their engagement as consultant to the compensation committee.

The compensation committee currently makes most significant adjustments to annual compensation, determines bonus awards for executive
officers of the Company, and establishes new performance objectives, at one or more meetings held during the first quarter of the year. Annual
equity awards for the Chief Executive Officer have historically been determined at a meeting held in the first quarter of the year, while equity
awards for other NEOs and employees are determined at a meeting held in the third quarter of the year. The compensation committee considers
matters related to individual compensation, as well as high-level strategic issues, such as the effectiveness of the Company�s compensation
strategy, potential modifications to that strategy and new trends, plans or approaches to compensation, at various meetings throughout the year.
Generally, the compensation committee�s process comprises two related elements: (1) the determination of compensation levels of current
executive officers and (2) the establishment of their performance objectives for the short- and long-term. For all executives and directors, as part
of its deliberations, the compensation committee may review and consider, as appropriate, materials such as financial reports and projections,
operational data, tax and accounting information, tally sheets that set forth the total compensation that may become payable in various
hypothetical scenarios, Company share performance data, analyses of historical executive compensation levels and current Company-wide
compensation levels, and the recommendations of The Delves Group, including analyses of executive and director compensation paid at other
peer companies identified by the consultant. The specific determinations of the compensation committee with respect to executive compensation
for fiscal year 2010 are described in greater detail below.

Compensation Committee Interlocks and Insider Participation

During fiscal year 2010, none of the persons who served on the compensation committee is, or has been, an employee or officer of the Company
or had any relationship requiring disclosure under Item 404 of Regulation S-K under the Securities Act of 1933, as amended. In addition, none
of the Company�s executive officers serves, or has served during the last completed fiscal year, as a member of the board or compensation
committee of any other entity that has or has had one or more of its executive officers serving as a member of the board.

Compensation Committee Report

The compensation committee has reviewed and discussed with management the disclosure appearing under the heading �Compensation
Discussion and Analysis� below. Based on this review and discussion, the compensation committee has recommended to the board that the
disclosure appearing under the heading �Compensation Discussion and Analysis� be included in this proxy statement and incorporated into the
Company�s Annual Report on Form 10-K for the fiscal year ended December 31, 2010.

Michael J. Berthelot, Chairman

Salvatore H. Alfiero

Madeleine L. Champion

John H. Dalton
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Compensation Discussion and Analysis

Executive Compensation Philosophy

Compensation for Fresh Del Monte�s NEOs (as identified in the Summary Compensation Table below) is intended to be largely
performance-based in order to align the NEOs� interests with those of the shareholders. In establishing the Company�s compensation program for
the NEOs, the compensation committee has four principal objectives:

� ensuring that the Company is able to attract and retain executives through the use of industry-competitive base salary
compensation;

� providing a total compensation package that is competitive in the industry and that is tied to, and varies based upon, individual
and corporate performance;

� incentivizing NEOs to make prudent business decisions and maximize shareholder value without exposing the Company to
material levels of risk by providing a significant portion of total compensation opportunities in the form of stock options and
restricted shares; and

� establishing and maintaining internal pay equity among employees.
In order to address these objectives, the compensation committee regularly assesses compensation components that it believes will most cost
effectively attract and motivate executive officers and reward them for their individual achievements and those of the Company as a whole. The
compensation committee has retained a compensation consultant, The Delves Group, to assist in its analysis of key elements of compensation
programs. The Company does not maintain any other relationship with The Delves Group other than The Delves Group�s role as a consultant to
the compensation committee.

The compensation committee allocates total compensation between cash and equity compensation based on benchmarking to the Company�s peer
group, discussed below, while considering the balance between providing short-term incentives and long-term parallel investment with
shareholders to align the interests of management with shareholders. The compensation committee evaluates the balance between equity and
cash compensation among NEOs annually.

Based on its review of the above-mentioned objectives, the Company has established a compensation program that consists of the following five
components:

� a competitive, market-driven base salary;

� an annual cash bonus and incentive award that is dependent on individual and/or corporate performance;

� a long-term incentive plan with equity and/or cash awards that is dependent on the achievement of both individual and corporate
pre-specified goals;

� equity awards, consisting of stock options, restricted shares, or restricted share units that vest over time; and
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� post-termination benefits that are triggered in limited circumstances.
Executive Summary of Compensation Programs

The Company has established a compensation program that is heavily weighted towards performance based compensation. The major
components of the Company�s compensation program include the following: (1) a base salary that is targeted to be at the median of the market;
(2) an annual cash-based incentive program established to incentivize the executive to execute its business plans and objectives without exposing
the Company to undue levels of risk; (3) a long term cash or equity based incentive plan; and, 4) periodic equity grants which encourages the
executive to take a strategic view to support the long term interests of the Company. The Company�s long and short-term incentive plans are
based upon quantifiable and objective performance goals established at the beginning of each period and the achievement of which is subject to
a rigorous review process. Each of the Company�s incentive compensation plans contains claw back provisions in the event that an award is
granted based upon incorrect data. The Company does not offer its executives pensions or supplemental retirement plans (except for one non-US
based NEO who participates in a defined benefit plan which is offered to all regional employees). The Company offers other benefits to its
executives which are also offered to a broad group of employees, such as 401(k) for its U.S. resident NEOs, health and welfare benefits, use of
Company cars and mostly statutory or policy driven severance payments except for the Chief Executive Officer and the Chief Operating Officer
who each have individual Severance and Retention Agreements. The Company does not provide any executive life insurance benefits to its
NEOs other than what is provided to other salaried employees, except that the CEO and COO do receive additional life insurance coverage. The
Company does not provide special benefit programs for its NEOs except for one NEO residing in Central America who is provided security and
participates in a retirement plan created for a broad group of executives in that region. The Company does not pay for Country Club
memberships, Financial Counseling/Tax Advice nor does it pay for executive spouses to travel on chartered aircraft or commercial airline when
traveling with a NEO. Further, the Company does not provide employment agreements to any of our NEOs except for the President & Chief
Operating Officer.
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Determination of Compensation Program

The compensation committee has been delegated the authority to create a compensation program for the NEOs. In structuring the program, the
compensation committee has relied on written reports provided by The Delves Group with respect to competitive practices and the amounts and
nature of compensation paid to executive officers in a peer group of companies. The Delves Group has also provided advice to the compensation
committee regarding, among other things, structuring the Company�s various compensation programs and determining the appropriate levels of
salary, bonus and other awards payable to the Company�s executive officers. Based upon The Delves Group�s recommendations, the Company�s
cash and equity-based incentive awards are weighted significantly towards variable components to ensure that total compensation reflects the
overall success or failure of the Company, and to motivate executive officers to meet appropriate performance measures, thereby maximizing
total return to shareholders.

The compensation committee determines the amount and nature of compensation for all NEOs. In making this determination, the
recommendation and advice of certain executives is considered. The compensation committee solicits the Chief Executive Officer�s
recommendation regarding the President and Chief Operating Officer�s compensation. Additionally, the President and Chief Operating Officer
provide recommendations annually to the compensation committee regarding the compensation of all NEOs, excluding himself and the Chief
Executive Officer. The President and Chief Operating Officer�s recommendations are based on the results of his annual performance review of
each NEO, at which time each NEO�s individual goals are assessed in light of their achievement of specific strategic goals. Each NEO also
provides input about his individual contributions to the Company�s success for the period being assessed. The compensation committee reviews
each of these performance reviews as part of its compensation setting process.

The following chart illustrates the decision making process in determining the compensation of the Chief Executive Officer, the President and
Chief Operating Officer and the other NEOs.
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Compensation Benchmarking and Peer Group

An important basis for structuring the Company�s compensation program and establishing target compensation levels for the Company�s NEOs is
the analysis of the compensation packages offered to similarly situated executive officers of peer group companies. As part of its engagement,
the compensation committee directed The Delves Group to review its comparative group of companies and to perform analyses of competitive
performance and compensation levels for that group. The comparative information provided by The Delves Group was obtained from publicly
filed reports of each company in the comparative peer group, as well as from nationally recognized compensation surveys. As part of their
analysis, consultants from The Delves Group conducted individual interviews with members of senior management and the compensation
committee to learn more about the Company�s business operations and strategy, key performance metrics and strategic goals, as well as the labor
markets in which the Company competes. The Delves Group ultimately developed recommendations and metrics that were presented to the
compensation committee for its consideration.

In November 2010, The Delves Group updated its executive compensation analysis report to the compensation committee. The Delves Group
utilized nationally recognized compensation surveys and analyzed competitive practices and the amounts and nature of compensation paid to
executive officers of a peer group of food and beverage, agricultural products and consumer products companies of similar size based on
revenue, market capitalization, and number of employees as a measure of the complexity of the enterprise. The peer group identified in the 2010
Delves Group report did not change from 2009 and consisted of the following companies:

� Fortune Brands Inc. � Campbell Soup Company � Dole Food Company Inc. � Hormel Foods Corporation
� Molson Coors

Brewing Company

� McCormick & Company,

Inc.

� The Hershey Company � Chiquita Brands International

Inc.
� Corn Products

International

� Del Monte Foods Company � Brown Forman Corporation

Based on the data presented to the compensation committee by The Delves Group and the analysis described above, the compensation
committee has targeted base salary, annual and long-term cash incentive compensation, and equity incentive compensation for NEOs around the
50th percentile of market consensus based on nationally recognized compensation surveys and peer group comparison. The Company also targets
the overall proportion of total variable compensation (i.e., compensation based on performance) and fixed compensation (i.e., base or guaranteed
compensation) for each NEO to be consistent with the 50th percentile of the market consensus. In determining the level of compensation
provided to its NEOs, the compensation committee not only considers the Company�s independent performance, but also evaluates the Company�s
comparative performance against peer group companies, taking into account sales growth, growth in earnings per share (�EPS�), and share price
performance, among other factors. In addition, the compensation committee considers the Company�s geographic locations, including the greater
Miami area, where there is significant competition for employees in the global agricultural and consumer products industries. The compensation
committee also evaluates individual NEO experience, seniority, and performance, based on both objective and subjective measures, on an annual
basis and may award merit salary increases as a result of these assessments. This approach ensures that the Company�s compensation programs
will enable it to remain competitive in its markets and reward individual NEO performance.

While the compensation committee targets cash compensation and equity awards in the 50th percentile of the peer group, the compensation
committee recognizes the Company�s desire to keep the best talent in its executive management team. To retain and motivate these key
individuals, the compensation committee may determine that it is in the best interests of the Company to negotiate or award total compensation
that may deviate from the general benchmark targets described above. Actual pay for each executive is determined based on this premise and is
driven by the performance of the executive over time and the annual performance of the Company. Equity grant guidelines are then set by job
level, using market survey data and current guidelines to determine the appropriate annual grant levels for the upcoming year.
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The Company provides Messrs. Abu-Ghazaleh and El-Naffy with greater compensation and benefits (including post-employment benefits) than
those provided to other NEOs to reflect the increased level of responsibility and risk faced by Mr. Abu-Ghazaleh as the Company�s Chairman
and Chief Executive Officer and Mr. El-Naffy as its President and Chief Operating Officer. Mr. Abu-Ghazaleh�s compensation also differs as a
direct result of the compensation committee�s review of peer group compensation data, and reflects the competitive nature of compensation paid
to chief executive officers within the peer group. The compensation committee believes that Mr. Abu-Ghazaleh�s and Mr. El-Naffy�s competitive
compensation packages are important to motivate and retain them as the highly valued top two executives of the Company.

The comparisons and percentile rankings in this section are based on the most current data available to the Company, generally calculated based
on an analysis performed by The Delves Group.

Base Salary

The base salary component of the Company�s compensation program is designed to provide its NEOs with total base salary that is close to the
median or 50th percentile among peer group companies. In establishing this target percentile, the compensation committee has relied on peer
group data included in The Delves Group�s written reports. The Company pays base salaries at the levels established by the compensation
committee based upon the Company�s compensation philosophy.

The compensation committee determined that our Chief Executive Officer, Mr. Abu-Ghazaleh, would receive no salary increase in fiscal year
2010. Although his base salary of $1,200,000 has remained unchanged since 2003, the Chief Executive Officer�s base salary is currently 23%
above the market median, and the compensation committee accordingly does not believe that an increase is warranted at this time.

Our President and Chief Operating Officer�s employment agreement with the Company was established in 1997 and provided for a minimum
base salary of $800,000. Effective May 1, 2005, his base salary was adjusted to $1,000,000, which while 70% above the market median, the
compensation committee believes is warranted by the responsibilities and duties that he carries at the Company. The compensation committee
does not believe that an increase is warranted at this time.

The Company�s other NEOs do not have employment agreements. Each year, base salary increases for the NEOs are determined based upon The
Delves Group review of market median compensation and a subjective evaluation of the performance of the NEOs as assessed by the
compensation committee, the President and Chief Operating Officer and the Chief Executive Officer, as well the NEO�s experience, commitment
to corporate core values and potential for advancement. No formulaic base salary increases are provided to the NEOs. For fiscal year 2010, our
NEOs� base salaries were in the following percentages of the market median base salary paid to executives in the same (or the most similar)
position: Richard Contreras, Senior Vice President and Chief Financial Officer, 22% below market median; Paul Rice, Senior Vice President,
North America, Operations, is aligned with the market median; and José Antonio Yock, Senior Vice President, Central America, 20% above
market median. Mr. Contreras was promoted to his current position in 2008.

The compensation committee, with the advice and recommendation of the President and Chief Operating Officer, determines salary increases for
all NEOs in the first quarter of each year. During 2010, base salary increases effective January 1, 2010 were awarded to the NEOs as follows:
Mr. Contreras� base salary was increased 2% from $370,000 to $377,400; Mr. Rice�s base salary was increased 2% from $360,000 to $367,200;
and Mr. Yock�s base salary was increased 2% from $388,154 to $395,730.
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Annual Cash Incentive Awards

Annual cash bonuses for NEOs are determined under the terms of the Company�s annual incentive plans or in accordance with such officer�s
respective employment contract as illustrated in the chart below. The Company�s annual cash bonus and incentive award plans are designed to
reward the NEO for his contribution to the Company�s achievement of its financial goals and to reflect, at least in part, the executive�s overall job
performance. The compensation committee reviews the status and forecasted amounts of the annual incentive bonus plans for the Chief
Executive Officer and the NEOs on a quarterly basis.

The Chief Executive Officer

The annual incentive award for the Company�s Chief Executive Officer is generally paid out under the Fresh Del Monte 2003 Performance
Incentive Plan (the �CEO PIP�). Our Chief Executive Officer�s annual incentive award is not guaranteed and is not paid if the Company fails to
achieve its financial performance targets, which are based on total revenues, EPS, and return on equity. Under the CEO PIP, the Chief Executive
Officer�s bonus may range from 50% to 150% of his annual base salary based upon 80% to 120% goal achievement levels using straight-line
interpolation between goals and payout. Eighty percent achievement of goals establishes a floor under which no bonus is payable.

In the first quarter of 2010, the compensation committee established fiscal year 2010 financial performance goals for the CEO PIP. As indicated
above, targets were established for total revenues, EPS and return on equity, in each case the targets were derived from the Company�s fiscal year
2010 operating plan financial objectives. The CEO PIP weighs each of the three criteria equally in determining overall achievement. The basis
for this payment is shown in table below:

Performance Results Pay-out

Target is achieved at 80% Award is equivalent to 50% of base salary

Target is achieved at 100% Award is equivalent to 100% of base salary

    Target is achieved at 120%        Award is equivalent to 150% of base  salary    
If the performance falls between 80% and 100% of target or between 100% and 120% of target, the bonus amount is determined using
straight-line interpolation. For fiscal year 2010, the Company had total revenue of $3.553 billion, EPS of $1.02, and return on equity of 3.7%,
representing individual criteria achievements of approximately 90%, 40% and 40% respectively, compared to the pre-established objectives.
Under the terms of the CEO PIP, the committee is permitted to consider non-recurring items in calculating the achievement of each of the
relevant factors. In determining the achievement factor for the CEO�s performance for 2010, the committee considered certain significant
non-recurring events in arriving at the amount of Net Income used in the Company�s annual incentive programs for all of the NEOs. These
non-recurring items include non-cash impairment charges associated with the sale of our South Africa cannery operations; non-cash impairment
charges resulting from the decision to close certain inefficient and diseased farms in the Philippines; non-cash impairment charges due to the
relocation of our port operations in the northeast U.S.A.; and severance and non-cash impairment charges arising from the closure of certain
melon operations in Brazil. The committee further considered the CEO�s individual performance achievement using criteria such as the
Company�s 2010 financial performance compared to that of its two direct competitors, the creation of shareholder value through stock buy-backs
and the initiation of a dividend, the generation of significant cash flow and balance sheet management, and strategic management decisions that
are expected to positively impact the Company�s long term results while causing disruption in the short term. As a result of the committee�s
evaluation of the Company�s financial and operating performance and the Chief Executive Officer�s individual performance for 2010, the CEO
was awarded a cash incentive payment of $1,301,048 which is based on 72% achievement of his pre-determined performance goals as adjusted
and an individual performance achievement factor of 150%.

In 2010, our Chief Executive Officer received annual cash incentive compensation that is 17% above the median annual cash incentive
compensation given to other chief executive officers in our peer group.
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Effective January 1, 2011, the Board has approved the implementation of a new 2011 Performance Incentive Plan (the �2011 PIP�), the sole
participant of which is the Chief Executive Officer. The 2011 PIP was designed to make the Chief Executive Officer�s annual performance
objectives more relevant to the Company�s current economic and operational environment and its current business initiatives. The 2011 PIP
allows the compensation committee to establish annual performance goals targeting key performance objectives that it believes are relevant to
the Company�s desired business results for the coming year. These performance goals may include such objectives as before or after tax net
income, earnings per share, book value per share, stock price, return on stockholder�s equity, expense management, improvement in capital
structure, profitability of an identifiable business unit or product, business growth, before or after tax profit margins, budget comparisons, total
return to shareholders, market share, relative performance against peers, or any similar metric. The committee believes that the prior incentive
plan, the 2003 PIP, did not provide the ability to adopt flexible performance goals that are reflective of the Company�s business objectives during
the year. In recognition of the nature of the Company�s business, the 2011 PIP also provides that the committee may, in its sole discretion, make
adjustments in determining actual performance against specified objectives by considering the impact of restructuring charges, facility closure
costs, discontinued operations, asset impairment charges, the effect of foreign currency fluctuations outside of specified parameters,
extraordinary items, cumulative effects of accounting changes, certain weather related impacts, losses on debt extinguishment, the cost and
impact of governmental investigations or proceedings, including fees and penalties to the extent such investigations result in no findings of
illegal behavior on the part of the Company or a participant, items reflected on the financial statements as �Other Income or Expense�, the impact
of new accounting standards or income tax regulations, and other unpredictable and uncontrollable events such as those defined under generally
accepted accounting principles so long as such adjusted items are objectively determinable by reference to the Company�s financial statements or
notes thereto or management�s discussion and analysis of financial results in its annual report.

The 2011 PIP provides for the amount of an award to be calculated based upon the Corporate Achievement Factor multiplied by a Target Award
which is then multiplied by an Individual Performance Factor. The Target Award is established in the 2011 PIP at 100% of the Participant�s
salary. The Corporate Achievement Factor is the weighted average of the actual achievement against the performance objectives established by
the Committee at the beginning of the measurement period subject to a maximum achievement of 125%. The Individual Achievement Factor,
determined based upon the committee�s evaluation of the participant�s performance measured against individual performance objectives may not
exceed 200% and is established by the compensation committee at the beginning of the measurement at a fixed level. At the end of the
measurement period the committee may use its negative discretion to reduce the Individual Achievement Factor to reflect the actual performance
of the Participant during the period. For 2011 the committee has established as equally weighted performance goals specified levels of earnings
per share, revenue, and return on invested capital. The committee has established the 2011 Individual Performance Factor at 200%. The
Committee has also established a minimum level of profitability below which no award can be earned for 2011, the Threshold, at $72 million.
The committee has further established that no award can be paid to the extent that such award would exceed 15% of the excess of net income as
defined in the 2011 PIP exceeds the Threshold. The maximum award payable to a participant for any one year under the 2011 PIP is the lesser of
(i) 250% of the participant�s base salary, and (ii) $3,000,000.

The 2011 PIP contains claw back provisions in the event that an award is granted based upon incorrect data.

The President and Chief Operating Officer

The fiscal year 2010 bonus award for the President and Chief Operating Officer was established pursuant to his 1997 employment contract,
which provides for an annual cash bonus equal to 2% of the first $20 million of the consolidated net after tax profits of the Company and 1.5%
of any amounts of such profits in excess of $20 million. In determining the achievement factor for the Chief Operating Officer�s performance for
2010, the committee considered certain significant non-recurring events in arriving at the amount of Net Income used in the Company�s annual
incentive programs for all of the NEOs. These non-recurring items include non-cash impairment charges associated with the sale of our South
Africa cannery operations; non-cash impairment charges resulting from the decision to close certain inefficient and diseased farms in the
Philippines; non-cash impairment charges due to the relocation of our port operations in the northeast U.S.A.; and severance and non-cash
impairment charges arising from the closure of certain melon operations in Brazil. For 2010 the Chief Operating Officer was awarded a cash
bonus of $1,579,000.
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Other Named Executive Officers

The fiscal year 2010 incentive awards for NEOs (other than our Chief Executive Officer and President and Chief Operating Officer) were
determined under the Fresh Del Monte 2010 Performance Incentive Plan for Senior Executives (the �2010 PIP�) based on an assessment of
individual performance.

In the first quarter of 2010, each NEO participating in the 2010 PIP, with the review, input and approval of our President and Chief Operating
Officer and the compensation committee, established individual performance goals that formed the basis upon which his respective incentive
award value would be determined. These goals were designed to reflect each executive�s area of responsibility within the Company and, to the
extent possible, were generally structured to include an objectively measurable component (i.e., numeric or other criteria capable of independent
measurement or satisfaction). Each goal was then assigned a specific percentage of that executive�s overall achievement value, with all goals
totaling 100%. In 2010, no individual performance goal accounted for greater than 30% of any NEO�s total achievement value. Each NEO had
between six and seven performance criteria upon which his annual bonus was based. Some of these criteria would create a payout only if the
specific goal is met, other performance criteria would provide for partial payment to the NEO upon partial achievement of the goal. Performance
factors, which must be based on strategic objectives of the Company, for participants in the 2010 PIP who are business unit leaders, may include
profitability, business growth, market share, production volume, or production costs, to name a few. For those participants who are in functional
roles, performance factors may include cost of deliverable services and cost reduction, strategic project completions, implementation of new
systems or processes, or implementation of improvements in accountability or responsibility. Under the 2010 PIP, the maximum bonus amount
for each participating NEO is 50% of annual base salary. The payout for 2010 is based on table below:

Basis of Performance % Award

Performance Factors as described above     35% of annual base salary    

Company�s EPS and Total Revenue Targets 15% of annual base salary
The target bonus percentage for NEOs, which is composed of 35% of salary at target and an additional 15% component based upon revenue and
earnings per share targets, was established in 2009 based upon the recommendation of The Delves Group to move the NEOs� PIP targets closer to
the peer group median. Further, these additions were made to bring the other NEOs� PIP goals in line with those established for the Chief
Executive Officer and to better incentivize the participating executive to work for the overall success of the Company while at the same time
achieving their respective individual performance goals.

As part of the Company�s annual employee performance appraisal process, our President and Chief Operating Officer provided, and our
compensation committee took into account, an assessment of the individual performance of each participating NEO against his respective 2010
goals. In determining the achievement factor for the NEO�s performance for 2010, the committee considered certain significant non-recurring
events in arriving at the amount of Net Income used in the Company�s annual incentive programs for all of the NEOs. These non-recurring items
include non-cash impairment charges associated with the sale of our South Africa cannery operations; non-cash impairment charges resulting
from the decision to close certain inefficient and diseased farms in the Philippines; non-cash impairment charges due to the relocation of our port
operations in the northeast U.S.A.; and severance and non-cash impairment charges arising from the closure of certain melon operations in
Brazil. The compensation committee concluded that the 2010 achievement values for NEOs participating in the 2010 PIP were between 49%
and 94% of their respective functional goals and 77% of the collective EPS and total revenue goals, resulting in awards of between 29% and
45% of the NEO�s base salary. Actual incentive awards paid to our NEOs for fiscal year 2010 in accordance with the 2010 PIP are set forth
below in the Summary Compensation Table.

The 2010 PIP contains claw back provisions in the event that an award is granted based upon incorrect data.

Long-Term Incentive Awards

In 2007, the compensation committee began to consider the establishment of a long-term incentive plan to provide an incentive for executives to
focus on the long-term sustainable growth of the Company by rewarding business decisions and actions over a longer term than the single year
plans then in place. The compensation committee considered that the efforts of senior executives may not be adequately rewarded if decisions
were made consistent with the Company�s business strategy that established a basis for significantly improved long-term performance of the
Company, yet negatively affected operating results, and therefore annual cash incentive awards. Likewise, the compensation committee wished
to avoid plan designs that could incentivize executives to take actions that would result in short-term gain in order to bolster annual incentive
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compensation, without regard to the long-term best interests of the Company. In addition, it was noted by the compensation committee that the
Company was the only company in the peer group not to have such a plan. On February 27, 2008, the board approved the establishment of the
Fresh Del Monte Produce Inc. Long-Term Incentive Plan (the �LTIP�) for senior corporate officers, including NEOs, effective beginning in 2008.
For fiscal year 2008, only the Chief Executive Officer was named a participant of the LTIP. Beginning in 2009, Messrs. Yock, Rice and
Contreras became participants in the LTIP with target awards equal to 35% of annual base salary.
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The LTIP allows for an award to be made to the participants by the compensation committee at the beginning of each fiscal year, with the final
determination and payment of that award occurring at the end of the third year following the award�s grant and after such payment is approved by
the compensation committee. The compensation committee reviews the status and forecasted amount of each outstanding LTIP of the Chief
Executive Officer and the NEOs on a quarterly basis. The compensation committee may include or exclude the impact of certain items such as
expenses related to restructuring or productivity initiatives, non-operating items, acquisition expenses and any other items of gain, loss or
expense that may be determined to be extraordinary or unusual in nature or infrequent in occurrence. Unless otherwise provided in the plan,
LTIP awards are paid in cash in the form of a single lump sum. LTIP awards may range from 50% to 150% of the target award depending upon
the actual achievement level as measured against certain predetermined objectives.

The LTIP award for our Chief Executive Officer is calculated by measuring achievement in two categories. First, 50% of the LTIP award is
calculated by measuring the total shareholder return (the �TSR�) of the Company versus that of its peer group over the three-year period. TSR
includes share price change, as well as reinvested dividends. In order to avoid significant swings in TSR caused by anomalous events that might
occur at the beginning or end of the measurement period, TSR is measured using the average closing prices of the Company�s shares and those of
the peer group during the ninety day period which precede the first and last days of the measurement period. The second half of the LTIP award
is calculated by measuring the achievement of performance goals, which consist of one or more measurable strategic objectives established by
the compensation committee and agreed to by the plan participants at the beginning of each award period. The LTIP performance goals
established for the Chief Executive Officer is as follows:

� For 2008, the LTIP performance goals consist of two equally weighted strategic objectives related to growth in a specific
geographical market.

� For 2009, the LTIP performance goal consist of one strategic objective related to the return on capital in a major investment.

� For 2010, the LTIP performance goals consist of two equally weighted strategic objectives related to a growing project in Central
America and our prepared foods business.

� For 2011, the LTIP performance goals consist of two equally weighted strategic objectives related to revenue growth and the
success of a marketing project in a defined geographical market.

At the conclusion of 2010, the Chief Executive Officer received an award in the amount of $420,000 under the provisions of his 2008 LTIP
agreement. Under that agreement, 50% of the target award of 100% of salary was based upon the Company exceeding the average Total
Shareholder Return (�TSR�) of a pre-selected peer group and 50% was based upon the achievement of specified levels of revenue and EBITDA
from a specified geographic region, subject to a cap on the amount of capital invested in the project, Based upon the actual performance of the
Company�s share price over the measurement period, it was determined that no award was earned under the TSR portion. With regard to the
portion of the LTIP related to the achievements of specified goals in a specified geographic region, the Company achieved 108% of its revenue
target and 32% of its EBITDA target while remaining within 76% of its maximum investment limitation for an overall achievement factor of
70% on this performance goal. As a result, the LTIP award was determined to be 50% of salary times the 70% achievement factor or $420,000.

The strategic objectives for the 2009, 2010 and 2011 LTIP for the Chief Executive Officer have specific numerical targets to measure
accomplishments. Final determination of the amounts to be paid under the 2009, 2010 and 2011 LTIP awards will occur following the end of
2011, 2012 and 2013 fiscal years.

Similarly, the 2009 LTIP award for Messrs. Yock, Rice and Contreras is calculated by measuring achievement in both TSR and specific
measurable strategic objectives. The 2009 LTIP strategic objectives for these NEOs consisted of two to three performance goals. The LTIP
strategic objectives for Mr. Yock consist of three performance goals related to production stabilization targets, specific commodity production
growth target and a strategic production best practices program. Mr. Contreras� strategic objectives for the 2009 LTIP consist of two performance
factors related to return on invested capital and strategic simplification. The LTIP strategic objectives for Mr. Rice relate to strategic growth in
two commodities and strategic growth in operating income results for certain business areas. Final determination of the amounts to be paid under
the 2009 LTIP awards for Messrs. Yock, Rice and Contreras will occur following the end of 2011 fiscal year.
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The 2010 LTIP award for Messrs. Yock, Rice and Contreras is calculated by measuring achievement in both TSR and specific measurable
strategic objectives. The 2010 LTIP strategic objectives for these NEOs consisted of three to five performance goals. The LTIP strategic
objectives for Mr. Yock consist of three performance goals related to improvements in productivity, improvements in cost structure and increase
in strategic production volume. Mr. Contreras� strategic objectives for the 2010 LTIP consist of five performance factors related to reduction in
costs, improvements in turnovers and certain recoveries. The LTIP strategic objectives for Mr. Rice consist of four performance factors related
to waste reduction and strategic growth in operating income results and margins for North American operations. Final determination of the
amounts to be paid under the 2010 LTIP awards for Messrs. Yock, Rice and Contreras will occur following the end of 2012 fiscal year.
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The 2011 LTIP award for Messrs. Yock, Rice and Contreras is calculated by measuring achievement in both TSR and specific measurable
strategic objectives. The 2011 LTIP strategic objectives for these NEOs consisted of two to three performance goals. The LTIP strategic
objectives for Mr. Yock consist of two performance goals related to commercial production targets and a strategic cost management goal.
Mr. Contreras� strategic objectives for the 2011 LTIP consist of three performance factors related to improvements in working capital,
implementation of new technology and a completion of a transformational strategy. The LTIP strategic objectives for Mr. Rice consists of three
performance factors related to net sales growth, a cost containment program and growth in net income in North America operations. Final
determination of the amounts to be paid under the 2011 LTIP awards for Messrs. Yock, Rice and Contreras will occur following the end of 2013
fiscal year.

The LTIP contains claw back provisions that permit the compensation committee to require the repayment of any LTIP award received by a
participant in the event that the financial results that determined the award are subsequently determined to be in error or are required to be
restated. Further, the maximum amount that can be paid to any individual participant with respect to any particular award period cannot exceed
$6 million.

Equity Awards

In order to create a properly balanced compensation program, the compensation committee utilizes both compensation that provides incentive
for short-term gain, such as the annual incentive program, and compensation that provides incentive for longer-term growth, such as
participation in the LTIP and the distribution of equity awards. Each NEO is eligible to receive an annual equity compensation award. The
Company believes, based on its performance-based approach to compensation, that equity ownership in the Company is important to tie the level
of compensation to the performance of the Ordinary Shares and shareholder gains; the Company believes this is particularly important for
NEOs. Because equity compensation awards vest over a period of years, they also provide a retention component and create an incentive for
executives to create sustained growth.

Guidelines for the number of stock option awards granted to each NEO are determined using a procedure approved by the compensation
committee based upon the executive officer�s position and responsibilities, job level, performance, and the value of the award at the time of grant.
In addition, the compensation committee may consider peer group data presented in The Delves Group�s reports in making such awards. As a
result, additional grants other than the annual award may be made following a significant change in job responsibility or in recognition of a
significant achievement. The compensation committee generally does not consider the number of options already held by NEOs when making
grants, as it believes that awards should be given based on successful job performance and should not be discounted on account of accumulated
equity value. Further, the compensation committee believes that competitors, who may try to hire the Company�s NEOs would not give full credit
for existing equity ownership in the Company and, to remain competitive, similarly do not take into account previous awards when approving
new grants. It has been the Company�s practice to issue only stock options as equity awards to its NEOs.

In fiscal year 2010, there were no stock option grants awarded to any NEOs with the exception for the Chief Executive Officer. The annual grant
to the Chief Executive Officer was made under the terms of the 1999 Option Plan. The Company�s 1999 Option Plan has a four-year vesting
schedule in order to provide an incentive for continued employment and long-term growth of the Company. All stock options expire 10 years
from the date of the grant. This provides a reasonable time frame to align the NEO�s goals with the long-term price appreciation of the Company�s
shares. The exercise price of options granted under the Company�s 1999 Option Plan is equal to the average of the high and low trading prices for
the Ordinary Shares on the NYSE on the date of grant.

Beginning 2011, subject to the approval by the shareholders of the 2011 Omnibus Share Incentive Plan, the Company will be able to grant
restricted shares and other types of equity awards as well as continue to award share options to its officers and key employees. The proposed
expansion of the nature of equity awards is the result of a finding by The Delves Group in their 2010 study that a majority of our peer group
companies have plans that allow the granting of restricted shares, restricted stock units and performance shares to key executives while the
Company did not and, as a result, the Company may find itself at a disadvantage to its competitors in attracting and retaining the best people.

Post-Termination Benefits

To promote stability and continuity of management direction, in 2003, the Company adopted the Executive Retention and Severance
Agreements for the Chief Executive Officer and the President and Chief Operating Officer. The Company feels that the creation and
continuation of these agreements is imperative to the retention of our Chief Executive Officer and our President and Chief Operating Officer
because they reflect customary market practices. The Company does not generally enter into written severance agreements for any of its
employees unless it is mandated to do so by local statutes and has not entered into such an agreement with any other NEOs; however, the
Company decided to establish severance agreements for the two most senior executives of the Company, as retention of these two officers is of
paramount importance to the continued stability of the Company.
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As further described under the heading �Potential Payments Upon Termination or Change-in-Control,� the severance agreements of our Chief
Executive Officer and our President and Chief Operating Officer provide that they are entitled to certain cash consideration, an enhanced
payment to take into effect any taxes due on the consideration, and other benefits in the event their employment is terminated by the Company
other than for �cause,� if they terminate their employment for �good reason,� or if they are terminated in connection with a change in control, in each
case such payments and benefits are conditioned upon the execution by them of a general release of all claims. These agreements also provide
for consideration and benefits in the event of a termination of employment by reason of death or disability. Both executives also agreed to a
two-year period following the termination of their employment during which they cannot solicit the Company�s employees, distributors, vendors
or customers.
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The severance agreements each have a �double trigger� change in control policy; both a change in control and the termination of the executive�s
employment must occur before such payment is triggered. This policy may increase the consideration paid to the shareholders for the Company
in the event of a change in control because no mandatory lump-sum payments are triggered solely by the change in control alone, thus providing
the acquiring company with the flexibility to retain the executives at their discretion. The compensation committee also intends that this �double
trigger� change in control policy will provide fair and equitable compensation in the event of a termination following a change in control. By
providing reasonable severance in the event of a termination of employment upon a change in control, the compensation committee intends to
provide each covered officer with compensation that is sufficient to mitigate the risk of employment loss and encourage him to assist in
undertaking the transaction. The amount of the severance is balanced against the Company�s need to be responsible to its shareholders, and also
takes into account the potential negative impact such severance payments may have on the acquiring party in a change in control transaction.

The specified levels of post-termination benefits for the Chief Executive Officer and President and Chief Operating Officer were determined by
the compensation committee to be appropriate for each of the two individuals based on each person�s duties and responsibilities with the
Company and were the result of arm�s-length negotiations. The Company determined the different levels to be appropriate and reasonable when
generally compared to post-termination benefits provided by the Company�s peers to executives with the same title and similar levels of
responsibility. The Company believes that these benefits take into account the expected length of time and difficulty the individual may
experience in trying to secure new employment.

On November 14, 2008, the compensation committee approved an amendment to the severance agreement with our President and Chief
Operating Officer to comply with Section 409A of the Code, which governs the payment of deferred compensation. In addition, the severance
plan was amended to require that any changes made to the severance agreement be approved by the compensation committee.

Both Mr. Contreras and Mr. Rice are covered by the Company�s general severance policy applicable to U.S. employees, which provides a
maximum of six month�s severance based upon the years of service of each participant. Mr. Yock, pursuant to Costa Rican statutes, upon any
termination of employment or retirement, other than a termination by the Company for cause, will be entitled to receive an amount equal to one
month of base salary for every year of service with a maximum credit of eight years of service. In order to meet this obligation, the Company has
established a Solidarity Program Account funded by both an individual and a Company contribution. Upon a termination of employment other
than by the Company for cause, Mr. Yock will receive the greater of (i) the total contributions in his Solidarity Account and (ii) the severance
due pursuant to local law. In addition, Mr. Yock participates in the Company�s Latin American Retirement Plan under which he will receive
$120,000 per year for 10 years following his retirement directly from the Company. Should Mr. Yock not survive for that full period, his estate
will be paid any remaining amounts in a lump sum.

Other Benefits

No significant pension or welfare benefits are available to NEOs other than the broad-based 401(k) plan, health and welfare benefits, and life
insurance that are generally available to most of the Company�s full-time employees, or with respect to Mr. Yock, generally available to most of
the Company�s regional full-time employees, except as provided below.

Life Insurance Benefits

The Company provides Mr. Abu-Ghazaleh a term life insurance policy with an annual premium of $42,866 providing for payment of $3 million
to his designated beneficiaries upon his death. The Company provides Mr. El-Naffy with a term life insurance policy with an annual premium of
$48,611 providing for payment of $2.5 million to his designated beneficiaries upon his death. Please see the information under the heading
�Employment Agreements with NEOs� below for additional details regarding the benefits provided to Mr. El-Naffy pursuant to his employment
agreement.

Other Benefits

Other than Mr. Contreras and Mr. Rice, the Company provides each NEO with a Company car. The amounts quantified in the Summary
Compensation Table as car benefits are included in �All Other Compensation,� and include the amount that the Company recognized as an
expense for fiscal year 2010 for each car (where leased, the annual cost of the lease; where owned by the Company, the depreciation of the car
for that year), the maintenance, insurance and gasoline for that car.

Policies with Respect to Equity Compensation Awards

The compensation committee evaluates the allocation of equity awards by reference to the Company�s peer group and the performance of the
individual and the Company, as discussed above. The 1997 Share Incentive Plan and the 1999 Share Incentive Plan provide that the Company
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must grant all equity incentive awards with an exercise price equal to the fair market value as determined by the average of the high and low
trading prices for the Ordinary Shares on the NYSE while for the proposed 2011 Omnibus Share Incentive Plan, the fair market value is based
on the closing price on the date of the grant.
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The compensation committee has established a policy that annual option awards for its Chief Executive Officer will generally be granted on the
date of the board meeting immediately following the release of its financial results for the fiscal year, which usually occurs in February. For
2010, the grant date for the annual awards to its Chief Executive Officer was March 3, 2010. With regard to option award grants for all other
NEOs, none were granted for fiscal year 2010.

Upon approval of the shareholders of the 2011 Omnibus Share Incentive Plan, the compensation committee intends to follow the same schedule
in granting options and restricted shares from this Plan to its key employees. The 2011 Omnibus Share Incentive Plan includes a formal claw
back policy permitting the board to require repayment of any award if it is later determined that such award was made based upon incorrect data.

The Company does not have any share ownership policy for NEOs. The compensation committee intends to evaluate the prudence of adopting a
share ownership policy in the future. Our NEOs hold substantial interest in Company stock based on equity awards, and our Chief Executive
Officer owns a significant amount of shares through his personal holdings. In addition, the Company does not have any formal claw back
policies relating to the equity awards under the 1997 and 1999 Share Incentive Plans. The compensation committee intends to evaluate the
requirements to implement a claw back policy.

Risk Considerations in our Overall Compensation Program

The compensation committee considers the potential for the company�s incentive compensation programs to motivate employees to undertake
unnecessary or excessive risk taking. The committee has reviewed management�s risk assessment of the Company�s compensation programs for
its senior executives and its employees generally and has concluded that these programs do not create risks that are reasonably likely to have a
material adverse effect on the Company. The committee believes that excessive risk taking is further mitigated by the use of multiple objectives
which serve to limit the potential benefit of any single episode of excessive risk taking; that all incentive calculations are based upon validated
financial data; that all computations and recommendations are subject to multiple levels of review including local, regional, corporate, and board
level reviews; and that there are caps on the amount of payments to any single individual under any plan.

Tax Considerations

For US income tax purposes, Section 162(m) limits the Company�s tax deductibility of annual compensation in excess of $1,000,000 paid to our
Chief Executive Officer and any of our three other most highly compensated executive officers, other than our Chief Financial Officer.
However, performance-based compensation that has been approved by our shareholders is excluded from the $1,000,000 limit if, among other
requirements, the compensation is payable only upon the attainment of pre-established, objective performance goals and the committee of the
board that establishes such goals consists only of �outside directors.� All members of the compensation committee qualify as outside directors.

The compensation committee considers the anticipated tax treatment to the Company and our executive officers when reviewing executive
compensation and our compensation programs. The deductibility of some types of compensation payments can depend upon the timing of an
executive�s vesting or exercise of previously granted rights or termination of employment. Interpretations of and changes in applicable tax laws
and regulations, as well as other factors beyond the compensation committee�s control, also can affect the deductibility of compensation.

While the tax impact of any compensation arrangement is one factor to be considered, this impact is evaluated in light of the compensation
committee�s overall compensation philosophy and objectives. The compensation committee will consider ways to maximize the deductibility of
executive compensation, while retaining the discretion it deems necessary to compensate officers in a manner commensurate with performance
and the competitive environment for executive talent. From time to time, the compensation committee may award compensation to our executive
officers that are not fully deductible if it determines that the award is consistent with its philosophy and is in our shareholders� best interests, such
as time vested grants of restricted shares or grants of incentive stock options.
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COMPENSATION TABLES

Summary Compensation Table

The following table shows, for the fiscal year ended December 31, 2010, compensation awarded to, paid to, or earned by, our NEOs, consisting
of the Company�s Chief Executive Officer, Chief Financial Officer, and our three other most highly compensated executive officers.

Name and Principal  
Position Year     Salary ($)    Bonus ($)

Stock
  Awards ($)  Option Awards ($)(1)

Non-Equity Incentive
Plan 

Compensation
($) (2)

Change in Pension
Value
and

Nonqualified Deferred
Compensation
Earnings    ($)

(3)
All Other

Compensation ($) (4)
      Total ($)    

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)

Mohammad Abu-Ghazaleh  

Chairman and CEO

    2010     1,195,385 1,201,060 1,721,048 (5) 92,825 4,210,318
    2009     1,218,462 1,305,710 1,400,000 92,898 4,017,070

    2008     1,190,769 1,800,000 1,885,310 1,110,000 71,612 6,057,691

Richard Contreras

SVP and CFO

    2010     375,977 150,960 7,320 534,257
    2009     374,885 404,130 162,800 7,380 949,195

    2008     293,532 414,000 75,375 6,922 789,829
Hani El-Naffy

President and COO

    2010     996,154 1,578,898 (6) 99,991 2,675,043
    2009     1,015,385 1,616,520 2,257,827 99,946 4,989,678

    2008     992,308 2,070,000 2,465,500 68,541 5,596,349

Jose Antonio Yock (7)

SVP, Central America

    2010     363,769 30,441 (8) 114,762 72,996 105,588 687,556
    2009     355,352 29,137 404,130 147,723 66,984 112,096 1,115,422

    2008     310,043 24,463 414,000 81,027 57,000 62,766 949,299

Paul Rice

SVP, N.A. Operations (9)

    2010     365,815 165,240 7,321 538,376

    2009     365,423 404,130 172,800 7,379 949,732
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(1) These amounts reflect the full grant date fair value dollar amount computed in accordance with the ASC on �Compensation - Stock Compensation.� The
assumptions used in determining these valuations are the same as those used in our financial statements for fiscal year 2010. Those assumptions can be found
in Note 17 to the consolidated financial statements included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2010.

(2) Except for Mr. El-Naffy�s award, the amounts shown in this column are cash awards earned in fiscal year 2010 under the 2010 Fresh Del Monte Performance
Incentive Plan for Senior Executives for Messrs. Contreras, Rice and Yock; and the 2003 Performance Incentive Plan and 2008 Long Term Incentive Plan for
Mr. Abu-Ghazaleh. These awards are discussed in further detail in the section captioned Executive Compensation under the heading �Compensation
Discussion and Analysis�Annual Cash Incentive Awards and Long-Term Incentive Awards.�

For Mr. Abu-Ghazaleh, the amount was approved by the compensation committee as discussed in further detail in the section captioned as Chief Executive Officer
under the heading �Compensation Discussion and Analysis � Long Term Incentive Awards.� For Mr. Contreras, the amount reflects achievement of 80% of his
performance goals for 2010; for Mr. Yock, the amount reflects 49% achievement of his performance goals for 2010 and for Mr. Rice, the amount reflects
achievement of 94% of his performance goals for 2010. In addition, for Messrs. Contreras, Yock and Rice, the amount includes the achievement of 77% of their
EPS and Net Sales goals.

(3) The amounts shown in this column for Mr. Yock reflect the aggregate change in the present value of Mr. Yock�s accumulated benefit under the Latin
American Retirement Plan and is further described in the section captioned Executive Compensation under the heading �Compensation Discussion and
Analysis�Post-Termination Benefits� and in the footnotes to the table under the heading �Post-Employment Compensation�Pension Benefits.� The amounts
reflected for 2010, 2009 and 2008 are based on the present value calculations of $903,684 for 2010 minus the present value calculation of $830,688 for 2009,
$830,688 for 2009 minus the present value calculation of $763,704 for 2008 and of $763,704 for 2008 minus the present value calculation of $706,704 for
2007, respectively, as determined by Mercer. Discount rates used were U.S.-based as the benefit is payable in U.S. dollars.

(4) The All Other Compensation column includes perquisites and other personal benefits. The amounts quantified below as car benefits include the amount that
the Company recognized as an expense for fiscal year 2010 for each car (where leased, the annual cost of the lease; where owned by the company, the
depreciation of the car for that year), the maintenance, insurance, and gasoline for that car. The amount for Mr. Abu-Ghazaleh includes an annualized car
benefit of $50,124 and a term life insurance policy at an expense to the Company of $42,701. The amount for Mr. El-Naffy includes an annualized car benefit
of $44,298 and a term life insurance policy at an expense to the Company of $49,500. The amount for Mr. Yock includes a car benefit of $52,239 and
personal security services at his place of residence in the amount of $48,397.

(5) Reflects Mr. Abu-Ghazaleh�s total aggregate bonus based on his 2003 Performance Incentive Plan and 2008 Long Term Incentive Plan. These awards are
discussed in further detail in the section captioned Executive Compensation under the heading �Compensation Discussion and Analysis�Annual Cash Incentive
Awards and Long-Term Incentive Awards.� For 2010, the amount paid out was $1,301,048 for PIP and $420,000 for the LTIP.

(6) Reflects Mr. El-Naffy�s bonus based on his 1997 Employment Contract as described in the section captioned Executive Compensation under the heading
�Compensation Discussion and Analysis�Annual Cash Incentive Awards.�

(7) As Mr. Yock is located in Costa Rica, a portion of his salary is paid in colones (Costa Rican local currency). These were converted to U.S. dollars at a
conversion rate of 504.10 colones to $1.00, based on the closing exchange rates listed by The Wall Street Journal on December 31, 2010. In 2010, Mr. Yock�s
base salary was increased by 2% from $388,154 to $395,730. In 2008 and 2009, the currency exchange rate was based on proxy rates of 547.45 colones and
554.50 colones, respectively.

(8) This payment is a �13th month payment� required by law in Costa Rica, which was paid in U.S. dollars and local currency. The 13th month payment is equal to
one additional monthly base salary payment and is required to be paid near the end of the calendar year.

(9) Mr. Rice was not a named executive officer in fiscal year 2008.
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Grants of Plan-Based Awards

The following table shows for the fiscal year ended December 31, 2010, certain information regarding grants of plan-based awards to the NEOs:

Estimated Future Payouts Under Non-

Equity Incentive Plan Awards  (1)

Name Plan   Grant Date  

Threshold

($)

Target

($)

Maximum

($)

All Other Option
Awards: Number

of
Securities
Underlying

Options

(#) (2)

Exercise or Base
Price
of

Option

Awards

($/Sh)

Grant Date

Fair Value of
Equity

Awards

(a) (b) (c) (d) (e) (j) (k) (l)

Mohammad Abu-Ghazaleh

Chairman and CEO

2003 Performance Incentive Plan for

Chief Executive Officer

01/01/10    600,000 1,200,000 1,800,000

1999 Share Incentive Plan 161,000 20.13

Richard Contreras

SVP and CFO

2010 Performance Incentive Plan for

Senior Executives

01/01/10    192,474

Hani El-Naffy

President and COO

N/E    

Jose Antonio Yock

SVP, Central America

2010 Performance Incentive Plan for

Senior Executives

01/01/10    199,784
2010 Performance Incentive Plan for

Senior Executives

01/01/10    187,272
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Paul Rice

SVP, N.A. Operations

(1) Reflects potential value of the payout pursuant to the terms of the plan awards under the Fresh Del Monte 2003 Performance Incentive Plan for our Chief
Executive Officer, Mr. Abu-Ghazaleh and the Fresh Del Monte 2010 Performance Incentive Plan for the other NEOs, as described in the section captioned
Executive Compensation under the heading �Compensation Discussion and Analysis�Annual Cash Incentive Awards.�

(2) On March 3, 2010, the Company granted Mr. Abu-Ghazaleh 161,000 options. The grant was made pursuant to the 1999 Share Incentive Plan. Further details
of the options are described in the section captioned Executive Compensation under the headings �Compensation Discussion and Analysis�Equity Awards� and
��Policies with Respect to Equity Compensation Awards.�

In the event of a change in control of the Company, the 1999 Share Incentive Plan provides that all outstanding options automatically become
fully vested, exercisable or payable, as applicable.
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Outstanding Equity Awards at Fiscal Year-End

The following table shows for the fiscal year ended December 31, 2010, certain information regarding outstanding equity awards at fiscal
year-end for our NEOs.

Option Awards (1) Stock Awards

Name

Number
of

Securities
Underlying
Unexercised
Options

Exercisable
(#)

Number of
Securities
Underlying
Unexercised
Options

Unexercisable
(#)

Equity Incentive
Plan

Awards:
Number

of
Securities
Underlying
Unexercised

Unearned Options
(#)

Option
Exercise Price

($)
Option

Expiration Date

Number of
Shares or Units

of
Stock
That

Have Not Vested
(#)

Market Value of
Shares
or

Units

of
Stock
That

Have Not Vested

($)

Equity Incentive
Plan Awards:
Number of
Unearned

Shares, Units or

Other Rights
That Have

Not

Vested

(#)

Equity Incentive
Plan Awards:

Market
or

Payout
Value
of

Unearned
Shares,
Units
or

Other
Rights
That
Have
Not

Vested

($)
(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)

Mohammad Abu-

Ghazaleh

Chairman and CEO

32,200 - 23.8150 4/28/2014

161,000 - 29.8400 4/27/2015

96,600 - 18.3100 5/3/2016

96,600 32,200 (2) 23.9650 5/2/2017

96,600 64,400 (3) 33.9700 2/27/2018

64,400 96,600 (4) 19.8300 2/25/2019
128,800 (5) 20.1300 3/3/2020
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32,200

Richard Contreras

SVP and CFO

4,000 - 29.8400 4/27/2015

9,000 - 15.7750 8/14/2016

30,000 20,000 (6) 22.2500 7/30/2018

20,000 30,000 (7) 21.7200 7/31/2019

Hani El-Naffy

President and COO

80,000 - 29.8400 4/27/2015

150,000 - 15.7750 8/14/2016

150,000 100,000 (8) 22.2500 7/30/2018

80,000 120,000 (9) 21.7200 7/31/2019

Jose Antonio Yock

SVP, Central America

16,000 - 29.8400 4/27/2015

24,000 - 15.7750 8/14/2016

30,000 20,000 (10) 22.2500 7/30/2018

20,000 30,000 (11) 21.7200 7/31/2019

Paul Rice

SVP, N.A. Operations

16,000 - 29.8400 4/27/2015

30,000 20,000 (12) 22.2500 7/30/2018

20,000 30,000 (13) 21.7200 7/31/2019

(1) All options were granted pursuant to the 1999 Share Option Plan. All options are 20% vested on the grant date and continue to vest with respect to 20% of the
options on each of the first four anniversaries of the grant date, contingent upon the NEO�s continued employment. All options expire 10 years from the grant
date.

(2) 32,200 options will vest and become exercisable on May 2, 2011.
(3) 32,200 options will vest and become exercisable on each of February 27, 2011 and February 27, 2012.
(4) 32,200 options will vest and become exercisable on each of February 25, 2011; February 25, 2012; and February 25, 2013.
(5) 32,200 options will vest and become exercisable on each of March 3, 2011; March 3, 2012; March 3, 2013; and March 3, 2014.
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(6) 10,000 options will vest and become exercisable on each of July 30, 2011 and July 30, 2012.
(7) 10,000 options will vest and become exercisable on each of July 31, 2011; July 31, 2012; and July 31, 2013.
(8) 50,000 options will vest and become exercisable on each of July 30, 2011 and July 30, 2012.
(9) 40,000 options will vest and become exercisable on each of July 31, 2011; July 31, 2012; and July 31, 2013.
(10) 10,000 options will vest and become exercisable on each of July 30, 2011 and July 30, 2012.
(11) 10,000 options will vest and become exercisable on each of July 31, 2011; July 31, 2012; and July 31, 2013.
(12) 10,000 options will vest and become exercisable on each of July 30, 2011 and July 30, 2012.
(13) 10,000 options will vest and become exercisable on each of July 31, 2011; July 31, 2012; and July 31, 2013.
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Option Exercises and Stock Vested

The following table shows certain information regarding options exercised and stock that vested for the fiscal year ended December 31, 2010
with respect to our NEOs.

Option Awards Stock Awards

Number of Shares    
Acquired on Exercise    

Value Realized on        
Exercise        

Number of Shares        
Acquired on Vesting       Value Realized on        

Vesting        
Name (#)    ($) (1) (#)        ($)        
(a) (b)    (c)        (d)        (e)        

Mohammad Abu-Ghazaleh

Chairman and CEO
Richard Contreras

SVP and CFO
Hani El-Naffy

President and COO
Jose Antonio Yock

SVP, Central America
Paul Rice

SVP, N.A. Operations
8,000 49,349

-

(1) Value realized upon exercise is equal to the number of options exercised multiplied by the difference between the selling price on the date of the exercise and
the exercise price as established on the date of the grant.

Post-Employment Compensation

Pension Benefits

The Company does not provide defined benefit pension arrangements for our NEOs other than for Mr. Yock as described in the section
captioned Executive Compensation under the heading �Compensation Discussion and Analysis�Post-Termination Benefits.�

Name Plan name (1)

Number of years        
credited

service        
(#)        

Present value of    
accumulated    

benefit    

($) (2)

Payments during        
last fiscal
year        
($)        

(a) (b) (c)        (d)        (e)        

Mohammad Abu-Ghazaleh

Chairman and CEO
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Richard Contreras

SVP and CFO

Hani El-Naffy

President and COO

Jose Antonio Yock

SVP, Central America

1990 Del Monte Fresh Produce Salary

Continuation Plan, also known as Latin

American Retirement Plan (LARP) 28        903,684 -

Paul Rice

SVP, N.A. Operations

(1) Mr. Yock is a participant in the Latin American Retirement Plan, which includes other Latin American management employees who are currently working in
Costa Rica, Guatemala, Ecuador, Brazil, and the Philippines. The plan was established in May 1990. Under this plan, an employee who retires on or after
attainment of his normal retirement age and has at least 25 years of service receives an annual payment equivalent to 100% of his annual base salary for a
period of 10 years. If the employee retires on or after attainment of his normal retirement age with five years of service or less, he receives an annual payment
for 10 years equivalent to 20% of his annual base salary and an additional 4% of annual base salary for each year of service beyond five years. The plan also
provides for an early retirement benefit for an employee who retires on or after attainment of early retirement age and 10 years of service. The early
retirement benefit is equal to 50% of the annual benefit (as described above) for those who qualify and are 50 years old as of the retirement date, with an
additional 5% of such annual benefit for each year of age the employee is over 50 as of the retirement date. If the employee dies during the 10-year period,
then the remaining payments would be paid in lump sum to his designated beneficiary. The plan was frozen in August 1997, at which time all accrued
benefits were recognized by the Company and further benefit accruals were prohibited. Mr. Yock�s salary was frozen at $120,000 (his base salary as of August
1997) for purposes of calculating future benefits, as were all other participants� salaries. As of December 31, 2010, Mr. Yock was age 58 with 28 years of
service, and therefore entitled to an early retirement benefit equivalent to $108,000 per year (or 90% of frozen base salary) for a period of 10 years.

(2) The actuarial present value is determined in accordance with the same assumptions included in our Annual Report on Form 10-K for the fiscal year ended
December 31. The discount rate used was 5.30%.
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Potential Payments Upon Termination or Change-in-Control

Post-termination benefits for our NEOs are established pursuant to the terms of their individual retention and severance agreements in the case
of our Chief Executive Officer and our President and Chief Operating Officer and in accordance with our general severance policy or applicable
statutory obligations for all other NEOs.

The following table sets forth the amount of payments to each of our NEOs based on an assumed termination date of December 31, 2010. For
Messrs. Abu-Ghazaleh and El-Naffy, the payments and benefits are provided in the event of a termination of employment by the Company
without cause, by the executive for good reason, or as a result of death or disability. For all other NEOs, the payments are provided in the event
of a termination of employment by the Company without cause only.

Compensation Component

Mohammad Abu-

Ghazaleh Richard Contreras Hani El-Naffy Jose Antonio Yock Paul Rice
        Termination in Absence of Change in Control,

Death or Disability

$ $ $ $ $
Severance Payment 4,800,000     (3) 174,185    (5) 5,000,000    (6) 243,526    (8) 183,600    (9)
Cash Bonus Payment 1,200,000    (3) 1,578,898    (6)
Continuation of Medical Benefit (1) 17,925        180,425        
Gross-up on severance (2) 2,867,821        

6,017,925        174,185        9,627,144        243,526        183,600        
Termination Upon Change of Control

Severance Payment 9,000,000     (4) 174,185    (5) 9,302,225    (7) 243,526    (8) 183,600    (9)
Cash Bonus Payment 1,200,000    (4) 1,578,898    (7)
Continuation of Medical Benefit (1) 17,925        180,425        
Gross-up on severance (2) 10,612,516        

10,217,925        174,185        21,674,064        243,526        183,600        

(1) Pursuant to the Executive Retention and Severance Agreement, medical insurance coverage will be provided for Mr. Abu-Ghazaleh until he becomes eligible
for medical insurance coverage at a new employer or the fifth anniversary of termination date inclusive of any transition period, whichever is earlier. Medical
insurance coverage will be provided for Mr. El-Naffy and his spouse until he becomes eligible for medical insurance coverage at a new employer or until his
own and his spouse�s death, whichever is earlier. The amounts indicated in the row are based on valuation calculations performed by Mercer.

(2) The amounts indicated in this row are based on Executive Retention and Severance Agreements entered into individually with Messrs. Abu-Ghazaleh and
El-Naffy on December 9, 2003 and February 24, 2003, respectively, which require gross-up payments. There is no amount reflected for Mr. Abu-Ghazaleh as
he should not be subject to any change in control excise tax.

(3) Pursuant to the Executive Retention and Severance Agreement, in the event of termination by the Company without cause or for good reason, absent a change
of control, Mr. Abu-Ghazaleh would receive a cash severance payment equivalent to two times the sum of (a) his annual base salary, plus (b) an amount equal
to 100% of his target bonus award under the Fresh Del Monte 2011 Performance Incentive Plan. Further, he would receive an additional cash bonus payment
equal to his target performance incentive award, pro-rated dependent on timing of termination.

(4) Pursuant to the Executive Retention and Severance Agreement, in the event of termination in connection with a change of control, Mr. Abu-Ghazaleh would
receive a cash severance payment equal to three times the sum of (a) his annual base salary, plus (b) an amount equal to his maximum bonus award under the
Fresh Del Monte 2011 Performance Incentive Plan. Further, he would receive an additional cash bonus payment equal to his target performance incentive
award, pro-rated dependent on timing of termination.

(5) Mr. Contreras� severance is based on a broad-based severance policy applicable to employees in North America. After one year of service, if Mr. Contreras
were terminated, he would receive four weeks of pay plus an additional two weeks of pay per year of service, with a maximum of 26 weeks pay. As of
December 31, 2010, Mr. Contreras has 11 years of service.
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(6) Pursuant to the Executive Retention and Severance Agreement, in the event of termination absent a change of control, Mr. El-Naffy would receive a cash
severance payment equivalent to the sum of (a) two times annual base salary plus (b) the lower of $3,000,000 or two times the average annual cash bonus
paid in respect to the immediate past three full fiscal years. Mr. El-Naffy�s average annual cash bonus for the past three years, including 2010, is $2,100,742.
Further, he would receive an additional cash bonus payment equal to his target annual bonus award based on his employment agreement calculated based on
the corresponding results through the full quarter period when termination occurred, pro-rated dependent on timing of termination.

(7) Pursuant to the Executive Retention and Severance Agreement, in the event of termination in connection with a change of control, Mr. El-Naffy would
receive a cash severance payment equivalent to the sum of (a) three times annual base salary plus (b) the lower of $7,000,000 or three times the average
annual cash bonus paid in respect of the immediate past three full fiscal years. Mr. El-Naffy�s average annual cash bonus for the past three years, including
2010, is $2,100,742. Further, he would receive an additional cash bonus payment calculated based on his employment agreement and based on the
corresponding financial results through the full quarter period when termination occurred, pro-rated dependent on timing of termination.

(8) Mr. Yock�s severance is based on local statutes in Costa Rica, which provide that his severance would be one month of base salary for each year of service
with a maximum credit of eight years of service. In addition, Mr. Yock would be entitled to benefits pursuant to the 1990 Del Monte Fresh Produce Salary
Continuation Plan, as set forth in the Pension Benefits table above.

(9) Mr. Rice�s severance is based on a broad-based severance policy applicable to employees in North America similar to that as described in footnote 5 for
Mr. Contreras. As of December 31, 2010, Mr. Rice has 22 years of service and would therefore be entitled to the maximum severance of 26 weeks.
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Employment Agreements with NEOs

The only NEO that the Company has an employment agreement with is its President and Chief Operating Officer, Mr. El-Naffy, which was
originally entered into in January 1997. Mr. El-Naffy�s employment agreement specifies the terms and conditions of his employment and was
negotiated between him and Mr. Abu-Ghazaleh. The terms and conditions embodied in Mr. El-Naffy�s agreement reflect the Company�s
assessment of what was reasonable and appropriate to ensure Mr. El-Naffy�s continued employment with the Company in a competitive
marketplace. The agreement states that Mr. El-Naffy�s base salary will be $800,000 for the term of the agreement. His base salary was adjusted to
$1,000,000 effective May 1, 2005. Mr. El-Naffy�s bonus is established in his employment agreement at 2% of the first $20 million of
consolidated net after tax profit of the Company, plus 1.5% of any consolidated net after tax profit above $20 million. Under the terms of his
employment agreement, Mr. El-Naffy is entitled to participate in all of the medical and benefit plans offered to employees of the Company and
to have the use of a company-provided automobile. Mr. El-Naffy�s employment agreement has no expiration date.

Severance Agreements with NEOs

The Company entered into separate Executive Retention and Severance Agreements with each of Messrs. Abu-Ghazaleh and El-Naffy in 2003.
In the event the employment of either executive is terminated (i) by the Company for reasons other than �cause� (as defined below), (ii) by the
executive for �good reason� (as defined below), or (iii) as a result of the executive�s death or disability, the executive will receive severance
payments and benefits pursuant to the agreement, as detailed in the Potential Payments Upon Termination or Change-in-Control table above. As
illustrated in the table, the severance benefit is increased in the event the termination is in connection with a change in control. A termination is
considered in connection with a change in control if the termination occurs within the period commencing on the date that the Company publicly
announces the existence of a definitive agreement of a transaction that may result in a change of control and 12 months after the consummation
of such a transaction.

The amount of severance to be paid under the severance agreements is increased by the amount of any federal or state income taxes due on the
amount of severance paid. The reasons for providing this benefit include, but are not limited to, preserving the intended benefit to the executives
of their existing benefits package, avoiding any conflict between the executives� personal financial impact and pursuing any transaction as
appropriate for the Company, as well as providing a competitive package of benefits for the executives to ensure their continued employment
through the completion of any potential transaction.

For purposes of the agreements, �good reason� means any of the following events that are not consented to by the executive: (i) a reduction or
change in the executive�s status, title, duties, responsibilities, authority or reporting relationship such that the executive is no longer a senior
executive of the Company or no longer reports to the incumbent Chief Executive Officer; (ii) a reduction of the executive�s base salary or target
bonus percentage; (iii) a reduction in the executive�s benefits; (iv) the location of executive�s assignment on behalf of the Company is moved to a
location more than 50 miles from its present location in Coral Gables, Florida; or (vi) a material breach by the Company of its obligations under
the agreement. For purposes of the agreements, �cause� means any of the following events: (i) the executive�s willful and continued failure to
perform his duties with the Company; (ii) a material, willful breach committed in bad faith of the Company�s code of conduct and business ethics
policy; or (iii) indictment or conviction of a felony based upon a crime.

The Company has not entered into employment or severance agreements with its other NEOs. Each NEO located in North America is considered
an �at-will� employee whose employment may be terminated by the Company at any time for any reason. Mr. Contreras and Mr. Rice are subject
to the Company�s general severance policy for U.S. employees, which states that they will receive four weeks of base salary plus two weeks of
base salary for every year of service up to a maximum of 26 weeks� base salary paid over the same number of weeks and life, medical and dental
insurance will continue during the salary continuation period. Mr. Yock�s severance is governed by Costa Rican statutes, which provide one
month of severance for each year of service with a maximum credit of eight years of service. Mr. Yock also participates in the 1990 Del Monte
Fresh Produce Salary Continuation Plan, also known as the Latin America Retirement Plan, which is further discussed under the heading
�Compensation Discussion and Analysis�Post-Termination Benefits� in the section captioned Executive Compensation.
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EQUITY COMPENSATION PLANS

The following table sets forth information regarding the Company�s equity compensation plans as of December 31, 2010, the end of the
Company�s most recently completed fiscal year:

Plan category

Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities remaining
available for future issuance under

equity compensation plans
(excluding securities reflected in

column (a))
(a) (b) (c)

Equity compensation plans approved by
security holders(1)       4,882,901 (2) $22.82       333,044 (3)

Equity compensation plans not approved by
security holders        �     �       �
Total 4,882,901 $22.82  333,044

(1) Equity compensation plans approved by security holders include the Company�s 1997 and 1999 Share Incentive Plans and the 2010 Non-Employee Directors
Equity Plan. Each of these plans is described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2010.

(2) Includes 23,550 and 4,859,351 shares under the Company�s 1997 and 1999 Share Incentive Plans, respectively.
(3) Includes 117,044 and 216,000 shares remaining available for future grants of awards under the Company�s 2010 Non-Employee Directors Equity Plan and the

1999 Share Incentive Plan, respectively.
ANNUAL REPORTS AND OTHER MATERIALS

Copies of the Company�s 2010 Annual Report to Shareholders, which incorporates the Annual Report on Form 10-K for the fiscal year ended
December 31, 2010, including the consolidated financial statements and footnotes, a financial schedule and a list of exhibits (all as filed with the
SEC) is being furnished with this proxy statement to shareholders of record at the record date for the Annual General Meeting.

You may request a separate copy of the Company�s 2010 Annual Report to Shareholders, exhibits to such Annual Report and/or this proxy
statement without charge, by writing to Fresh Del Monte Produce Inc., c/o Del Monte Fresh Produce Company, attention: investor relations, 241
Sevilla Avenue, Coral Gables, Florida 33134. Requests may also be made by telephone at 305-520-8400. The Company reserves the right to
charge a reasonable fee for exhibits.

The Company�s 2010 Annual Report to Shareholders, its Annual Report on Form 10-K for the fiscal year ended December 31, 2010 and this
proxy statement can be viewed on the Company�s Web site, at www.freshdelmonte.com by clicking on �Investor Relations� and then �Annual
Report/Proxy Statement.� The Annual Report on Form 10-K and this proxy statement are also available on the SEC�s Web site at www.sec.gov.

Copies of the Company�s corporate governance guidelines, code of conduct and business ethics policy and board committee charters can be
viewed on the Company�s Web site, at www.freshdelmonte.com under the �Investor Relations� tab, or will be furnished upon written request to the
corporate secretary, Fresh Del Monte Produce Inc., c/o Del Monte Fresh Produce Company, 241 Sevilla Avenue, Coral Gables, Florida 33134.
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SHAREHOLDER PROPOSALS FOR 2012

ANNUAL GENERAL MEETING OF SHAREHOLDERS

Requirements for Shareholder Proposals to be Considered for Inclusion in the Company�s Materials

Shareholders may submit proposals on matters appropriate for shareholder action at meetings of the Company shareholders in accordance with
Rule 14a-8 promulgated under the Exchange Act. For such proposals to be included in the Company�s proxy materials relating to its 2012 Annual
General Meeting of Shareholders, all applicable requirements of Rule 14a-8 must be satisfied. Such proposals must be received by our directors
in care of the secretary, Fresh Del Monte Produce Inc., c/o Del Monte Fresh Produce Company, 241 Sevilla Avenue, Coral Gables, Florida
33134 not later than November 25, 2011.

Requirements for Shareholder Proposals to be Brought Before the Annual General Meeting

The Company�s Articles of Association govern the submission of nominations for director or other business proposals that a shareholder wishes
to have considered at the 2012 Annual General Meeting of Shareholders, but which are not included in the 2012 proxy statement. Under the
Company�s Articles of Association, shareholders must submit such proposals by delivering, by hand or by registered post, a notice setting out the
precise language of any such proposal, together with a certificate certifying that such shareholder was a shareholder at the close of business on
the relevant record date, to the directors in care of the secretary, Fresh Del Monte Produce Inc., c/o Del Monte Fresh Produce Company, 241
Sevilla Avenue, Coral Gables, Florida 33134. The directors must receive such notice not later than February 12, 2012 and not earlier than
January 23, 2012 or within 10 days of the relevant record date if such record date has not been set or falls after that period of time.

In addition, the proxy solicited by the board for the 2012 Annual General Meeting will confer discretionary authority to vote on (i) any proposal
presented by a shareholder at that meeting for which the Company has not been provided with notice in a timely manner in accordance with the
notice requirements of the Company�s Articles of Association, and (ii) any proposal made in accordance with the provisions of the Articles of
Association, if the 2012 proxy statement briefly describes the matter and how management�s proxy holders intend to vote on it, if the shareholder
does not comply with the requirements of Rule 14a-8(b)(2) under the Exchange Act.

The chairman of the 2012 Annual General Meeting may refuse to allow the transaction of any business, or to acknowledge the nomination of
any person, not made in compliance with the foregoing procedures.
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INFORMATION ABOUT ADMISSION TO THE ANNUAL GENERAL MEETING

Either an admission ticket or proof of ownership of Ordinary Shares of Fresh Del Monte Produce Inc., as of the record date, as well as a form of
personal photo identification, must be presented in order to be admitted to the Annual General Meeting. Without these items, you will not be
admitted to the Annual General Meeting.

You voted Ordinary Shares registered in your name by mail: If your Ordinary Shares are registered in your name and you received proxy
materials by mail, your admission ticket is attached to your proxy card. If you plan to attend the Annual General Meeting, please vote your
proxy but keep the admission ticket and bring it with you to the Annual General Meeting.

You voted Ordinary Shares registered in your name via the Internet: If your Ordinary Shares are registered in your name and you received proxy
materials electronically via the Internet, you will need to request a proxy card via proxyvoting.com/fdp.

Your Ordinary Shares are held beneficially in the name of a bank, broker or other holder of record: If your Ordinary Shares are held
beneficially in the name of a bank, broker or other holder of record, you must present proof of your ownership of Ordinary Shares as of the
record date, such as the most recent bank or brokerage account statement, to be admitted to the Annual General Meeting, or request a legal proxy
card from such bank/broker.

No cameras, recording equipment or other electronic devices will be permitted in the Annual General Meeting.

48

Edgar Filing: FRESH DEL MONTE PRODUCE INC - Form DEF 14A

Table of Contents 83



Table of Contents

EXHIBIT A

FRESH DEL MONTE PRODUCE INC.

2011 OMNIBUS SHARE INCENTIVE PLAN

EFFECTIVE MAY 4, 2011

1. Purpose of the Plan
This Fresh Del Monte Produce Inc. 2011 Omnibus Share Incentive Plan is intended to promote the interests of the Company by providing the
non-employee directors of FDMP and the employees and consultants of the Company and its Substantial Subsidiaries, who are largely
responsible for the management, growth and protection of the business of the Company, with incentives and rewards to encourage them to
continue with the Company and by attracting personnel with experience and ability to the Company.

2. Definitions
As used in the Plan, the following definitions apply to the terms indicated below:

(a)     �Award� shall mean any one or a combination of NQSOs or ISOs described in Section 6, Restricted Shares and Restricted Stock Units
described in Section 7, other stock-based Awards described in Section 8 of the Plan.

(b)     �Board� shall mean the Board of Directors of FDMP or any committee appointed by the Board of Directors of FDMP to the extent any or all
of the powers of the Board hereunder are delegated to such committee.

(c)     �Cause,� when used in connection with the termination of a Participant�s employment with the Company, shall mean (i) the willful failure of
the Participant to perform substantially the Participant�s duties with the Company (other than any such failure resulting from incapacity due to
physical or mental illness) that has a material adverse effect on the Company or a Substantial Subsidiary; (ii) gross misconduct materially
injurious to the Company or a Substantial Subsidiary; or (iii) the conviction of the Participant of a felony or other serious crime involving moral
turpitude. �Cause,� when used in connection with the termination of a Participant�s membership on the Board of Directors of FDMP, shall mean
removal for cause in accordance with applicable law or otherwise in accordance with the provisions contained in the Articles of Association of
FDMP.

(d)     �Change of Control� shall mean the occurrence of one or more of the following events:

(i)  with respect to all Participants, any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of all or
substantially all of the assets of the Company, or, with respect to a Participant employed by a Substantial Subsidiary, of such Substantial
Subsidiary, to any individual, partnership, corporation, limited liability company, unincorporated organization, trust or joint venture, or a
governmental agency or political subdivision thereof (a �Person�) or group of related Persons for purposes of Section 13(d) of the Exchange Act (a
�Group�), together with any Affiliates (as defined below) thereof other than to the members of the Abu-Ghazaleh family, or any entities controlled
by such members or any Affiliates of such entities (together, the �Abu-Ghazaleh Group�);

(ii)  with respect to all Participants, the approval by the holders of any and all shares, interests, participations or other equivalents (however
designated and whether or not voting) of share capital, including each class of shares and preferred shares (together, �Shares�), of the Company of
any plan or proposal for the liquidation or dissolution of the Company;

(iii)  (A)  with respect to all Participants, any Person or Group (other than the Abu-Ghazaleh Group or any member thereof) shall become the
owner, directly or indirectly, beneficially or of record, of shares representing more than 30% of the aggregate ordinary voting power represented
by the issued and outstanding Shares (the �Voting Shares�) of the Company, or, with respect to a Participant employed by a Substantial
Subsidiary, of such Substantial Subsidiary, and (B) the Abu-Ghazaleh Group shall beneficially own, directly or indirectly, in the aggregate a
lesser percentage of the Voting Shares of the Company or such Substantial Subsidiary, as the case may be, than such other Person or Group; or
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(iv)  with respect to all Participants, the replacement of a majority of the Board of Directors of FDMP over a two-year period from the directors
who constituted the Board of Directors of FDMP at the beginning of such period, and such replacement shall not have been approved by a vote
of at least a majority of the Board of Directors of FDMP then still in office who either were members of such Board of Directors at the
beginning of such period or whose election as a member of such Board of Directors was previously so approved or who were nominated by, or
designees of, the Abu-Ghazaleh Group; or

(v)  with respect to all Participants, the consummation (i.e. closing) of a reorganization, merger or consolidation involving the Company, or, with
respect to a Participant employed by a Substantial Subsidiary, of such Substantial Subsidiary, unless, following
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such reorganization, merger or consolidation, all or substantially all of the individuals and entities who were the respective beneficial owners of
the Voting Shares of the Company or such Substantial Subsidiary immediately prior to such reorganization, merger or consolidation beneficially
own, directly or indirectly, more than 50% of the outstanding voting securities of the entity resulting from such reorganization, merger or
consolidation following such reorganization, merger or consolidation in substantially the same proportion as their ownership of the Voting
Shares immediately prior to such reorganization, merger or consolidation.

For purposes of this Section 2(d), �Affiliate� shall mean, with respect to any specified Person, any other Person who directly or indirectly through
one or more intermediaries controls, or is controlled by, or is under common control with, such specified Person. The term �control� means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by contract or otherwise; and the terms �controlling� or �controlled� have meanings correlative of the foregoing.

(e)     �Code� shall mean the Internal Revenue Code of 1986, as amended from time to time.

(f)     �Committee� shall mean the Compensation Committee of the Board.

(g)      �Company� shall mean FDMP and its subsidiaries.

(h)      �Disability� shall mean a physical or mental condition entitling a Participant to benefits under the long-term disability policy maintained by
the Company and applicable to him. A Participant�s employment shall be deemed to have terminated as a result of Disability on the date as of
which he is first entitled to receive disability benefits under such policy. With respect to any Participant who is a non-employee director of
FDMP, �Disability,� when used in connection with the termination of a Participant�s membership on the Board of Directors of FDMP, shall mean
removal for disability in accordance with applicable law or otherwise in accordance with the provisions contained in the Articles of Association
of FDMP.

(i)       �Exchange Act� shall mean the Securities Exchange Act of 1934, as amended.

(j)       �Exercise Price� shall mean the amount established by the Board in accordance with Section 6(b) which is required to purchase each
Ordinary Share upon exercise of n Option.

(k)      �Fair Market Value� shall mean, as of any date, (i) the closing sales price on such day of an Ordinary Share as reported on the principal
securities exchange on which Ordinary Shares are then listed or admitted to trading or (ii) if not so reported, the average of the closing bid and
ask prices on such day as reported on the National Association of Securities Dealers Automated Quotation System or (iii) if not so reported, as
furnished by any member of the National Association of Securities Dealers, Inc. selected by the Board. The Fair Market Value of an Ordinary
Share as of any such date on which the applicable exchange or inter-dealer quotation system through which trading in the Ordinary Shares
regularly occurs is closed shall be the Fair Market Value determined pursuant to the preceding sentence as of the immediately preceding date on
which such exchange or system is open for trading. In the event that the price of an Ordinary Share shall not be so reported or furnished, the Fair
Market Value shall be determined by the Board in good faith.

(l)       �FDMP� shall mean Fresh Del Monte Produce Inc., a Cayman Islands company.

(m)     �ISO� shall mean an Option that is intended to qualify as an �incentive stock option� within the meaning of Section 422 of the Code.

(n)      �NQSO� shall mean an Option that is not an ISO.

(o)      �Option� shall mean an option to purchase Ordinary Shares granted pursuant to Section 6 hereof.

(p)      �Ordinary Shares� shall mean the Ordinary Shares of FDMP, $.01 par value per share.

(q)      �Participant� shall mean either (i) an employee or consultant of the Company or a Substantial Subsidiary, or (ii) a non-employee director of
FDMP, in either case, who is eligible to participate in the Plan and to whom an Award is granted pursuant to the Plan, and upon a Participant�s
death, his or her successors, heirs, executors and administrators, as the case may be.

(r)      �Performance Goals� shall mean one or more of the following performance goals, individually or in combination, adjusted in such manner
as the Board, upon the recommendation and approval of the Committee, shall determine:
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(ii) Return on assets, equity, invested capital, cash flow, investment, or sales;

(iii) Sales, including gross margin;

(iv) Pre-tax or after-tax profit levels, including: earnings per share; earnings before interest and taxes; earnings before interest, taxes,
depreciation and amortization; net operating profits after tax, and net income;

(v) Cash flow and cash flow return on investment;

(vi) Economic profit and/or cost of capital;

(vii) Turnover of assets, capital, or inventory;

(viii) Levels of operating expense or other expense items as reported on the income statement, including operating and maintenance expense;

(ix) Measures of customer satisfaction and customer service, including the relative improvement therein; and

(x) Market share, including by product line or geographic market or submarkets.

Performance Goals may be established based upon the Company�s performance in isolation or by judging the Company�s performance relative to
one or more comparator companies or upon the performance of one or more of the Substantial Subsidiaries or the Company�s divisions.
Performance Goals may be determined by reference to levels of and/or growth in a Performance Goal. In establishing Performance Goals and in
certifying the achievement of Performance Goals, the Board, upon recommendation and approval of the Committee, may include or exclude the
impact of specified objective events, including any of the following: expenses as a result of restructuring or productivity initiatives,
non-operating items; acquisition expenses; and any other items of gain, loss or expense that are determined to be extraordinary or unusual in
nature or infrequent in occurrence or related to the disposal of a segment of a business or to a change of accounting principles.

(s)        �Plan� shall mean this Fresh Del Monte Produce Inc. 2011 Omnibus Share Incentive Plan, as it may be amended from time to time.

(t)      �Restricted Shares� shall mean Ordinary Shares subject to restrictions imposed in connection with Awards granted under Section 7.

(u)     �Restricted Stock Unit� means a unit representing the right to receive Ordinary Shares or the value thereof in the future subject to restrictions
imposed in connection with Awards granted under Section 7.

(v)     �Substantial Subsidiary� shall mean Del Monte Fresh Produce Company, Del Monte Fresh Produce N.A., Inc., Del Monte International
GmbH, Del Monte Fresh Produce International, Inc., Compañia de Desarrollo Bananero de Guatemala, S.A., Corporacion de Desarrollo
Agricola Del Monte S.A., Del Monte Fresh Produce (Chile) S.A., and such other subsidiaries of FDMP as the Board may from time to time
determine.

(w)    �Transfer� shall mean any transfer, sale, assignment, gift, testamentary transfer, pledge, hypothecation or other disposition of any interest.
�Transferee,� �Transferor� and �Transferable� shall have correlative meanings.

3. Shares Subject to the Plan
Subject to adjustment as provided in Section 8 hereof, the Board may grant (i) Options to Participants with respect to 2,500,000 Ordinary Shares,
(ii) Restricted Shares, Restricted Stock Units or other stock based Awards that are not Options to Participants with respect to 500,000 Ordinary
Shares. Ordinary Shares underlying any unexercised portions of terminated or forfeited Options (including cancelled Options) may again be
available under the Option reserve set forth in clause (i) above. Ordinary Shares underlying Restricted Share, Restricted Stock Unit and other
stock-based Awards that are terminated or forfeited without the issuance of Ordinary Shares may again be available under the Share reserve set
forth in clause (ii) above. Subject to adjustment as provided in Section 8 hereof, no Participant in the Plan may be granted in any one calendar
year, (x) Options with respect to more than an aggregate of 2,000,000 Ordinary Shares, or (y) Restricted Shares, Restricted Stock Units or other
stock based Awards with respect to more than an aggregate of 500,000 Ordinary Shares. The shares to be offered under the Plan shall be
authorized and unissued Ordinary Shares, or issued Ordinary Shares that shall have been reacquired by the Company.
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4. Administration of the Plan
The Plan shall be administered by the Board and the Board shall have exclusive and final authority in each determination, interpretation or other
action affecting the Plan and its Participants. The Board shall have the final discretionary authority to interpret the Plan, to establish and modify
administrative rules for the Plan, to impose such conditions and restrictions on Awards as it determines appropriate, and to make all factual
determinations with respect to and take such steps in connection with the Plan and Awards granted hereunder as it may deem necessary or
advisable, based on the recommendation and approval of the Committee. The Board shall not, however, have or exercise any discretion that
would disqualify any Award as performance-based compensation for purposes of Section 162(m) of the Code. The Board may delegate such of
its powers and authority under the Plan as it deems appropriate to the Committee or designated officers or employees of the Company. In the
event of such delegation of authority, references in the Plan to the Board shall be deemed to refer, as appropriate, to the Committee or the other
delegate of the Board. Actions taken by the Board or the Committee, and any delegation by the Board to designated officers or employees, shall
comply with Section 16(b) of the Exchange Act, the performance-based provisions of Section 162(m) of the Code, and the regulations
promulgated under each of such statutory provisions, or the respective successors to such statutory provisions or regulations, as in effect from
time to time, to the extent applicable.

Each person who is or shall have been a member of the Board or the Committee, or an officer or employee of the Company to whom authority
was delegated in accordance with the Plan, shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or
expense that may be imposed upon or reasonably incurred by such individual in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the
Plan and against and from any and all amounts paid by him or her in settlement thereof, with the Company�s approval, or paid by him or her in
satisfaction of any judgment in any such action, suit, or proceeding against him or her, provided he or she shall give the Company an
opportunity, at its own expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf;
provided, however, that the foregoing indemnification shall not apply to any loss, cost, liability, or expense that is a result of his or her own
willful misconduct. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons
may be entitled under the Company�s Articles of Association or its �Memorandum of Association,� conferred in a separate agreement with the
Company, as a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless.

5. Eligibility
The persons who shall be eligible to receive Awards pursuant to the Plan shall be such employees or consultants of the Company or any
Substantial Subsidiary who are largely responsible for the management, growth and protection of the business of the Company or Substantial
Subsidiary, and such non-employee directors of FDMP as the Board shall select from time to time.

6. Share Option Grants
The Board, upon the recommendation and approval of the Committee and subject to the provisions of the Plan, may grant to any Participant,
Options with respect to the total number of Ordinary Shares authorized under the Plan. Each Option granted pursuant to the Plan shall be
evidenced by an agreement in such form as the Board shall from time to time approve. Options shall comply with and be subject to the following
terms and conditions:

(a) Identification of Options
All Options shall be clearly identified in the agreement evidencing their grant either as NQSOs or as ISOs.

(b) Exercise Price
The Exercise Price per share of any Option granted under the Plan shall be the Fair Market Value of an Ordinary Share on the date on which
such Option is granted.

(c) Term and Conditions of Options
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Unless otherwise provided in the applicable Award agreement, each Option shall become exercisable with respect to twenty percent (20%) of
the number of Ordinary Shares initially subject to such Option on the date on which it is granted and with respect to an additional twenty percent
(20%) of the number of such shares on each of the next four anniversaries of such date; provided, however, that no Option shall be exercisable
after the expiration of ten (10) years from the date such Option is granted; and provided, further, that each Option shall be subject to earlier
expiration, termination, cancellation or exercisability as provided in the Plan and the applicable Award agreement.
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(d) Effect of Termination of Service or Board Membership
Unless otherwise provided in the applicable Award agreement the following provisions shall apply in the event of a Termination of a
Participant�s service:

(i) In the event that a Participant�s service with the Company is terminated by the Company for Cause or a Participant�s membership on the Board
of Directors of FDMP is terminated for Cause, (A) Options granted to such Participant, to the extent that they were exercisable at the time of
such termination, shall remain exercisable until the expiration of thirty (30) days after such termination, on which date they shall expire, and
(B) Options granted to such Participant, to the extent that they were not exercisable at the time of such termination, shall expire at the close of
business on the date of such termination; provided, however, that no Option shall be exercisable after the expiration of its term.

(ii) In the event that a Participant�s service with the Company is terminated by the Company without Cause or a Participant�s membership on the
Board of Directors of FDMP is terminated without Cause (including by reason of the Participant losing an election for a position on such Board
or failing to be nominated for re-election upon the expiration of his or her term), (A) Options granted to such Participant, to the extent that they
were exercisable at the time of such termination, shall remain exercisable until the expiration of ninety (90) days after such termination, on
which date they shall expire, and (B) Options granted to such Participant, to the extent that they were not exercisable at the time of such
termination, shall vest and become immediately exercisable on the date of such termination and shall remain exercisable until the expiration of
ninety (90) days after such termination, on which date they shall expire; provided, however, that no Option shall be exercisable after the
expiration of its term.

(iii) In the event that a Participant�s service with the Company terminates (other than on account of a termination by the Company or Disability or
death of the Participant) or a Participant�s membership on the Board of Directors of FDMP terminates (other than on account of a termination for
Cause or without Cause or Disability or death of the Participant, but including by reason of the Participant failing to seek re-election to such
Board), (A) Options granted to such Participant, to the extent that they were exercisable at the time of such termination, shall remain exercisable
until the expiration of ninety (90) days after such termination, on which date they shall expire, and (B) Options granted to such Participant, to the
extent that they were not exercisable at the time of such termination, shall expire at the close of business on the date of such termination;
provided, however, that no Option shall be exercisable after the expiration of its term.

(iv) In the event that a Participant�s service with the Company or a Participant�s membership on the Board of Directors of FDMP terminates on
account of Disability or death of the Participant, (A) Options granted to such Participant, to the extent that they were exercisable at the time of
such termination, shall remain exercisable until the expiration of one (1) year after such termination, on which date they shall expire, and
(B) Options granted to such Participant, to the extent that they were not exercisable at the time of such termination, shall expire at the close of
business on the date of such termination; provided, however, that no Option shall be exercisable after the expiration of its term.

(e) Certain Terms and Conditions
(i) Each Option shall be exercisable in whole or in part; provided, that no partial exercise of an Option shall be for an aggregate Exercise Price of
less than $1,000; and provided, further, that no fractional Ordinary Shares shall be issued under the Plan. The partial exercise of an Option shall
not cause the expiration, termination or cancellation of the remaining portion thereof. Upon the partial exercise of an Option, the agreement
evidencing such Option, marked with any notations deemed appropriate by the Board, shall be returned to the Participant exercising such
Option.

(ii) An Option shall be exercised by delivering notice to FDMP�s principal office, c/o Del Monte Fresh Produce Company, 241 Sevilla Avenue,
Coral Gables, FL 33134, to the attention of its Securities Compliance Officer, no less than three (3) business days in advance of the effective
date of the proposed exercise. Such notice shall be accompanied by the agreement evidencing the Option, shall specify the number of Ordinary
Shares with respect to which the Option is being exercised and the effective date of the proposed exercise and shall be signed by the Participant.
The Participant may withdraw such notice at any time prior to the close of business on the business day immediately preceding the effective date
of the proposed exercise. Payment for Ordinary Shares purchased upon the exercise of an Option shall be made on the effective date of such
exercise in cash, by certified check, bank cashier�s check or wire transfer, or, to the extent permitted by the Board, by tender to FDMP of
Ordinary Shares already owned by the Participant, which shares shall be valued at Fair Market Value on the effective date of the proposed
exercise. Notwithstanding any provision of this Section 6(e)(ii), the Board may authorize or permit other forms of exercise including �net exercise�
or �cashless exercise� methods, subject to such requirements as the Board may establish as recommended by the Committee.

(iii) Certificates for Ordinary Shares purchased upon the exercise of an Option shall be issued in the name of the Participant and delivered to the
Participant or, at the Board�s discretion, issued and delivered to or on behalf of a book-entry depository with
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appropriate instructions to credit an account of the Participant as soon as practicable following the effective date on which the Option is
exercised.

(iv) During the lifetime of a Participant, each Option granted to him shall be exercisable only by him. No Option shall be Transferable otherwise
than by will or by the laws of descent and distribution.

(v) In its absolute discretion and upon the recommendation of the Committee, the Board may accelerate the date on which any Option granted
under the Plan becomes exercisable or extend the term of any Option to a date not more than ten (10) years from the date such Option was
granted.

(vi) A Participant shall have no rights as a shareholder with respect to Ordinary Shares covered by an Option until the Participant shall have
become the holder of record of any such shares, and no adjustment shall be made for dividends in cash or other property or distributions or other
rights with respect to any such Ordinary Shares for which the record date is prior to the date on which the Participant shall have become the
holder of record of any such shares covered by the Option; provided, however, that Participants are entitled to share adjustments to reflect capital
changes under Section 11.

(f) Certain Terms Applicable to ISOs
(i) The aggregate Fair Market Value of Ordinary Shares with respect to which ISOs are exercisable for the first time by a Participant during any
calendar year under the Plan and any other share option plan of FDMP or any �subsidiary corporation� (within the meaning of Section 424(f) of
the Code) shall not exceed $100,000. Such Fair Market Value shall be determined as of the date on which each such ISO is granted. In the event
that such aggregate Fair Market Value exceeds $100,000, then ISOs granted hereunder to such Participant shall, to the extent of such excess and
in the order in which they were granted, automatically be deemed not to be ISOs, but all other terms and provisions of such ISOs shall remain
unchanged.

(ii) No ISO may be granted to an individual if, at the time of the proposed grant, such individual owns shares possessing more than ten percent
of the total combined voting power of all classes of shares of FDMP or any of its �subsidiary corporations� (within the meaning of Section 424(f)
of the Code), unless (A) the Exercise Price of such ISO is at least one hundred and ten percent of the Fair Market Value of an Ordinary Share at
the time such ISO is granted and (B) such ISO is not exercisable after the expiration of five (5) years from the date such ISO is granted.

(iii) No ISO may be granted to a Participant who is not an employee of the Company or a Substantial Subsidiary.

7. Restricted Share and Restricted Stock Unit Awards
(a)    General Terms Applicable to Awards of Restricted Shares and Restricted Stock Units. The Board, upon the recommendation and approval
of the Committee and subject to the provisions of the Plan, may grant to any Participant an Award of Restricted Shares consisting of a specified
number of Ordinary Shares issued to the Participant subject to such terms, conditions and forfeiture and transfer restrictions, whether based on
performance standards, periods of service or other criteria, as the Board shall establish. The Board, upon the recommendation and approval of
the Committee and subject to the provisions of the Plan, may also grant Restricted Stock Units representing the right to receive Ordinary Shares
in the future subject to such terms, conditions and restrictions, whether based on performance standards, periods of service or other criteria, as
the Board shall establish. With respect to performance-based Awards of Restricted Shares or Restricted Stock Units intended to qualify as
�performance-based� compensation for purposes of Section 162(m) of the Code, performance targets will consist of specified levels of one or
more of the Performance Goals. The terms of any Restricted Share and Restricted Stock Unit Awards granted under this Plan shall be set forth in
an Award agreement which shall contain provisions determined by the Board and not inconsistent with this Plan.

(b) Restricted Share Awards
(i) As soon as practicable after the date of grant of a Restricted Share Award by the Board, the Company shall cause to be the applicable number
of Ordinary Shares to be registered on behalf of the Participant, evidencing the Restricted Shares covered by the Award, but subject to forfeiture
to the Company as of the date of grant if an Award agreement with respect to the Restricted Shares covered by the Award is not duly executed
by the Participant and timely returned to the Company. All Ordinary Shares covered by Awards under this Section 7(b) shall be subject to the
restrictions, terms and conditions contained in the Plan and the Award agreement entered into by the Participant. Until the lapse or release of all
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Company, its designee, or, if the certificates bear a restrictive legend, by the Participant. Upon the lapse or release of all restrictions with respect
to an Award as described in Section 7(b)(iv), one or more share certificates, registered in the name of the Participant, and free of any restrictions
set forth in the Plan and the Award agreement shall be delivered to the Participant.
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(ii) Beginning on the date of grant of the Restricted Share Award and subject to execution of the Award Agreement as provided in
Section 7(b)(i), the Participant shall become a shareholder of the Company with respect to all shares subject to the Award agreement and shall
have all of the rights of a shareholder, including, but not limited to, the right to vote such shares and the right to receive dividends; provided,
however, that unless otherwise provided by the Award agreement any dividends or distributions with respect to any Restricted Shares as to
which the restrictions have not yet lapsed shall be subject to the same restrictions as such Restricted Shares and held or restricted as provided in
Section 7(b)(i).

(iii) None of the Restricted Shares may be assigned or transferred (other than by will or the laws of descent and distribution, or to an inter vivos
trust with respect to which the Participant is treated as the owner under Sections 671 through 677 of the Code, except to the extent that
Section 16 of the Exchange Act limits a Participant�s right to make such transfers), pledged or sold prior to lapse of the restrictions applicable
thereto.

(iv) Upon expiration or earlier termination of the forfeiture period without a forfeiture and the satisfaction of or release from any other
conditions prescribed by the Committee, or at such earlier time as provided under the Plan, the restrictions applicable to the Restricted Shares
shall lapse. As promptly as administratively feasible thereafter, subject to the requirements of Section 15, the Company shall deliver to the
Participant, one or more share certificates for the appropriate number of Ordinary Shares, free of all such restrictions, except for any restrictions
that may be imposed by law.

(v) Except as provided under the Plan or the Award agreement, all Restricted Shares shall be forfeited and returned to the Company and all
rights of the Participant with respect to such Restricted Shares shall terminate unless the Participant continues in the service of the Company or a
Substantial Subsidiary until the expiration of the forfeiture period for such Restricted Shares and satisfies any and all other conditions set forth in
the Award agreement. The Board shall determine the forfeiture period (which may, but need not, lapse in installments) and any other terms and
conditions applicable with respect to any Restricted Share Award.

(vi) Notwithstanding anything contained in this Section 7 to the contrary, in its absolute discretion and upon the recommendation of the
Committee, the Board may waive the forfeiture period and any other conditions set forth in any Award agreement under appropriate
circumstances (including the death, disability or retirement of the Participant or a material change in circumstances arising after the date of an
Award) and subject to such terms and conditions (including forfeiture of a proportionate number of the Restricted Shares) as the Committee
shall deem appropriate.

(c) Restricted Stock Units
(i) Payments shall be made to Participants with respect to their Restricted Stock Units as soon as practicable after the Board, upon the
recommendation and approval of the Committee, has determined that the terms and conditions applicable to such Award have been satisfied or
at a later date if distribution has been deferred. Payments to Participants with respect to Restricted Stock Units shall be made in the form of
Ordinary Shares, or cash or a combination of both, as the Board may determine. The amount of any cash to be paid in lieu of Ordinary Shares
shall be determined on the basis of the Fair Market Value of the Ordinary Shares on the date of settlement. As to Ordinary Shares which
constitute all or any part of such payment, the Board may impose such restrictions concerning their transferability and/or their forfeiture as may
be provided in the applicable Award agreement or as the Board may otherwise determine, provided such determination is made on or before the
date certificates for such shares are first delivered to the applicable Participant.

(ii) Until the lapse or release of all restrictions applicable to an Award of Restricted Stock Units, no Ordinary Shares shall be issued in respect of
such Awards and no Participant shall have any rights as a shareholder of the Company with respect to the Ordinary Shares covered by such
Award of Restricted Stock Units.

(iii) Notwithstanding anything contained in this Section 7 to the contrary, in its absolute discretion and upon the recommendation of the
Committee, the Board may waive the forfeiture period and any other conditions set forth in any Award agreement under appropriate
circumstances (including the death, disability or retirement of the Participant or a material change in circumstances arising after the date of an
Award) and subject to such terms and conditions (including forfeiture of a proportionate number of shares issuable upon settlement of the
Restricted Stock Units constituting an Award) as the Board shall deem appropriate.

(iv) If approved by the Board and set forth in the applicable Award Agreement, a Participant may elect to defer the amount payable with respect
to the Participant�s Restricted Stock Units in accordance with such terms as may be established by the Board, subject to the requirements of
Section 409A of the Code.
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8. Other Stock-Based Awards
(a)    Other stock-based awards, consisting of stock purchase rights (with or without loans to Participants by the Company containing such terms
as the Board, upon the recommendation and approval of the Committee, shall determine), Awards of Ordinary
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Shares, or Awards valued in whole or in part by reference to, or otherwise based on, Ordinary Shares, may be granted either alone or in addition
to or in conjunction with other Awards under the Plan. Subject to the provisions of the Plan, the Board shall have sole and complete authority to
determine the Participants to whom and the time or times at which such Awards shall be made, the number of Ordinary Shares to be granted
pursuant to such Awards, and all other conditions of the Awards. Any such Award shall be confirmed by an Award agreement executed by the
Board and the Participant, which Award agreement shall contain such provisions as the Board determines to be necessary or appropriate to carry
out the intent of this Plan with respect to such Award.

(b) In addition to the terms and conditions specified in the Award agreement, other stock-based Awards made pursuant to this Section 8 shall be
subject to the following:

(i) any Ordinary Shares subject to Awards made under this Section 8 may not be sold, assigned, transferred, pledged or otherwise encumbered
prior to the date on which the shares are issued, or, if later, the date on which any applicable restriction, performance or deferral period lapses;
and

(ii) the Award agreement with respect to any Award shall contain provisions dealing with the disposition of such Award in the event of the
Participant�s termination of service prior to the exercise, payment or other settlement of such Award, whether such termination occurs because of
retirement, disability, death or other reason, with such provisions to take account of the specific nature and purpose of the Award.

9 Effect of Change of Control
Upon the occurrence of a Change of Control with respect to a Participant, all outstanding Awards of such Participant shall vest and any such
Awards consisting of Options shall become immediately exercisable and shall remain exercisable until their expiration, termination or
cancellation pursuant to the terms of the Plan.

(i) In connection with such vesting upon a Change of Control, if it is determined that any payment or benefit provided by the Company or one of
its Substantial Subsidiaries or any other person to or for the benefit of a Participant (whether paid or payable or provided or providable pursuant
to the terms of this Plan or otherwise) (a �Payment�) would be subject to an excise tax imposed by Sections 280G or 4999 or any similar
provisions of the Code, or any interest or penalties are incurred by the Participant with respect to such excise tax (such excise tax, together with
any interest and penalties, hereinafter the �Excise Tax�), then the value of any such Payments which constitute �parachute payments,� as determined
by the Accounting Firm described in clause (ii) below, will be reduced by such amount (the �Payment Reduction�) so that the present value of all
Payments (calculated in accordance with Section 280G of the Code and the regulations thereunder), in the aggregate, equals three (3) times the
Participant�s �base amount� (within the meaning of Section 280G(b)(3) of the Code), minus one dollar ($1.00). Provided, however, that the
preceding sentence will not be applicable and the Participant�s Payments will not be reduced under this provision if the Accounting Firm
determines that, on an after-tax basis, the Participant would retain a greater amount of compensation following payment of the Excise Tax on the
unreduced amount of any Payments than the amount of compensation retained following reduction of the Payments as required under the
preceding sentence.

(ii) All determinations required to be made under this Section 9, including whether and when a Payment is subject to Section 4999 and the
assumptions to be utilized in arriving at such determination and in determining an appropriate Payment Reduction, shall be made by an
independent public accounting firm with a national reputation in the United States that is selected by the Company (the �Accounting Firm�) which
shall provide detailed support and calculations both to the Participant and to the Company within fifteen (15) business days after the receipt of
notice from the Company that there will be a Payment that the party giving notice believes may be subject to the Excise Tax. All fees and
expenses of the Accounting Firm shall be borne solely by the Company. Any determination by the Accounting Firm will be binding upon the
Company and the Participant in determining whether a Payment Reduction is required and the amount thereof, in the absence of material
mathematical or legal error.

(iii) If, as a result of any uncertainty in the application of Section 4999 at the time of the initial determination by the Accounting Firm under
clause (i) above, the Accounting Firm subsequently determines that (A) a Payment Reduction should have been made and was not, or a larger
Payment Reduction should have been made (an �Overpayment�), any such Overpayment, to the extent actually paid or provided to the Participant,
will be repaid by the Participant to the Company in full within thirty (30) days after the Participant receives notice of the Accounting Firm�s
determination; provided, however, that the amount of the Overpayment to be repaid by the Participant to the Company will be reduced to the
extent that the Accounting Firm determines that any portion of the Overpayment to be repaid will not be offset by a corresponding reduction in
any applicable Excise Tax by reason of such repayment of the Overpayment, or (B) a Payment Reduction was made and should not have been
made, or a smaller Payment Reduction should have been made (an �Underpayment�), any such Underpayment will be due and payable by the
Company to the Participant within thirty (30) days after the Company receives notice of the Accounting Firm�s determination. Notwithstanding
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(iii) must be made within seventy-five (75) days after the Accounting Firm�s initial determination under clause (i) above.
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10. Internal Revenue Code Section 409A
Unless otherwise specifically determined by the Board, other provisions of the Plan notwithstanding, the terms of any Award, including any
authority of the Company and rights of a Participant with respect to the Award, shall be limited to those terms permitted under Section 409A of
the Code and any regulations promulgated thereunder, including any successor provisions and regulations, and including any applicable
guidance or pronouncement of the Department of the Treasury and Internal Revenue Service (collectively, �Code Section 409A�), and any terms
not permitted under Code Section 409A shall be automatically modified and limited to the extent necessary to conform with Code Section 409A;
provided, that for purposes of the foregoing, references to a term or event (including any authority or right of the Company or a Participant)
being �permitted� under Code Section 409A mean that the term or event will not cause the Award to be treated as subject to Code Section 409A.

11. Adjustment Upon Changes in Ordinary Shares
(a)    Subject to any required action by the shareholders of FDMP, in the event of any increase or decrease in the number of issued Ordinary
Shares resulting from a subdivision or consolidation of Ordinary Shares or the payment of a share dividend (but only on the Ordinary Shares), or
any other increase or decrease in the number of such shares effected by FDMP without receipt or payment of consideration, (i) the Board shall
proportionally adjust the maximum aggregate number of Ordinary Shares with respect to which the Board may grant Awards, including the
maximum aggregate which may be granted to any individual and (ii) the Board shall proportionally adjust the number of Ordinary Shares
subject to each outstanding Option and the Exercise Price per Ordinary Share of each such Option.

(b)    Subject to any required action by the shareholders of FDMP, in the event that FDMP shall be the surviving company in any merger or
consolidation (except a merger or consolidation as a result of which the holders of Ordinary Shares receive securities of another corporation),
each Option outstanding on the date of such merger or consolidation shall pertain to and apply to the securities which a holder of the number of
Ordinary Shares subject to such Option would have received in such merger or consolidation.

(c)    In the event of a dissolution or liquidation of FDMP, a sale of all or substantially all of FDMP�s assets, a merger or consolidation involving
FDMP in which FDMP is not the surviving company, a merger or consolidation involving FDMP in which FDMP is the surviving company but
the holders of Ordinary Shares receive securities of another company or corporation and/or other property, including cash, or any other similar
transaction, the Board shall have the power to:

(i) cancel, effective immediately prior to the occurrence of such event, each Option outstanding immediately prior to such event (whether or not
then vested or exercisable), and, in full consideration of such cancellation, pay to the Participant to whom such Option was granted an amount in
cash, for each Ordinary Share subject to such Option, equal to the excess of (A) the value, as determined by the Board in good faith, of the
property (including cash) received by the holder of an Ordinary Share as a result of such event over (B) the Exercise Price of such Option; or

(ii) permit Participants to exercise their Options and participate in such transaction on a basis no less favorable than that afforded other owners
of Ordinary Shares.

(d)    Except as expressly provided in the Plan, no Participant shall have any rights by reason of any subdivision or consolidation of any class of
shares, the payment of any dividend, any increase or decrease in the number of shares of any class or any dissolution, liquidation, merger or
consolidation of FDMP or any other company or corporation. Except as expressly provided in the Plan, no issue by FDMP of shares of any
class, or securities convertible into shares of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the
number of Ordinary Shares which may be subject to Options pursuant to the Plan or which are subject to an Option or the exercise price of any
Option. In the event of any change in the capitalization of FDMP or corporate change other than those specifically referred to herein, the Board
will make such adjustments in the number and class of shares which may be granted under the Plan or which are subject to Options outstanding
on the date on which such change occurs and in the per share exercise price of each such Option as the Board may consider necessary or
appropriate.

12. Securities Matters
FDMP shall be under no obligation to effect the registration pursuant to the Securities Act of 1933, as amended, of any Ordinary Shares to be
issued hereunder or to effect similar compliance under any state laws or any laws of the Cayman Islands. Notwithstanding anything herein to the
contrary, FDMP shall not be obligated to cause to be issued or delivered any certificates evidencing Ordinary Shares pursuant to the Plan unless
and until FDMP is advised by its counsel that the issuance and delivery of such certificates is in compliance with all applicable laws, regulations
of governmental authority and the requirements of any securities exchange on which Ordinary Shares are traded. The Board may require, as a
condition of the issue and delivery of certificates evidencing Ordinary Shares pursuant to the terms hereof, that the recipient of such shares make
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13. Rights as a Shareholder
No person shall have any rights as a shareholder with respect to any Ordinary Shares covered by or relating to any Option granted pursuant to
the Plan until the date of issue of such Ordinary Shares which shall be the date the Ordinary Shares are recorded as issued on the register of
members of FDMP. Except as otherwise expressly provided in Section 11 hereof, no adjustment to any Option shall be made for dividends or
other rights for which the record date occurs prior to the date of issue of such Ordinary Shares.

14. No Special Rights; No Right to Option
(a)    Nothing contained in the Plan or any Award shall confer upon any Participant any right with respect to the continuation of his or her
employment or service with the Company or a Substantial Subsidiary, or his or her membership on the Board of Directors of FDMP or interfere
in any way with the right of the Board, the Company or the holders of the Ordinary Shares at any time to terminate such employment or such
membership or to increase or decrease the compensation of the Participant from the rate in effect at the time of the grant of an Award.

(b)    No person shall have any claim or right to receive an Award hereunder. The Board�s granting of an Award to a Participant at any time shall
neither require the Board to grant an Award to such Participant or any other Participant or other person at any time nor preclude the Board from
making subsequent grants to such Participant or any other Participant or other person.

15. Withholding Taxes
The Company shall be entitled, if the Board deems it necessary or desirable, to withhold (or secure payment from the Participant in lieu of
withholding) the amount of any withholding or other tax required by law to be withheld or paid by the Company with respect to any amount
payable and/or shares issuable under such Participant�s Award, or with respect to any income recognized upon a disqualifying disposition of
shares received pursuant to the exercise of an ISO, and the Company may defer payment or issuance of the cash or shares upon exercise or
vesting of an Award unless indemnified to its satisfaction against any liability for any such tax. The amount of such withholding or tax payment
shall be determined by the Board and shall be payable by the Participant at such time as the Board determines in accordance with this Section.
The Participant shall have the right to elect to meet his or her withholding requirement (i) by having withheld from such Award at the
appropriate time that number of Ordinary Shares, rounded down to the next whole share, whose Fair Market Value is equal to the amount of
withholding taxes due, (ii) by direct payment to the Company in cash of the amount of any taxes required to be withheld with respect to such
Award or (iii) by a combination of shares and cash.

16. Termination and Amendment of the Plan
(a)    The right to grant Awards under the Plan will terminate on the tenth anniversary of the Effective Date. The Board of Directors of FDMP
may at any time suspend or terminate the Plan or revise or amend it in any respect whatsoever, provided that no such action will, without the
consent of a Participant, adversely affect a Participant�s rights under previously granted Options.

(b)    Notwithstanding the foregoing, upon the termination of the Plan, each Option outstanding at the time of such termination, if any, shall
expire and be cancelled and, in consideration therefor, the Participant to whom each such Option was granted shall be entitled to a payment in
cash, equal to the product of (i) the excess, if any, of (A) the Fair Market Value of an Ordinary Share as of the date of such termination over
(B) the per share exercise price of the Option and (ii) the number of shares subject to the Option on the date of such termination. Each such
Option the per share exercise price of which equals or exceeds the Fair Market Value of an Ordinary Share as of the date of such termination
shall automatically expire and be cancelled on such date without any payment therefor.

(c)    Notwithstanding any provision herein to the contrary, the repricing of Options is prohibited without prior approval of the Company�s
shareholders. For this purpose, a �repricing� means any of the following (or any other action that has the same effect as any of the following):
(i) changing the terms of an Option to lower its Exercise Price; (ii) any other action that is treated as a �repricing� under generally accepted
accounting principles; and (iii) repurchasing for cash or canceling an Option at a time when its Exercise Price is greater than the Fair Market
Value of the underlying Ordinary Shares in exchange for another Award, unless the cancellation and exchange occurs in connection with a
change in capitalization or similar change under Section 11 above. Such cancellation and exchange as described in clause (iii) of the preceding
sentence would be considered a �repricing� regardless of whether it is treated as a �repricing� under generally accepted accounting principles and
regardless of whether it is voluntary on the part of the Participant.
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Upon the death of a Participant, outstanding Awards granted to such Participant may be exercised only by the executors or administrators of the
Participant�s estate or by any person or persons who shall have acquired such right to exercise by will or by the
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laws of descent and distribution. No Transfer by will or the laws of descent and distribution of any Award or the right to exercise any Option
shall be effective to bind the Company unless the Board shall have been furnished with (a) written notice thereof and with a copy of the will
and/or such evidence as the Board may deem necessary to establish the validity of the Transfer and (b) an agreement by the Transferee to
comply with all the terms and conditions of the Award and the Plan that are or would have been applicable to the Participant and to be bound by
the acknowledgements made by the Participant in connection with the grant of the Award.

Except as provided in this Section 17, no Option under the Plan shall be Transferable.

18. No Obligation to Exercise
The grant to a Participant of an Option shall impose no obligation upon such Participant to exercise such Option.

19. Expenses and Receipts
The expenses of the Plan shall be paid by the Company. Any proceeds received by the Company in connection with any Award will be used for
general corporate purposes.

20. Failure to Comply
In addition to the remedies of the Company elsewhere provided for herein, failure by a Participant to comply with any of the terms and
conditions of the Plan or the agreement executed by such Participant evidencing an Award, unless such failure is remedied by such Participant
within ten (10) days after having been notified of such failure by the Board, shall be grounds for the cancellation and forfeiture of such Award,
in whole or in part, as the Board, in its absolute discretion, may determine.

21. Applicable Law
The Plan will be administered in accordance with the laws of the State of New York, without reference to its principles of conflicts of law.

22. Foreign Qualified Awards
Awards under the Plan may be granted to such employees of the Company and its Substantial Subsidiaries who are residing in foreign
jurisdictions as the Board in its sole discretion may determine from time to time. The Board may adopt such supplements to the Plan as may be
necessary or appropriate to comply with the applicable laws of such foreign jurisdictions and to afford Participants favorable treatment under
such laws; provided, however, that no Award shall be granted under any such supplement with terms or conditions inconsistent with the
provision set forth in the Plan.

23. Adjustment of Performance Goals and Targets
Notwithstanding any provision of the Plan to the contrary, the Board, upon recommendation and approval of the Committee, shall have the
authority to adjust any Performance Goal, performance target or other performance-based criteria established with respect to any Award under
the Plan if circumstances occur (including, but not limited to, unusual or nonrecurring events, changes in tax laws or accounting principles or
practices or changed business or economic conditions) that cause any such Performance Goal, performance target or performance-based criteria
to be inappropriate in the judgment of the Board; provided, that with respect to any Award that is intended to qualify for the �performance-based
compensation� exception under Section 162(m) of the Code and the regulations thereunder, any adjustment by the Board or the Committee shall
be consistent with the requirements of Section 162(m) and the regulations thereunder.
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24. Legality of Issuance
Notwithstanding any provision of this Plan or any applicable Award agreement to the contrary, the Board shall have the sole discretion to
impose such conditions, restrictions and limitations (including suspending exercises of Options and the tolling of any applicable exercise period
during such suspension) on the issuance of Ordinary Shares with respect to any Award unless and until the Board determines that such issuance
complies with (i) any applicable registration requirements under the Securities Act of 1933, as amended (or the Board has determined that an
exemption therefrom is available), (ii) any applicable listing requirement of any stock exchange on which the Ordinary Shares is listed, (iii) any
applicable Company policy or administrative rules, and (iv) any other applicable provision of state, federal or foreign law, including foreign
securities laws where applicable.
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25. Restrictions on Transfer
Regardless of whether the offering and sale of Ordinary Shares under the Plan have been registered under the Securities Act or have been
registered or qualified under the securities laws of any state, the Company may impose restrictions upon the sale, pledge, or other transfer of
such Ordinary Shares (including the placement of appropriate legends on stock certificates) if, in the judgment of the Company and its counsel,
such restrictions are necessary or desirable to achieve compliance with the provisions of the Securities Act, the securities laws of any state, the
United States or any other applicable foreign law.

26. Further Assurances
As a condition to receipt of any Award under the Plan, a Participant shall agree, upon demand of the Company, to do all acts and execute,
deliver and perform all additional documents, instruments and agreements which may be reasonably required by the Company, to implement the
provisions and purposes of the Plan.

27. Return of or Reduction in the Award
In the event that it is determined by the Committee and ratified by the Board that distribution, payment or issuance of an Award was, in whole or
in part, based on incorrect data (including financial results which pursuant to applicable laws, rules, regulations or applicable accounting
principles are required to be restated), the Participant shall return to the Company the overpayment amount, where the overpayment amount shall
be equal to the Award distributed or otherwise paid to the Participant, reduced by the Award the Participant would have received had the correct
data been used in the calculation of the Award. The determinations made by the Committee and ratified by the Board pursuant to this Section
shall be conclusive and binding on the Participant unless reached in an arbitrary and capricious manner. The Company shall have the right to
offset any amounts due it under this provision from any amounts due Participant from any other incentive compensation or equity award plans in
which Participant participates.

28. Effective Date of Plan
The Plan shall become effective upon approval of the Plan by the shareholders of FDMP at the Company�s Annual Meeting in 2011.
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet or telephone voting.

Both are available 24 hours a day, 7 days a week.

Internet and telephone voting is available through 11:59 PM Eastern Time the day prior to the Annual General Meeting of Shareholders.

FRESH DEL MONTE PRODUCE INC.

INTERNET

http://www.proxyvoting.com/fdp

Use the Internet to vote your proxy. Have your proxy card in hand when you access the web site.

OR

TELEPHONE

1-866-540-5760

Use any touch-tone telephone to vote your proxy. Have your proxy card in hand when you call.
If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card.

To vote by mail, mark, sign and date your proxy card and return it in the enclosed postage-paid envelope.

Your Internet or telephone vote authorizes the named proxies to vote your shares in the same manner as if you marked, signed and
returned your proxy card.

  WO#

92110-1
q  FOLD AND DETACH HERE  q

FRESH DEL MONTE PRODUCE INC. Please mark your votes as x
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indicated in this example
THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� ITEMS 1, 2, 3, 4, 5 AND 6 AND IN FAVOR OF
THREE YEARS IN PROPOSAL 7, EACH OF WHICH IS PROPOSED BY MANAGEMENT.

Vote on Directors

1. Director Nominees:

To be elected for terms expiring in
2014:

FOR AGAINST ABSTAIN

        1a. Michael J. Berthelot .¨ ¨ ¨

        1b. Madeleine L. Champion ¨ ¨ ¨

        1c. Dr . Elias K. Hebeka ¨ ¨ ¨
The shares represented by this proxy, when properly executed, will be voted in the manner directed herein by the undersigned shareholder(s). If no direction is
made, this proxy will be voted FOR items 1, 2, 3, 4, 5 and 6 and in favor of THREE YEARS in item 7. If any other matters properly come before the meeting,
either person named in this proxy will vote in his discretion.

Vote on Proposals FOR AGAINST ABSTAIN

2. Proposal to approve and adopt the Company�s financial statements for fiscal year ended
December 31, 2010.

¨ ¨ ¨

3. Proposal to ratify the appointment of Ernst & Young LLP as independent registered public
accounting firm to the Company for the fiscal year ending December 30, 2011.

¨ ¨ ¨

4. Proposal to approve the Company�s dividend payment for the fiscal year ended
December 31, 2010 of US$0.05 per Ordinary Share to registered members (Shareholders)
of the Company on May 18, 2011 to be paid on June 10, 2011.

¨ ¨ ¨

5. Proposal to approve the Company�s 2011 Omnibus Share Incentive Plan. ¨ ¨ ¨

6. Proposal to approve, by non-binding vote, executive compensation. ¨ ¨ ¨

1 year 2 years 3 years Abstain

7. Proposal to recommend, by non-binding vote, the frequency of Shareholder approval of
executive compensation.

¨ ¨ ¨ ¨

YES NO
Please indicate if you plan to attend this meeting.

¨ ¨

Mark Here for Address Change
or Comments

SEE REVERSE

¨
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Please sign your name exactly as it appears hereon. When signing as attorney, executor, administrator, trustee or guardian, please add your
title as such. When signing as joint tenants, all parties in the joint tenancy must sign. If a signer is a corporation, please sign in full corporate
name by duly authorized officer.

Signature Signature Date
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ADMISSION TICKET

Fresh Del Monte Produce Inc.

2011 Annual General Meeting of Shareholders

May 4, 2011

11:30 a.m. Eastern Time

Mandarin Oriental, Miami

500 Brickell Key Drive

Miami, FL 33131

Telephone: 305-913-8288

Fax: 305-913-8337

ADMISSION: To be admitted to the Annual General Meeting, you must bring this tear-off portion of your proxy card or other proof of
ownership of Ordinary Shares as of the record date for the Annual General Meeting, which will serve as your admission ticket. Upon arrival,
please present this ticket or other proof of share ownership and photo identification at the registration desk. No cameras, recording equipment or
other electronic devices will be permitted in the Annual General Meeting.

You can view the Proxy Statement and Annual Report to Shareholders on the Internet at www.freshdelmonte.com, click on �Investor Relations�
and then �Annual Report/Proxy Statement.�

FOLD AND DETACH HERE

FRESH DEL MONTE PRODUCE INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

ANNUAL GENERAL MEETING OF SHAREHOLDERS

May 4, 2011

The undersigned hereby appoint(s) Mohammad Abu-Ghazaleh and Bruce A. Jordan, and each of them, with full power of substitution, proxies
of the undersigned to vote all of the Ordinary Shares of Fresh Del Monte Produce Inc. (the �Company�) that the undersigned would be entitled to
vote if present at, and to act for the undersigned at the Annual General Meeting of Shareholders of the Company to be held on Wednesday,
May 4, 2011 at 11:30 a.m., Eastern Time, and at any postponement or adjournment thereof, on the matters indicated on the reverse side of this
proxy, including to vote for the election of such substitute nominee(s) for director as such proxies may select in the event that any nominee(s)
named on the reverse hereof become(s) unable to serve, and on any other matter that may properly come before the Annual General Meeting of
Shareholders.

This proxy is solicited by the board of directors of the Company and, when properly executed, will be voted in accordance with the
instructions marked on the reverse side. If you properly sign and date this proxy card and deliver it to the Company but you mark no
instructions on it, it will be voted FOR the election of all nominees for director named on the reverse side hereof (or for a substitute
nominee if any of those named should become unavailable), FOR the proposal to approve and adopt the Company�s financial statements
for fiscal year ended December 31, 2010, FOR the proposal to ratify the appointment of the independent registered public accounting
firm, FOR the proposal to approve the Company�s dividend for fiscal year-ended December 31, 2010, FOR the proposal to approve the
Company�s 2011 Omnibus Share Incentive Plan, FOR the proposal to approve, by non-binding vote, executive compensation and in
favor of THREE YEARS as the frequency of Shareholder approval of executive compensation, by non-binding vote. This proxy confers
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discretionary authority on the persons named above to vote in accordance with their judgment on any other business that may properly
come before the Annual General Meeting.

This proxy will be governed by and construed in accordance with the laws of the Cayman Islands and applicable federal securities laws. The
execution of this proxy is not intended to, and does not, revoke any prior proxies or powers of attorney other than the re vocation, in accordance
with The Companies Law (as Revised) and applicable federal securities laws, of any proxy previously granted specifically in connection with
the voting of the shares subject hereto.
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Address Change/Comments

(Mark the corresponding box on the reverse side)

BNY MELLON SHAREOWNER SERVICES

P.O. BOX 3550

SOUTH HACKENSACK, NJ 07606-9250

(Continued and to be marked, dated and signed, on the other side)

  WO#  

92110-1  
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