




April  25, 2025 

Dear Shareholders, 

Thank you  for your continued trust  and commitment to Fresh  Del Monte. Our  company remains  steadfast  in  its mission to drive 
sustainable  growth  and shareholder  value through a  strategy rooted in innovation, disciplined execution, and  market  leadership.  As  we  
reflect  on  2024,  I am pleased to share  key achievements  that  have  propelled  our business  forward and offer  insights  into  the 
opportunities  that lie ahead. 

Last  year,  I  laid out a  vision  to  leverage  our core strengths—pineapples,  fresh-cut,  and residuals—to  build a  more  resilient and  agile 
Fresh  Del Monte. Over the  past  year,  we  have  delivered on that commitment,  strengthening our  market  position  and improving 
profitability. Our  fresh and value-added  products segment—including pineapples and  fresh-cut fruit—delivered strong results, driving 
growth and  expanding company gross  margins through strategic  focus and operational improvements. 

With this momentum,  we  plan  to  further strengthen our  leadership in the  global pineapple  category—a cornerstone of our growth 
strategy.  Since launching  Rubyglow®  pineapple—a  luxury  variety with a  striking  red shell  and exceptional sweetness—in  China in 
2024, strong consumer interest has driven its  availability in the  U.S.  and Europe.  This  success builds  on  the popularity  of  Pinkglow® 
pineapple  and Honeyglow®  pineapple, which, alongside  our original Del  Monte  Gold®,  have  redefined premium  pineapples.  As  
demand  continues to outpace  supply, we are  scaling  our sourcing capabilities  and expanding into new  markets to meet growing 
consumer interest.  Our focus  remains on innovation, quality, and  global expansion  to  strengthen  our position  as  the industry leader. 

At the  same  time, we are  strengthening our  fresh-cut business, another key  driver  of  long-term  growth. In 2024, we prioritized 
expanding our customer base and  optimizing  fresh-cut operations,  introducing new efficiencies, and  investing in our  facilities  worldwide. 
These  advancements  have  positioned us to scale our fresh-cut  program into a  sustained profit center,  allowing  us  to  meet  growing 
demand while improving  operational effectiveness. 

Beyond fresh  produce, we continue to explore  ways  to  maximize  the value  of  our agricultural  byproducts. In 2024,  we  officially launched 
our Biomass  Business, transforming residuals  from  our farms into innovative  solutions.  As  part  of  this  initiative, we inaugurated a  state- 
of-the-art  biofertilizer plant in Kenya, converting pineapple  residues  into  environmentally friendly  biofertilizers. These  products  not only 
support regenerative  agriculture but also create  new revenue streams. The  potential  within  our residuals  is  vast—from sustainable 
farming practices  to  natural flavors, health applications,  and eco-friendly materials. We are  actively  exploring these  opportunities to 
generate value  across  our ecosystem—from  the environment to consumers, business  partners, and shareholders. 

These  efforts  are part  of  our broader commitment  to  sustainability—a fundamental  pillar  of  our business. In October 2024, we achieved 
a  major milestone: meeting  our Scope 1  and Scope  2 emissions reduction  targets  seven years  ahead of schedule—a  testament to our 
dedication to responsible business  practices.  This  accomplishment was  recognized  with  the SEAL Business Sustainability Award, 
further reinforcing  our leadership  in  environmental stewardship. 

As we move into 2025, we intend to build on this strong foundation  with  a  clear focus: expanding  our leadership in the  pineapple 
category, growing  our fresh-cut  business  globally,  and pioneering  new ways to maximize the  value of our  biomass. Through disciplined 
execution  and a  relentless commitment  to  continuous improvement, we will continue turning  challenges into opportunities—creating 
lasting  value for  our shareholders, customers, and communities.  Reflecting  our confidence in the  company’s long-term  growth, we have 
increased  our quarterly  dividend for  the third  consecutive  year  and implemented  a  $150 million stock  repurchase  program,  all while 
maintaining  a  strong balance sheet. 



Thank you  for your continued trust  and partnership.  We  look  forward to another year of progress together. 

Sincerely, 

Mohammad  Abu-Ghazaleh 
Chairman  and Chief  Executive Officer 



NOTICE OF 2025  ANNUAL GENERAL MEETING  OF  SHAREHOLDERS 

DATE  AND TIME: 

Thursday,  June 5, 2025 at 11:00  AM.,  Eastern Time 

PLACE: 

The  2025 Annual General Meeting  of  Shareholders  (or “Annual General Meeting”)  will be held  exclusively  online  at  
meetnow.global/MZM7HZZ through a  live  internet webcast. You  can find instructions on how to access the  Annual 
General Meeting  in  the section  of  this  proxy statement called  “Questions and Answers  About Our  Annual  General 
Meeting.” 

ITEMS  OF  BUSINESS: 

PROPOSAL 1 Elect  three director nominees for  a three-year term expiring at the  2028 Annual  General Meeting  of  
Shareholders 

PROPOSAL 2 Ratify the  appointment of  Ernst &  Young LLP  as  our independent registered public accounting firm for 
the  2025 fiscal  year 

PROPOSAL 3 Approve, by non-binding advisory vote,  the compensation  of  our named executive  officers in 2024 

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

RECORD DATE: 

The  board  of  directors has  fixed April  14, 2025, as the  record  date  for the  Annual  General Meeting. This means  that  only 
shareholders  as  of  the close  of  business  on  that  date  are entitled  to  receive notice  of  and to vote at the  Annual  General 
Meeting. 

It is important that your shares be  represented at the  Annual General Meeting, regardless o f t he number y ou may  hold. 
Whether  or  not you  plan  to a ttend, please  vote  using the Internet, b y  telephone or by mail, i n  each  case  by  following 
the i nstructions  in  our proxy  statement. T his  will  not prevent you  from  voting  your shares in person  via the v irtual 
meeting  platform if you  are present. 

Mohammad  Abu-Ghazaleh 
Chairman  and Chief  Executive Officer 

We mailed  a Notice of Internet Availability of Proxy  Materials containing instructions on how to access 
our  proxy statement and annual report on or about April  25, 2025. 

Our  proxy statement  and annual  report  are available  online  at  www.envisionreports.com/FDP. 

Fresh  Del Monte  Produce, Inc. 
c/o  Del Monte  Fresh Produce  Company 

241 Sevilla Avenue,  Coral Gables,  FL  33134 

https://www.envisionreports.com/FDP
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PROXY  SUMMARY 

This proxy  summary highlights information contained elsewhere  in  this  proxy statement, which  is  first being  sent or made 
available  to  shareholders  on  or  about  April 25, 2025. You  should  read  the entire  proxy statement carefully before voting. 
For  more  information regarding our  2024 performance, please  review  our Annual Report on Form 10-K for  the 2024 fiscal 
year. 

2025 ANNUAL GENERAL MEETING  OF  SHAREHOLDERS 

Date and  Time: Thursday,  June 5, 2025 at 
11:00 AM.  Eastern Time 

Record Date: April  14, 2025 
Place: The  Annual  General Meeting  will  be  held  exclusively 

online  at  meetnow.global/MZM7HZZ  through a  live 
internet webcast. There  will be no physical  meeting,  so  
you  will  not be able  to  attend  in  person. 

Fresh  Del Monte  Produce  Inc. 
c/o  Del Monte  Fresh Produce  Company 

241 Sevilla Avenue,  Coral Gables,  FL  33134 

VOTING MATTERS  AND BOARD RECOMMENDATIONS 

Proposal Board’s  Recommendation 
Page Reference 

(for  more  details) 
1. Election of Directors FOR  Each  Director 9 

2. Ratification of Ernst &  Young, LLP as  Auditors  FOR 39 

3. Advisory Approval of  Executive Compensation FOR 45 

VOTING AT THE  VIRTUAL MEETING 

If you  hold  your Ordinary Shares of the  Company,  or  Ordinary  Shares,  with  our transfer agent,  Computershare  Investor 
Services,  then you  or  your  proxyholder may  attend  the virtual-only  Annual General Meeting, participate, vote,  ask 
questions, and  examine a  list  of  the shareholders  of  record  entitled  to  vote  at  the Annual  General Meeting  by  accessing 
meetnow.global/MZM7HZZ and entering the  15-digit  control number on your proxy  card. 

If you  hold  your Ordinary Shares through  an  intermediary, like  a  broker  or  a  bank,  you must register in advance  to  attend 
the  virtual-only  Annual  General  Meeting.  To  register, you  must  obtain  a  legal proxy, executed in your favor, from the 
record holder of your Ordinary  Shares  and submit proof  of  your legal proxy  reflecting  the number of Ordinary  Shares  you 
held as of the  record  date, as well as your name and  email address, to Computershare  Investor  Services. Please  refer to 
the  section entitled “Questions and  Answers About Our  Annual  General Meeting”  below and the  question “How  Do  I  
Vote?” for  more  information.  Your  request must be received no later  than 5:00 P.M. Eastern  Time  on  June  2,  2025. 
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VISION AND  GOALS 

Our  vision  is  to  inspire healthy lifestyles  through wholesome  and convenient products.  Our long-term strategy is founded 
on six  goals: 

PROTECT  AND GROW OUR  CORE  BUSINESS 

DRIVE INNOVATION AND EXPAND GROWTH ON VALUE-ADDED  CATEGORIES 

EVOLVE  OUR CULTURE  TO  INCREASE  EMPLOYEE ENGAGEMENT AND PRODUCTIVITY 

BECOME A  TECHNOLOGY-DRIVEN COMPANY  TO  DRIVE EFFICIENCIES 

BECOME A  CONSUMER-DRIVEN COMPANY 

LEAD THROUGH  SUSTAINABILITY FOR  A  BRIGHTER  WORLD TOMORROW 

a 
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2024 FINANCIAL HIGHLIGHTS 

In 2024, we achieved strong financial  and operational performance, reflecting our disciplined execution, strategic 
investments, and commitment  to  delivering  value to shareholders. We successfully mitigated margin pressures  through 
pricing  strategies, operational  efficiencies, and  a  focus on profitable  sales.  As  a result,  gross profit for  the full year rose to 
$357.9 million from $350.7 million  in  the prior  year,  with  gross margin increasing to 8.4%,  compared with 8.1% in 2023. 
Net  income  attributable  to  Fresh Del  Monte  Produce Inc. for  the full year of 2024 was  $142.2  million, a  significant 
turnaround from the  $11.4  million  net loss reported  in  the previous year. 

We continued  to  execute on our long-term growth strategy,  making  meaningful  progress  in  key areas such as pineapple 
leadership,  fresh-cut expansion, and avocado sourcing diversification. The  expansion  of  premium pineapple  varieties, 
including  Rubyglow®,  Pinkglow®,  and Honeyglow®, strengthened our position  in  the high-margin,  value-added category. 
Investments  in  fresh-cut automation  and efficiency  improvements, particularly  in  North America, further  enhanced our 
operational capabilities. 

In line  with  our ongoing commitment to returning  capital  to  shareholders, we increased  our quarterly  dividend to $0.30  per 
share  in  the first  quarter  of  2025. Additionally,  our Board  approved a  $150  million  share repurchase  program during  the 
first  quarter  of  2025,  further demonstrating  confidence  in  our long-term strategy and financial  strength. 

NET  SALES GROSS  PROFIT  OPERATING INCOME NET  INCOME(1) 

DILUTED  EPS NET  CASH  FROM 
OPERATIONS  LONG-TERM DEBT 

DIVIDENDS PER 
ORDINARY  SHARE 

ADJUSTED  NET 
INCOME(2) 

ADJUSTED 
DILUTED 

EPS(2) 

ADJUSTED 
OPERATING 

INCOME(2) 

(1)  Represents  net income attributable to Fresh  Del Monte  Produce Inc. 
(2)  Non-GAAP financial measures.  Please  see Appendix  A for  reconciliations to the  most  comparable  GAAP measure. 
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OVERVIEW OF OUR  DIRECTORS 

We seek to have  a  Board of independent  directors that bring  to  us  a wide  range of viewpoints  and experiences.  Our Board 
consists of directors  with  a diversity  of  age, gender and ethnicity  and a  range of tenure, with our  longer-serving directors 
providing  important institutional knowledge and experience  and our  newer directors  bringing fresh  perspectives  to  
deliberations. 

Director 
Director 

Since Age Background 
Committee 

Memberships 

Mohammad  Abu-Ghazaleh 1996 83 
Chairman  and Chief  Executive Officer 
Fresh  Del Monte  Produce  Inc. 

Ahmad  Abu-Ghazaleh 2018 48 

Vice Chairman  and Chief  Executive 
Officer,  Royal Jordanian  Air Academy, 
Arab Wings,  and Queen  Noor Technical 
College 

Amir Abu-Ghazaleh 1996 78 General Manager,  Abu-Ghazaleh &  Sons 
Co.  Ltd. 

Charles  Beard,  Jr. 2020 62 Partner,  Chief Operating  Officer, 
Guidehouse, Inc. 

Governance (Chair) 
Compensation 

Michael J. Berthelot 
(Lead Independent  Director) 2006 74 Chief  Executive Officer, Cito  Capital 

Corporation 

Compensation 
(Chair) 
Audit 

Mary Ann  Cloyd 2019 70 Retired  Senior  Partner, 
PricewaterhouseCoopers  LLP 

Audit  (Chair) 
Governance 

Dr.  Ajai  Puri 2024 71 Non-Executive  Director, Olam 
International  and IMI  PLC 

Audit 
Governance 

Lori  Tauber  Marcus 2021 62 
Founder  of  Courtyard Connections, LLC, 
Board  Advisor and Retired  Chief 
Marketing  Officer 

Audit 
Compensation 

GOVERNANCE AND  EXECUTIVE  COMPENSATION  HIGHLIGHTS 

Our  corporate  governance  practices and  executive compensation standards include: 
• Our  latest  Global Sustainability  Report was  published  in  October  2024 demonstrating  our long-standing 

commitment to doing  business  in  a sustainable  way.  (Page 31) 
• Executive  compensation  is  tied  to  financial  and operating  performance. (Page 48) 
• Robust employee compensation recoupment or “clawback” policy. (Page  25) 
• Directors and  officers  are subject  to  rigorous Share  Ownership Guidelines.  (Page 31) 
• 84% of our CEO’s  target  total compensation and an average of 62% of our other named executive  officers’ 

target total  compensation  is  at-risk or performance  based. (Page 48) 
• Advisory vote on executive compensation  is  conducted  annually.  (Page 46) 
• Executives are  prohibited  from  short-sale transactions,  hedging any shares and are  prohibited  from  pledging 

shares that are  subject to the  Share Ownership Guidelines.  (Page 26) 
• Board  conducts  annual self-evaluation  to  determine effective  functioning. (Page 20) 
• Director  resignation  policy  for all  director  nominees.  (Page 20) 
• Independent directors  regularly  attend continuing education  programs. 
• Board  includes members  with  gender and ethnic diversity, including that 25% of our board  members are 

women  and 50% of our  board members  are ethnically  diverse. 
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PROXY  STATEMENT 
QUESTIONS AND  ANSWERS ABOUT OUR  ANNUAL GENERAL  MEETING 

What am I  voting  on? 

At the  Annual General Meeting, you  will be asked  to  vote  on  the following  proposals. Our  Board  recommendation  for each 
of these  proposals is set  forth below. 

Proposal 
Board 

Recommendation 

1. To elect  three director nominees for  a three-year term expiring at the  2028 Annual  General 
Meeting  of  Shareholders. FOR each Director 

2. To ratify the  appointment  of  Ernst &  Young LLP (“EY”)  as  our independent  registered  public 
accounting firm for  the 2025 fiscal  year. FOR 

3. To approve, by non-binding advisory vote,  the compensation  of  our named executive 
officers in 2024,  which we refer  to  as  “Say  on  Pay.” FOR 

We also will  consider other  business  that  properly comes  before  the meeting  in  accordance with  the laws of the  Cayman 
Islands and  our Second Amended and Restated Memorandum and Articles of Association. However, the  Board is not 
aware  of  any other  matters to be presented  for action at the  Annual General Meeting. 

Who  can vote? 

Holders  of  our Ordinary Shares at  the close  of  business  on  April 14, 2025, are  entitled  to  vote  their  Ordinary  Shares at the 
Annual  General Meeting. As of April  14, 2025,  there  were  47,854,123 Ordinary Shares issued,  outstanding  and entitled to 
vote.  Each  Ordinary  Share issued and outstanding  is  entitled  to  one vote. 

What constitutes  a quorum,  and why  is  a  quorum  required? 

We are  required to have a  quorum of  shareholders present  to  conduct business  at  the meeting. The  presence  at  the 
meeting, in person or by  proxy (which includes attending the  Annual General Meeting  via the  internet  webcast),  of  the 
holders of a  majority  of  the issued and outstanding  Ordinary  Shares on April  14, 2025, will constitute a  quorum,  permitting 
us to conduct  the business  of  the meeting. Abstentions and broker non-votes  are counted as present for  purposes of 
determining a  quorum,  if  the shareholder or  proxy representing the  shareholder is present at the  meeting. Ordinary 
Shares for  which we have  received  executed  proxies will be counted for  purposes  of  establishing a  quorum at the 
meeting, regardless of how or whether  such  Ordinary  Shares are  voted on any  specific proposal. 

What is the  difference  between a  “shareholder  of  record”  and a  “street name”  holder? 

If your Ordinary Shares are registered directly in your name with  our transfer  agent,  Computershare  Investor  Services, 
you  are considered a  “shareholder of  record” or a  “registered shareholder”  of  those  Ordinary  Shares. In this case,  your 
Notice of Internet Availability  of  Proxy Materials  (“Notice”)  has been sent to you  directly  by  us. 

If your Ordinary Shares are held in a  stock brokerage account or by a  bank,  trust or other  nominee or custodian,  you are 
considered the  “beneficial  owner”  of  those shares,  which are  held  in  “street name.”  A Notice has been forwarded to you  by  
or on behalf  of  your  broker  or  other nominee,  who is considered the  shareholder  of  record  of  those shares.  As  the 
beneficial owner, you  have  the right  to  direct  your broker or other nominee how to vote your Ordinary  Shares by following 
the  instructions  for voting set  forth in the  Notice. 

Why  did I  receive a  Notice  of  Internet  Availability  of  Proxy Materials  in  the mail instead of a  paper copy of the 
proxy  materials? 

Pursuant  to  the rules  adopted by the  Securities  and Exchange Commission, or the  SEC,  we  have  elected to provide 
shareholders  access to our proxy  materials over the  Internet. We believe that the  e-proxy process  will  expedite our 
shareholders’ receipt  of  proxy materials, lower  the costs  of  distribution  and reduce  the environmental impact  of  our Annual 
General Meeting. Accordingly, we are  sending a  Notice  of  Internet Availability  of  Proxy Materials, which  we  refer to as the 
“Notice,”  to  our shareholders  on  or  about April  25, 2025, at the  close of business. The  Notice  contains instructions on how 
to access our proxy  statement and  annual report  and vote online. If you  received  a  Notice  and would  like  to  receive a 
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printed  copy  of  our proxy  materials from us  instead of downloading a  printable  version from the  Internet,  please  follow  the 
instructions included  in  the Notice for  requesting  such  materials at no charge. 

How  do  I  vote? 

If you  hold  your Ordinary Shares in your own  name  as  a holder of record with our  transfer  agent,  Computershare  Investor 
Services,  you may  vote  at  the Annual General  Meeting or by proxy  as  follows: 

• At the  virtual-only  meeting.  You may  attend  and vote online  during  the virtual-only  Annual  General Meeting  by  
visiting meetnow.global/MZM7HZZ and  entering  the control  number found on your proxy  card  and clicking on the 
vote option  link  before  the polls close. 

• Via  the internet.  You may  vote  by  proxy before  the Annual General Meeting  via the  internet by visiting 
www.envisionreports.com/FDP and  login  using the  control number found on your proxy  card  and clicking on the 
“Cast  Your Vote”  link. 

• By telephone.  You may  vote  by  proxy before  the meeting  by  calling toll-free 1-800-652-VOTE (8683) within  the 
United States,  U.S.  territories and Canada. 

• By mail.  You may  vote  by  proxy before  the meeting  by  filling  out your proxy  card  and sending it back  in  the 
envelope provided. 

If your Ordinary Shares are held in “street  name” through a  broker, bank or other nominee,  you will receive  instructions 
from that organization that you  must  follow  in  order to have  your  shares  voted. If you  want  to  attend and vote at the  virtual- 
only meeting, you  must  obtain  a legal proxy  from  your  broker, bank or other nominee, register to attend and  access the 
meeting. Please forward  the email  you receive  from  your broker or bank,  or  send an image of your legal proxy, to 
legalproxy@computershare.com. You  may also send it to Computershare  Investor  Services  by  mail  at: 

Computershare  Investor  Services 
Fresh  Del Monte  Produce  Inc.  Legal Proxy 

P.O. Box  43078 
Providence,  RI  02940-3078 

You  must  label your request  to  register as  “Legal  Proxy.”  Your  request  must  be  received  no  later than 5:00 P.M. Eastern 
Time on June 2, 2025. You  will then receive  a confirmation of your registration,  with  a control  number,  by  email from 
Computershare  Investor  Services. At the  time  of  the meeting, go to meetnow.global/MZM7HZZ and enter  your control 
number. 

What are  the requirements  to  elect the  director  nominees and  to  approve  each  of  the proposals  in  this  proxy 
statement? 

Under  the laws of the  Cayman  Islands and our Second Amended and  Restated  Memorandum and Articles of Association, 
directors  are elected  and the  ratification  of  auditors  is  deemed approved when they are  approved  by  an  “Ordinary 
Resolution” which  is  defined as simple majority of the  votes cast by such Shareholders  on  such  matter  as, being  entitled 
to do so,  in  person  or  by  proxy.  Proposal  3 is a  non-binding  advisory  vote. This means  that  while we ask  shareholders  to  
approve  a  resolution  regarding Say  on  Pay,  it  is  not an action that requires  shareholder  approval. 

Proposal Vote Requirement 
Election of Directors Majority of the  Votes Cast 
Ratification of Auditors Majority of the  Votes Cast 
“Say on Pay” Majority of the  Votes Cast 

Abstentions will have  no  effect on the  outcome of the  vote  for any of the  Proposals under  Cayman  Islands law. 

What if I  am  a beneficial owner  and do not give the  nominee voting instructions? 

If you  are a  beneficial  owner and your shares are held  in  “street name,”  the broker is bound by the  rules of the  New York 
Stock  Exchange,  or  NYSE, regarding whether  or  not it can  exercise  discretionary  voting  power for  any particular  proposal 
if the  broker  has not received voting instructions from you. Brokers  have  the authority  to  vote  shares  for which  their 
customers  do  not provide  voting  instructions  on  certain routine  matters.  A broker non-vote occurs when a  broker  returns a 
proxy  but does not  vote  on  a  particular proposal because  the broker does not have  discretionary authority  to  vote  on  the 
proposal  and has not  received  specific  voting  instructions for  the proposal from the  beneficial  owner of the  shares.  Broker 
non-votes  are considered to be present  at  the meeting  for purposes of determining the  presence  of  a quorum,  but are  not 
counted as votes  cast. 

mailto:legalproxy@computershare.com
https://www.envisionreports.com/FDP
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The  table  below sets forth, for  each  proposal  on  the ballot, whether a  broker  can exercise discretion  and vote your shares 
absent your instructions and, if not,  the impact of such broker non-vote on the  approval of the  proposal. 

Proposal 
Can  Brokers  Vote  Absent 

Instructions? 
Impact of Broker 

Non-Vote 
1. Election of Directors No None 
2. Ratification of Auditors Yes  Not Applicable 
3. Say  on  Pay No None 

What if I  sign  and return my proxy  without making any  selections? 

If you  sign  and return your proxy  without making any  selections,  your shares will  be  voted “FOR”  each  of  the director 
nominees in Proposal 1  and “FOR”  Proposals 2  and 3. If other matters properly come before the  meeting, the  proxy 
holders will have  the authority  to  vote  on  those  matters for  you in their  discretion. 

How  do  I  change my vote? 

A  shareholder of record may  revoke  his or her  proxy by giving written  notice  of  revocation  to  our Corporate  Secretary, 
Fresh  Del Monte  Produce  Inc., c/o  Del Monte  Fresh Produce  Company,  241 Sevilla Avenue, Coral  Gables, Florida  33134, 
before  the meeting, by  delivering  a  later-dated proxy  (either in writing, by telephone or over the  Internet),  provided that the 
new  proxy card is received by Computershare  Investor  Services, P.O. Box  43078, Providence, Rhode Island, 02940-3078 
prior  to  the closing  of  the polls at the  Annual  General Meeting, or by attending and voting at the  virtual-only  Annual 
General Meeting. 

If your shares are  held  in  “street name,” you  may change your vote by following  your broker’s or other  nominee’s 
procedures for  revoking  or  changing your proxy. 

What shares are  covered by my proxy  card? 

Your proxy  reflects  all shares owned by  you at the  close of business  on  April 14,  2025. 

What does it mean if I  receive more than one  proxy card? 

If you  receive more than one  proxy card,  it  means that you  hold  shares in more than one account.  To  ensure  that all  of  
your shares are  voted,  you should  sign  and return each  proxy card.  Alternatively,  if  you vote by telephone or via  the 
Internet,  you will need to vote once for  each  proxy card and voting instruction  card  you receive. 

Who  can attend the  Annual General  Meeting? 

Only shareholders  as  of  April 14, 2025,  the record date,  and our invited  guests  are permitted to attend the  Annual General 
Meeting. If you  held  your  Ordinary  Shares  as  of  the record date  as  a shareholder of record,  then you  or  your proxyholder 
may  attend the  virtual-only  Annual General  Meeting, participate,  vote, ask  questions,  and examine  a list  of  the 
shareholders  of  record  entitled  to  vote  at  the Annual  General Meeting  by  accessing meetnow.global/MZM7HZZ and 
entering  the 15-digit  control  number  on  your  proxy card. 

If you  held  your Ordinary Shares as of the  record  date  in  “street name” through an intermediary, like  a  broker  or  a  bank, 
you  must  register in advance  to  attend  the virtual-only  Annual General Meeting. To register,  you must obtain  a  legal  proxy, 
executed in your favor, from the  record  holder of your Ordinary  Shares  and submit proof of your legal  proxy reflecting the 
number  of  Ordinary  Shares  you held  as  of  the record date,  as  described above  under “How Do I  Vote?” 

Can  I attend the  Annual  General Meeting  if  I don’t  have  a  legal proxy  or  have lost my control  number? 

Yes. If you  have  misplaced your control  number, you  may access the  meeting as a  guest  by  going to 
meetnow.global/MZM7HZZ, but  you will not  be  able  to  vote  during  the Annual General  Meeting  or  ask questions. 

Will I  be  able  to  ask questions at the  Annual  General Meeting? 

Shareholders  of  record  and beneficial  owners  who have  logged in to the  Annual General  Meeting  with  a  control number 
as described above  may submit questions  any time before  or  during  the Annual General  Meeting  by  clicking on the 
message icon in the  upper right-hand corner of  the broadcast  screen. After  the business  portion of the  Annual General 
Meeting  concludes,  we  will  answer  questions  that  have  been  submitted  that are  pertinent to the  items being  brought 
before  the shareholder vote at the  Annual General  Meeting, as time permits and in accordance  with  our Rules  of  Conduct 
for  the Annual General  Meeting. 



If I  plan  to  attend the  Annual  General Meeting, should I  still vote by proxy? 

Yes. Casting  your  vote  in  advance  does not affect your right to attend the  Annual General  Meeting. If you  send in your 
proxy  card  and also attend the  Annual General  Meeting, you  do  not need  to  vote  again at the  Annual General Meeting, 
unless you  want to change your vote.  You may  attend and vote online  during  the virtual-only  Annual General Meeting  by  
accessing the  Annual  General Meeting  as  described above  and clicking on the  vote  option  link  before  the polls close. 

Where  can I  find  the voting results  of  the Annual  General Meeting? 

We will announce  the results  for the  proposals voted  upon at the  Annual General  Meeting  and publish  the final detailed 
voting results  in  a Form 8-K  filed  within  four  business  days  after the  Annual General Meeting. 

Who  should  I  call  with  other questions? 

If you  have  additional questions  about  this  proxy statement or the  meeting or would  like  additional copies of this proxy 
statement or our annual  report, please contact: Fresh  Del Monte  Produce  Inc., c/o  Del Monte  Fresh Produce  Company, 
241 Sevilla Avenue,  Coral Gables,  Florida 33134, Attention: Investor Relations,  Telephone: (305) 520-8433. 

8 | Questions and  Answers About  Our Annual  Meeting 2025 Proxy  Statement 
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PROPOSAL 1—ELECTION OF DIRECTORS 

PROPOSAL SUMMARY 

What Are  You Voting On? 

We are  asking our  shareholders to elect  the following  three director nominees to serve  on  the Board. Information about  the 
Board  and each director nominated is included  in  this  section. 

Class I  Director Nominees 
Three-Year Term Ending 2028 

Amir Abu-Ghazaleh 
Mary Ann  Cloyd 

Charles  Beard, Jr. 

Voting Recommendation 

The Board  recommends that you  vote  “FOR” each director nominee  listed  above. After  consideration  of  the individual 
qualifications,  skills and  experience  of  each  of  our director nominees,  the Board  believes  these  three director nominees would 
contribute to a  well-balanced and effective  Board. 

Each of the  Class I  directors elected  at  the Annual General  Meeting will hold  office until the  annual general meeting  of  
shareholders  to  be  held  in  2028 or until his  or  her successor  has been elected  and qualified, or until his  or  her earlier death, 
resignation, removal  or  disqualification. Amir Abu-Ghazaleh, Mary Ann  Cloyd,  and Charles  Beard, Jr.  currently serve  as  Class 
I  members  of  the Board. 

Unless contrary instructions are  given,  the shares represented  by  a properly executed  proxy will be voted  “FOR” 
each of the  director  nominees presented  below. If,  at  the time of the  meeting, one or more of the  director  nominees  has 
become  unavailable  to  serve,  shares  represented by proxies  will be voted  for the  remaining director nominees and for  any 
substitute director nominee or nominees  designated by the  Board of Directors,  unless  the size of the  Board is reduced. The 
Board  knows of no reason why  any of the  director  nominees will be unavailable  or  unable  to  serve.  Proxies cannot  be  voted 
for  a greater number  of  persons than the  director  nominees  listed. 

The Board  of  Directors 
recommends a  vote  “FOR” 
each nominee  for director 
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Introduction 

Our  Second Amended  and Restated Memorandum of Association  provides that our Board  must  consist  of  between three 
and nine directors. Our  Corporate Governance Guidelines require that a  majority  of  our board  shall  be  directors who  meet 
the  independence  standards of  the NYSE with one of the  independent directors  serving as the  lead  independent director. 
Our  Board  is  divided into three  classes and  currently consists of eight directors, of whom five are  independent directors 
(ID) and three  are non-independent  directors.  The non-independent directors  together represent  the largest  single  owner 
of Ordinary  Shares.  We  believe that the  classified  board  is  the most effective  way for  the Board  to  be  organized because it 
ensures  a greater level  of  certainty of continuity from year to year,  provides  stability  in  near term operational performance 
balanced with  long term investments, and  allows  for the  refresh of experience  to  meet the  evolving  needs  of  the 
Company. As a  result  of  the three  classes,  at  each  annual general  meeting, directors  are elected  for a  three-year term. 
Class  terms expire on a  rolling  basis so that one class  of  directors is elected  each  year. 

Our  current directors  and classifications are as follows: 

Class I – Expiring 2025 
Amir Abu-Ghazaleh 
Mary Ann  Cloyd (ID) 

Charles  Beard, Jr.  (ID) 

Class II –  Expiring  2026 
Michael  J. B erthelot (ID) 
Lori  Tauber Marcus (ID) 

Class III –  Expiring  2027 
Mohammad  Abu-Ghazaleh 

Ahmad  Abu-Ghazaleh 
Dr.  Ajai  Puri  (ID) 

The  terms of the  three current Class I  directors expire at the  Annual  General Meeting. The  Governance Committee 
recommended to the  Board for  nomination, and  the Board  has nominated each  of  Amir  Abu-Ghazaleh, Mary Ann  Cloyd 
and Charles  Beard, Jr.  for re-election. 

Each of Amir Abu-Ghazaleh, Mary Ann  Cloyd and Charles  Beard, Jr.  have  consented  to  serve if elected. If any director 
nominee  is  unable  or  unwilling to serve  at  the time of the  election, the  proxy holders  may vote for  another person, or 
persons,  in  their  discretion. A  director  nominee who  fails to receive  a  majority  of  the votes  cast  will be required  to  submit 
his  or  her resignation  as  a director.  The Board  will then consider all  the facts  and circumstances relative to the  continued 
service  of  such  director  before  accepting or declining  such  resignation. 

We believe that each of our  directors and director nominees possesses  the experience, skills  and qualities  to  fully perform 
his  or  her duties as a  director  and contribute to our  success. Our  director  nominees were nominated because each is of 
high ethical  character, highly accomplished  in  his or her field  with  superior  credentials  and recognition, has a  reputation, 
both personal and professional,  that  is  consistent with  our image and  reputation, has the  ability  to  exercise  sound 
business judgment, and is able to dedicate sufficient time to fulfilling his  or  her obligations as a  director. Our  directors as a 
group complement each other  and each  of  their respective experiences,  skills  and qualities  so  that collectively the  Board 
operates  in  an  effective,  collegial and  responsive  manner. 
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Director Skills, Experience and  Background 

The  Board  regularly reviews  the skills, experience,  and background that it believes  are desirable  to  be  represented on the 
Board  and that align  with  our strategic  vision, business  and operations.  The following is a  summary and description  of  
some of the  skills,  experience  and background that our continuing directors  and director nominees  bring to the  Board. The 
directors’ biographies note each  director’s  relevant skills,  experience  and qualifications relative to this list. 

Experience  serving as a  CEO,  CFO,  senior executive  or  functional leader within  an  
organization 

8  of  8 

LEADERSHIP  EXPERIENCE 

Experience  serving on the  boards  of  other U.S. or international public companies 
and familiarity  with  key corporate  governance  matters 

7  of  8 

PUBLIC COMPANY BOARD 
EXPERIENCE 

Experience  in  key aspects of our  businesses  and industry, including 
food/agribusiness, distribution, transportation/shipping, retail and 
innovation/research &  development 

6  of  8 

INDUSTRY  EXPERTISE 

Experience  or  expertise in financial accounting and reporting or the  financial 
management of an organization 

FINANCE/ACCOUNTING 

5  of  8 

Experience  doing business  internationally or focusing on international issues and 
operations or with  multinational companies 

INTERNATIONAL EXPERIENCE 

7  of  8 

Experience  overseeing risk management  matters 

4  of  8 

ERM/RISK MANAGEMENT 

Experience  leading growth through acquisitions and  other business  combinations 
and ability  to  evaluate  operational integration  plans 

5  of  8 

M&A/INTEGRATION 

Experience  managing compensation  and employee moral, 
and implementing  succession planning  and talent development 

OPERATIONS/HUMAN CAPITAL 

5  of  8 
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Director/Director  Nominee Biographies 

Each director and  director  nominee’s  principal occupation  and other pertinent information about  particular  experiences, 
qualifications,  attributes and skills  that  led the  Board  to  conclude that such person should  serve as a  director  appears  on  
the  following pages. 

Director Nominees 

Class I  Directors 
Term To Expire at the  2028  Annual  General Meeting 

Amir Abu-Ghazaleh Director Since: 1996 Age: 78 

General  Manager,  Abu-Ghazaleh &  Sons Co.  Ltd. 

Biography: Since  1987,  Mr. Abu-Ghazaleh has served as the  General 
Manager of Ahmed  Abu-Ghazaleh  &  Sons Co.  Ltd., a  marketer  and distributor 
of fresh  fruit and vegetables.  Mr. Abu-Ghazaleh serves on the  boards of 
directors  of  Clemenceau Medical  Center, Arab Wings and Royal  Jordanian Air 
Academy. He also serves as the  Chairman  of  Abu-Ghazaleh Investments 
(AGI).  He  previously served on the  board  of  International General  Insurance 
Co.  Ltd in Jordan.  Mr. Abu-Ghazaleh and Mr. Mohammad  Abu-Ghazaleh  are 
brothers, and Mr. Abu-Ghazaleh is the  uncle of Mr.  Ahmad Abu-Ghazaleh. 

Skills &  Qualifications: Mr. Abu-Ghazaleh brings to the  Board over 20 years 
of executive, management and operating  experience  in  the wholesale  fresh 
fruit-related  businesses, experience in marketing, finance, corporate 
governance  matters and  international business  with  extensive  knowledge of 
the  Middle  East  markets. 

Experience Highlights: 
Leadership,  Public Company Board, 
Finance/Accounting, Industry, 
International, M&A/Integration 
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Mary Ann  Cloyd Director Since: 2019 Age: 70 

Former  Senior  Partner, P ricewaterhouseCoopers LLP 

Biography: From 1990 until her retirement in June 2015, M s. Cloyd was  a 
senior Partner  with  PricewaterhouseCoopers LLP ( “PwC”), a  global 
accounting and consulting firm. During her  25  years  as  a  partner  at P wC, M s. 
Cloyd served in multiple leadership  positions,  including leading  PwC’s 
Governance Insights  Center  from  2012 until  her retirement in 2015. M s. Cloyd 
is a  retired Certified  Public Accountant. M s. Cloyd has served as a  director  of  
Ekso Bionics Holdings, I nc., a  publicly-traded company focused o n  
exoskeleton  technology, since  2020. Previously,  Ms. Cloyd served as a 
director of Bellerophon  Therapeutics, Inc., a  publicly-traded clinical-stage 
biotherapeutics  company, f rom  February  2016  until March  2024, and  as  a 
director of Angel  Pond  Holdings C orporation, a  publicly-traded  special  purpose 
acquisition  company, from March  2021  until December 2022. Since  April 
2018, she  has served as a  director  of N CMIC Group, Inc., a  private  mutual 
insurance  and financial  services  company. Between  2004 and 2013, Ms. 
Cloyd served on both  PwC’s Global and U.S. Boards of Partners  and 
Principals. M s. Cloyd  also  is  on  the Board  of D irectors for t he Geffen 
Playhouse, the  Caltech Associates Board, and  the Advisory Board  of t he 
UCLA I ris  Cantor  Women’s Health Center. 

Skills &  Qualifications: Ms. C loyd brings to the B oard  40 y ears of public 
accounting/advisory  experience, significant e xperience  in c orporate 
governance  matters and  experience  in r isk  management and oversight. 

Experience Highlights: 
Leadership, P ublic Company Board, 
Finance/Accounting, ERM/Risk 
Management, M &A/Integration, 
Operations/Human Capital 

Independent 

Committees: 
Audit ( Chair) 
Governance 

Other P ublic Boards: 
Ekso Bionics Holdings, I nc. 
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Charles  Beard, J r.  Director Since: 2020 Age: 62 

Partner, Chief  Operating Officer, G uidehouse, Inc., 
Retired S enior  Partner, P ricewaterhouseCoopers LLP 

Biography: Mr. Beard  served  as  the Chief O perating  Officer  of g lobal 
professional services firm Guidehouse, Inc. from 2018  through 2024. H e  was 
responsible  for guiding the c ompany t o  exclusively use  public cloud services 
and simultaneously incorporate  advanced  cyber security capabilities  both  for 
the e nterprise  and its  clients. He has more than 30 years  of e xperience  as  a 
corporate  officer, b oard member, a nd professional consultant in the 
application and exploitation of technology for b usinesses  operating in high risk 
environments. He was  previously  with  PwC, where  his practice focused  on  
cybersecurity-related s ervices  and corporate  transactions  in  the technology 
sector. H e  is  the former G eneral Manager of t he Cybersecurity and 
Intelligence  Unit o f S AIC, where  he a lso  served  as  the company’s Chief 
Information  Officer. He is the f ormer  Senior  Vice  President and Chief 
Information Officer  for Science  Applications  International  Corporation  (now 
Leidos), and  General Manager of the  Cybersecurity and Intelligence  Business 
Unit. P reviously, Mr. Beard  led the  global Transportation  and Industrial 
Markets  segment o f K PMG c onsulting. M r. Beard  has served as a  director  of  
Healthstream, I nc., a  publicly-traded company  focused on providing  workforce 
and provider solutions  for healthcare organizations,  since 2025. Mr. Beard 
holds a  Master  of J urisprudence from Seton H all  School of Law, a n  MBA from 
the U niversity  of M ontana  and a  Bachelor  of S cience from Texas  A&M 
University. H e  is  a graduate  of t he US Air  Force Space  & Missile program. 

Skills &  Qualifications: Mr. Beard  brings to the B oard  more  than 30 years  of
experience  in c ybersecurity, d igital innovation, including adoption  of c loud 
computing  infrastructure  and addressing  the security and control  challenges 
inherent in digital t ransformations, t echnology management and business 
automation. 

 

Experience Highlights: 
Leadership, I ndustry E xpertise, 
Finance/Accounting, International, 
ERM/Risk  Management, 
M&A/Integration, Operations/Human 
Capital 

Independent 

Committees: 
Governance (Chair) 
Compensation 

Other P ublic Boards: 
Healthstream, I nc. 
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Continuing Directors 

Class II Directors 
Term to Expire at the  2026 Annual General M eeting 

Michael J. Berthelot Director Since: 2006 Age: 74 

Chief  Executive Officer, C ito C apital Corporation 

Biography: Since  2004, M r. Berthelot h as served as the C hief Executive 
Officer of Cito Capital  Corporation, a  strategic  consulting firm. From 2010 until 
2024, Mr. Berthelot served as Managing Principal and founder of Corporate 
Governance Advisors Inc., a  consulting firm that provides board  evaluation 
and advisory services. M r. Berthelot i s  a Certified  Public  Accountant. S ince 
2009, Mr. Berthelot has  been  a  faculty member of the  University  of C alifornia 
San  Diego’s  Rady School  of M anagement, w here he teaches corporate 
governance  in t he MBA p rogram. 

From February  2019  until June 2020, Mr. Berthelot served on the  board  of  
PenChecks Inc., a  privately  held  financial  services  company. F rom  1992 to 
2003, he served as Chairman  and Chief E xecutive Officer  of  
TransTechnology Corporation, a  publicly-traded multinational manufacturing 
firm, and from 2003 until 2006, he  continued to serve  as  its non-executive 
Chairman. From 2009 to 2013, Mr. Berthelot s erved  on t he board  of d irectors 
of Pro-Dex, Inc., a  medical  device  manufacturer, where  he a lso  served  as  the 
Chief E xecutive Officer  and President from 2012 to 2013. 

Skills &  Qualifications: Mr. Berthelot  brings to the  Board extensive 
management and operating  experience, including in his  previous role as a 
chief  executive officer  of  a publicly-traded multinational manufacturing and 
distribution business, as well as significant experience  and corporate 
governance  matters as well as accounting  and financial  reporting. 

Experience Highlights: 
Leadership, P ublic Company Board, 
Finance/Accounting, International, 
ERM/Risk  Management, 
M&A/Integration 

Lead Independent Director 

Committees: 
Compensation (Chair) 
Audit 
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Lori  Tauber  Marcus Director Since: 2021 Age: 62 

Founder of Courtyard  Connections,  LLC,  Board Advisor  and Retired 
Chief  Marketing  Officer 

Biography: Ms.  Marcus  is  an  experienced Chief  Marketing Officer  with  over 
35 years  of  experience  in  consumer-facing  industries.  Ms. Marcus is the 
founder  of  Courtyard Connections,  LLC,  an  advisory  firm  focused on 
marketing  and leadership in consumer goods,  retail, food service, and 
consumer technology.  From  2017  to  2020, Ms.  Marcus  worked  with  the 
Harvard  Business  School’s Kraft  Precision Medicine Accelerator  as  Chair  of  
Direct to Patient Initiative.  In  2016, Ms.  Marcus  served  as  Interim Chief 
Marketing  Officer for  Peloton Interactive, Inc.,  a publicly-traded  fitness 
platform. From 2013 to 2015,  Ms. Marcus was  the Executive  Vice  President 
and Chief  Global Brand and  Product Officer  at  Keurig Green  Mountain, Inc.,  a 
publicly-traded coffee  and coffee machine  company. From 2011 to 2012, she 
was  Chief Marketing  Officer at The  Children’s  Place,  a publicly-traded 
children’s  clothing  company.  Ms. Marcus previously spent  24  years with 
PepsiCo  in  marketing &  general  management  positions of increasing 
responsibility,  culminating in her  appointment as Senior Vice President, 
Marketing  Activation  for PepsiCo Beverages, North  America. 

Since  January  2021,  Ms. Marcus has  served  on  the board  of  24-Hour Fitness, 
a  privately-held  fitness company. Ms.  Marcus  was a  board  director  for PRIMO 
Water  Corporation, a  publicly-traded home/office delivery, pure-play  water 
company  from  May 2023 to November 2024 and  Phunware, Inc, a  publicly- 
traded enterprise software company  from  December 2018 to September 
2021. Ms.  Marcus  previously  served  on  the boards of the  following  privately- 
held  companies:  Golub Corporation; DNA Diagnostic  Center;  and Talalay 
Global.  Since 2004, Ms.  Marcus  has served on the  board  of  the Multiple 
Myeloma  Research Foundation. 

Skills &  Qualifications: Ms.  Marcus  brings to the  Board strategic  vision, 
strong business  and general  management  acumen  with  direct-to-consumer 
expertise in e-commerce, digital marketing  and social media  to  grow 
consumer-facing  businesses  worldwide. 

Experience Highlights: 
Leadership,  Public Company Board, 
Industry, International, 
Operations/Human Capital 

Independent 

Committees: 
Audit 
Compensation 
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Class III Directors 
Term To Expire at the  2027  Annual  General Meeting 

Mohammad  Abu-Ghazaleh Director Since:  1996 Age:  83  

Chairman  and Chief  Executive Officer, Fresh Del  Monte  Produce  Inc. 

Biography: Since  1996,  Mr. Abu-Ghazaleh has served as our Chairman  and 
Chief Executive  Officer.  He  serves  as  the Chairman  of  the Royal  Jordanian  Air 
Academy, Arab Wings, and  Queen Noor Civil Aviation Technical  College.  Mr. 
Abu-Ghazaleh also serves as Chairman  of  the Abdali  Clemenceau  Hospital 
project, a  $290  million  development project  in  Amman, Jordan. He is a 
founding shareholder of Clemenceau  Medical Center in Beirut,  Lebanon.  Mr. 
Abu-Ghazaleh currently serves on the  board of directors  of  United  Cable 
Industries  Company,  a Jordanian public company. 

Previously,  Mr. Abu-Ghazaleh served as Chairman  of  International  General 
Insurance  Co. until  its listing on NASDAQ in 2020.  He  served  on  the board  of  
directors  of  Bank Misr Liban from 2007 to 2018 and  Jordan  Kuwait  Bank  from 
2004 to 2011. Mr. Abu-Ghazaleh and Mr. Amir Abu-Ghazaleh are  brothers. 
Mr. Abu-Ghazaleh is Mr. Ahmad  Abu-Ghazaleh’s  father. 

Skills &  Qualifications: Mr. Abu-Ghazaleh brings to the  Board a  unique 
understanding of our  strategies and  operations  gained through over 20 years 
of executive  leadership  of  our Company and over 45 years  of  experience  in  
the  fresh produce-related  businesses  serving in operations,  management and 
executive  leadership roles. 

Experience Highlights: 
Leadership,  Public Company Board, 
Industry, International, ERM/Risk 
Management,  M&A/Integration, 
Operations/Human Capital 

Other  Public Boards: 
United Cables Industries  Company 
(Jordan). 
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Ahmad  Abu-Ghazaleh Director Since: 2018 Age: 48 

Vice Chairman  and Chief  Executive Officer, Royal  Jordanian Air 
Academy, Arab Wings,  Queen Noor Technical College  and Gulf Wings 

Biography: Since  2003,  Mr. Abu-Ghazaleh has  served  as  the Vice Chairman 
and Chief  Executive Officer  of  the Royal  Jordanian Air  Academy, a  flight 
training academy, Arab Wings, a  private jet  charter and  aircraft  management 
company, Queen Noor Technical  College, a  private engineering  college,  and 
Gulf Wings,  a private  jet charter  company.  He  also  serves  as  the Vice 
Chairman  and Chief  Executive Officer  of  the Abdali  Clemenceau  Hospital 
project  in  Amman, Jordan.  He  is  the founder of the  MMAG  Foundation  campus 
in Amman, a  free  art school,  exhibition  space and  community center.  Mr. Abu- 
Ghazaleh is an active member of several  museum  councils and  advisory 
groups.  Mr. Abu-Ghazaleh currently serves on several  boards of directors  of  
private  and public organizations,  including Queen Rania  Foundation, 
Endeavor  Jordan and The  American  Center  for Oriental Research (ACOR).  He  
has  served  as  the Chairman  of  United  Cables  Industries  Company (UCIC),  a 
Jordanian  publicly-traded company, since  2013  and of Augustus Management 
International  since July 2016. He previously served as the  Chairman  of  
National Poultry  Company (NPC), a  Jordanian publicly-traded  company and 
on the  board  of  directors of Banque Misr Liban, Arab Pharmaceutical 
Company  and Modern  Pharma,  both  publicly  traded  companies that were 
merged and  sold  to  Hikma Pharmaceuticals  (HIK: Lon).  Mr. Abu-Ghazaleh is 
the  son of Mr. Mohammad Abu-Ghazaleh and the  nephew of Mr. Amir Abu- 
Ghazaleh. 

Skills &  Qualifications: Mr. Abu-Ghazaleh brings to the  Board over 15 years 
of management experience in global operations,  as  well  as  extensive 
experience  in  the transportation and  food  industries. 

Experience Highlights: 
Leadership,  Public Company Board, 
Industry, International 

Other  Public Boards: 
United Cables Industries  Company 
(Jordan). 
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Dr.  Ajai  Puri Director Since: 2024 Age: 71 

Non-Executive Director,  Olam  International, IMI  PLC,  Califia Farms LP 

Biography: Dr. P uri  currently serves as a  board  member o f O lam  Group 
Limited  (Singapore), a  Singaporean public company  and a  leading global food 
and agriculture  business; and  IMI plc  (U.K.), a  specialist engineering  and 
technology group that is listed  on t he London Stock  Exchange. Dr. P uri  has 
previously served as a  board member of Britannia  Industries  Ltd. ( India), a n  
Indian public company  and India’s l argest independent food company and 
Tate & L yle  PLC, a  global  supplier  of f ood  and beverage products to food and 
industrial markets  that i s  listed  on  the London  Stock Exchange. Additionally, 
Dr. P uri  serves  as  a  board  member  of p rivately-held  Califia Farms LP, a  
leading  plant-based milks  company since  October 2021. As part o f h is 
executive  career, D r. Puri spent over 20 years  at M inute  Maid  (part of The 
Coca-Cola  Company)  where he played an integral role in building  the 
company’s  global juice  platform  with  products  like  Simply  Orange™ and Minute 
Maid Pulpy™ . D r. Puri holds a  B.S. f rom  the University of Agricultural 
Sciences, B angalore, India; an M.S. from the C entral Food Technological 
Research Institute, Mysore, I ndia; a n  M.B.A. f rom  the Crummer  Business 
School, R ollins  College, and a  Ph.D. in Food Science  from  the University of 
Maryland. 

Skills &  Qualifications: Dr.  Puri  brings to the  Board  extensive  experience  in  
the  food and beverage industry and  years  of  global R&D, innovation, supply 
chain  development  and consumer marketing  experience. 

Experience Highlights: 
Leadership,  Public Company Board, 
Finance/Accounting, Industry, 
International, Operations/Human 
Capital 

Independent 

Committees: 
Audit 
Governance 

Other  Public Boards: 
Olam Group Limited  (Singapore) 
IMI  plc (U.K.) 
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CORPORATE  GOVERNANCE 

Corporate  Governance  Guidelines 

Our  business  and affairs  are managed with oversight from our Board. Our  Board  believes  that good corporate  governance 
is a  critical  factor  in  achieving business  success and in fulfilling  the Board’s  responsibilities  to  shareholders.  Our Board 
has adopted Corporate  Governance  Guidelines  that provide  the framework  for the  governance  of  our Company. These 
guidelines are  available on our  website  at  www.freshdelmonte.com under the  “Investor Relations”  tab. 

Highlights  of  our Corporate  Governance  Guidelines 

• A  majority  of  directors of the  Board must be independent  as  defined by NYSE listing standards. 

• If the  Chairman  of  the Board  is  not an independent director,  the Board  will appoint a  lead independent 
director. 

• The  Board  will  have  an  Audit Committee,  Compensation  Committee and Governance Committee; together, 
the  Committees and  each  of  their members  will  be  independent as defined by the  NYSE listing  standards and 
applicable  SEC rules. The  Board may  designate  one or more additional Committees or create  ad  hoc 
Committees from time to time. 

• A  current director nominee who  fails to receive  a  majority  of  the votes  cast  must  submit his  or  her resignation 
to the  Board. The  Board will  then  consider all  the facts  and circumstances  relative  to  the continued  service of 
the  director  before  accepting  or  declining his  or  her resignation. 

• The  Governance  Committee  will oversee  an  annual  self-evaluation  of  the Board  and its  Committees as 
prepared  by  its members  to  consider how  each  has performed  relative  to  its goals, objectives, and charter. 

• Directors should not serve  simultaneously on the  boards of more than four other  public companies  and Audit 
Committee members  should  not serve  on  more  than  two additional  audit  committees. 

Board  Leadership Structure 

Our  Board  has not  adopted a  formal  policy  regarding the  need to separate or combine  the offices  of  Chairman  of  the 
Board  and CEO  and instead the  Board remains  free  to  make  this  determination  from  time  to  time  in  a  manner that seems 
most appropriate  for our Company.  Our CEO, Mohammad  Abu-Ghazaleh, is also the  Chairman  of  our Board. The  Board 
currently believes  that  our Company  and our  shareholders  are best  served  by  having  Mr. Abu-Ghazaleh hold both 
positions,  given that he has the  primary responsibility  for managing  our day-to-day  operations and therefore  has a  detailed 
and in-depth  knowledge of the  issues,  opportunities and challenges facing us and  our businesses. Our  Board  also 
believes  that the  CEO serving  as  Chairman  of  the Board  further promotes information flow between management and the 
Board  and enhances the  quality of the  Board’s overall  decision-making process. 

Lead Independent Director 

Our  Corporate  Governance  Guidelines provide  that  if  the position  of  the Chairman  of  the Board  is  held  by  the Chief 
Executive  Officer  or  any other non-independent director,  then the  independent directors  shall, upon recommendation  of  
the  Governance Committee  and by majority vote of independent  directors,  appoint a  lead independent director.  Mr. 
Berthelot currently serves as our  lead independent  director. The  duties  of  the lead independent director include: 

• presiding  over  executive sessions of the  independent directors  and Board  meetings at which  the Chairman  is  
not present; 

• serving  as  liaison between the  Chaiman and the  independent directors; 
• approving  Board meeting  agendas and  schedules and  the subject  matter  of  the information to be sent to the 

Board; 
• authority  to  call  meetings  of  the independent directors  and/or the  non-management  directors; 
• ensuring  he  or  she is available  for consultation and direct communication if requested  by  major shareholders; 

and 
• performing such other duties  as  the Board  deems appropriate. 

https://www.freshdelmonte.com
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Director Independence 

Our  Corporate  Governance  Guidelines provide  that  the Board  must  have  a majority of directors  who are  independent as 
required  by  NYSE listing standards. Each year,  the Board  undertakes  a review of director independence, which  includes a 
review of each director’s or nominee’s  responses to questionnaires  asking about any relationships with us.  This  review  is  
designed to identify  and evaluate any transactions  or  relationships between a  director  or  nominee or any member of his  or  
her immediate  family and  us, or members  of  our senior management  or  other members  of  our Board, and all  relevant 
facts  and circumstances regarding  any such transactions or relationships. Consistent with  these  considerations,  our Board 
affirmatively determined that each  of  the individuals  listed  below are  independent  directors under NYSE listing standards 
and  as  such  term  is  defined in Rule 10A-3(b)(1)  under  the Exchange Act. 

• Charles  Beard,  Jr. 

• Michael J. Berthelot 

• Mary Ann  Cloyd 

• Dr.  Ajai  Puri 

• Lori  Tauber  Marcus 

Meetings of the  Board 

The  Board  held  6  meetings during  2024. Each incumbent director attended at least  75% of the  aggregate  of  (1) the  total 
number  of  meetings of the  Board during  the period  in  which he or she  was a  director  and (2)  the total  number  of  meetings 
of all  Committees  on  which he or she  served  during  the period  in  which he or she  was a  director. It is the  policy of the 
Board  to  encourage its  members to attend our Annual General Meeting, but  it  is  not required. All  members  of  the Board  in  
2024  were  present at our  2024  Annual  General Meeting  of  Shareholders. 

All  of  our independent  directors meet in executive  session (without management  present)  in  connection with each 
scheduled  Board  meeting.  Mr. Berthelot  currently serves as the  presiding director over all  executive sessions of the  non- 
employee directors. In addition, our  independent directors  meet separately, without the  participation  of  directors who  do  
not  qualify  as  independent directors. 
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Board  Committees 

The  Board  has the  following three  standing Committees:  Audit, Compensation and Governance.  The Board  has adopted a 
written  charter  for each  of  these Committees. Committee  charters are  available  on  our website  at  
www.freshdelmonte.com under  the “Investor  Relations”  tab. Each Committee  conducts at least  an  annual review of and 
revises  its respective charter, if necessary.  The following  table shows  the members  of  each  of  the Board’s  Committees 
and the  number of Committee  meetings  held  during  the 2024 fiscal  year. 

Director Audit  Committee 
Compensation 

Committee 
Governance 
Committee 

Michael  J.  Berthelot 
(Lead Independent  Director) 

Member 
Financial  Expert Chair 

Charles  Beard, Jr. 
Independent Director Member Chair 

Mary Ann  Cloyd 
Independent Director 

Chair 
Financial  Expert Member 

Dr.  Ajai  Puri 
Independent Director Member Member 

Lori  Tauber Marcus(1) 

Independent Director 
Member 

Financial  Expert Member 

Meetings in 2024 7 6 6 
(1) Ms.  Tauber Marcus served on the  Governance  Committee  until April  30, 2024. 

Audit  Committee 

Members  Primary Responsibilities 

Mary Ann  Cloyd (Chair) 
Michael  J.  Berthelot 
Lori Tauber Marcus 
Dr.  Ajai  Puri 

The Board  determined  that 
each member of the  Audit 
Committee  meets the 
independence requirements 
of the  NYSE listing 
standards  and the  enhanced 
independence standards  for 
Audit  Committee  members 
required  by  the SEC. 

• Oversees the  quality  and integrity  of  our financial  statements  and financial 
reporting process 

• Oversees our systems  of  internal controls over financial  reporting and disclosure 
controls and  procedures 

• Oversees the  performance  of  our internal audit services function 
• Engages the  independent auditors and evaluates their  qualifications, 

independence,  and performance 
• Establishes  hiring  policies  for employees  or  former  employees of the  independent 

auditor 
• Oversees the  compliance  by  the Company  with  legal and regulatory  requirements 

including  the Company’s  Code of Business Ethics and  Conduct  Policy  and the 
Related  Party Transactions Policy 

• Establishes  procedures for  the receipt, retention, and  treatment of complaints 
regarding accounting, internal accounting controls or auditing matters 

Financial  Expertise.  The Board  determined that each  member  of  the Audit  Committee is financially literate,  knowledgeable 
and  qualified  to  review  financial statements. In addition,  the Board  has determined that Mary Ann  Cloyd,  Michael J. 
Berthelot,  and Lori Tauber Marcus each  qualifies as an “audit committee  financial  expert” as defined by SEC rules. 

https://www.freshdelmonte.com
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Compensation  Committee 

Members  Primary Responsibilities 
Michael  J.  Berthelot (Chair) 
Charles  Beard, Jr. 
Lori  Tauber Marcus 

The Board  determined  that  each 
member of the  Compensation 
Committee  meets the 
independence requirements of 
the  NYSE listing  standards 
including  the enhanced 
independence standards  for 
Compensation  Committee 
members. 

• Reviews  our general compensation  structure and policies 
• Reviews  and sets the  corporate  goals  and objectives for  the Chief  Executive Officer 

(“CEO”)  and evaluates  the CEO’s  performance in light  of  such  goals and objectives 
• Evaluates, determines,  and recommends  CEO compensation,  subject  to  approval  by  the 

independent  directors 
• Recommends the  compensation  of  our other  executive officers and the  terms of any  new 

executive  compensation  programs 
• Reviews  the compensation  structure and  policies  applicable  to  the Board  and 

recommends  proposed changes 
• Administers  our equity incentive  plans,  including approving  awards  under  such  plans 
• Reviews  and discusses  with  management each year the  Compensation  Discussion and 

Analysis  included in our  annual proxy  statement 
• Oversees our  risk  assessment and  risk  management  relative  to  our compensation 

structure, benefits, and  incentive plans’  administration 
• Oversees our  compliance  with  SEC rules  and regulations regarding shareholder 

approval of certain  executive compensation matters. 
• Oversees the  administration  of  the Company’s clawback/recoupment policies 
• Serves as a  liaison to our  Chief Human  Resources  Officer to advise and provide  insights 

and best practices  regarding various human  resource  issues 

Role of Independent Compensation Consultant.  T he Compensation  Committee has the s ole  authority  to  retain 
compensation consultants  or  advisors  to  assist  i t  i n  fulfilling i ts responsibilities, including evaluating  and determining 
executive  and director compensation, and in fulfilling  its other responsibilities. In 2024, the C ompensation  Committee 
engaged Willis Towers Watson (“WTW”) as its  independent compensation  consultant.  WTW’s work with the C ommittee 
included analyses, advice,  g uidance and  recommendations on executive  and director compensation levels versus peers, 
and  market  t rends. In addition, in 2024,  W TW conducted  a review of our current peer  group to ensure  that it continues to 
serve  as  an  appropriate benchmark  for executive  and director compensation  levels  and practices  for 2025. WTW  a lso 
reviewed our long-term  incentive  practices and  provided updates on executive  compensation  trends and developments. 
WTW  w ill  continue to work with the C ommittee to provide  it  w ith  analyses, advice,  g uidance and recommendations on 
executive  and director compensation versus peers, market trends and  incentive  plan  designs. W TW was  engaged 
exclusively  by  the Compensation  Committee  on e xecutive and director compensation matters and does  not have any 
other consulting arrangements  with  the Company. T he Committee  took into consideration  the consultant’s analyses, 
advice, guidance  and recommendations  in  recommending changes to Board  and executive  compensation. The 
Committee considered the i ndependence of WTW  a nd determined  that no conflicts of interest exist. For m ore  information 
regarding the r ole  of  t he compensation  consultant,  see the d isclosure  under “Compensation  Discussion &  A nalysis— 
Compensation Setting Process—Role  of  I ndependent Compensation  Consultant.” 

Compensation Committee Interlocks and  Insider Participation.  D uring  the 2024 fiscal  year,  M ichael J. Berthelot, Charles 
Beard, Jr.  a nd Lori  Tauber M arcus  served  as  Compensation  Committee members. None of these  individuals w ere, during 
2024,  a n  officer  or  employee of our Company, or was  formerly  an  officer of our  Company.  T here  were  no t ransactions in 
2024  between the C ompany and any directors who  served  as  Compensation Committee  members for a ny part of 2024 
that would  require disclosure  by  us  under  SEC rules  requiring disclosure  of  c ertain relationships and  related party 
transactions. During 2024,  n one of our  executive officers served as a  director  of  a nother  entity, one  of  w hose executive 
officers served on the C ompensation  Committee,  a nd none of our executive  officers served as a  member of the 
compensation committee o f  a nother entity, whose  executive officers served as a  member of our Board. 
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Governance  Committee 

Members  Primary Responsibilities 
Charles  Beard, Jr.  (Chair) 
Mary Ann  Cloyd 
Dr.  Ajai  Puri 

The Board  determined  that  each 
member of the  Governance 
Committee  meets the 
independence requirements of 
the  NYSE listing  standards. 

• Identifies  individuals  qualified  to  become  members  of  the Board, consistent with  criteria 
approved by the  Board 

• Develops and  recommends  to  the Board  criteria  for selecting  new directors 
• Recommends director nominees for  approval by the  Board and the  shareholders, and 

considers  and recruits candidates to fill vacancies  on  the Board 
• Reviews  director  candidates  recommended by shareholders  for election 
• Assesses  the contributions of incumbent directors, including in light of selection  criteria 

and  the Board’s  needs 
• Advises  the Board  with  respect  to  Committee  membership and  operations 
• Oversees preparation  of  the CEO  succession plan and  reviews succession plans for 

directors, Committee members  and Committee  chairs 
• Reviews  with  senior management our  major risk exposures, as well as our risk 

management practices  and our guidelines,  policies  and processes  for risk assessment 
and risk management 

• Oversees compliance  with  legal and regulatory  requirements, 
• Develops and  recommends  to  the Board  corporate governance  guidelines 
• Oversees the  Company’s environmental,  social  and governance  program 
• Monitors the  effectiveness of the  Company’s information system controls and  security, 

including  a  periodic  review  of  the Company’s  cybersecurity and  other technology risks 

The Nomination Process 

In considering  each  director  nominee for  the Annual  General Meeting, the  Board  and the  Governance  Committee evaluate 
such person’s  background, qualifications,  attributes  and skills to serve  as  a director.  The Board  and the  Governance 
Committee also evaluate each of the  director’s  contributions to the  Board  and role in the  operation  of  the Board  as  a 
whole. 

Consideration  of  D irector  Nominees. The G overnance  Committee  considers  possible  candidates for n ominees for 
directors  from  many sources, including management and shareholders.  T he Governance  Committee  evaluates the 
suitability  of  p otential  candidates nominated by shareholders in the  same  manner as director nominees and other 
candidates recommended  to t he Governance Committee, in accordance  with  the following criteria: 

• 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  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; 

• their  potential contribution  to  the diversity  and culture  of  the Board; and 

• their  independence from management under requirements  of  applicable  law and listing standards. 

In connection with the  selection of any new director nominee,  the Governance Committee  will  assess the  skills and 
experience  of  the Board, as  a whole, and of each of the  individual directors. The  Governance  Committee will then seek to 
identify those  qualifications and  experience  sought in any new  candidate  in  light of the  criteria  described above that will 
maintain a  balance  of  knowledge, experience  and skills  on  the Board  and produce  an  effective Board. The  Governance 
Committee has  the authority  to  engage  the services of executive  search  firms to assist the  Governance  Committee  and 
the  Board  in  identifying and evaluating  potential director candidates.  Following  the identification  of  director  candidates, 
such individuals  will  be  interviewed by the  Chairman  and CEO  and a  majority  of  the Governance Committee  members. 
The  Governance Committee  will consider the  results of the  interviews  and will decide  whether to recommend,  and the 
Board  will  decide  whether to approve, the  candidate’s  appointment as a  director. 
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While 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. 

Shareholder Nominations  of  Director  Candidates.  Our Governance  Committee has  adopted policies  addressing the 
procedures by which  shareholders  may recommend director nominees.  A shareholder  desiring  the Governance 
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 Secretary, Fresh  Del Monte  Produce Inc.,  c/o Del  Monte  Fresh Produce Company, 
241 Sevilla Avenue,  Coral Gables,  Florida 33134. Such submission must include (i)  the candidate’s name  and contact 
information;  (ii)  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; (iii) a  statement of whether  the candidate  meets  applicable  law 
and  listing requirements  pertaining  to  director  independence; (iv) 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; (v)  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 our  Second Amended  and Restated Memorandum and 
Articles  of  Association;  and  (vi)  the  written  consent  of  the  candidate  to  serve  as  a  director,  if  elected.  

The  submission  should  include  an  undertaking  to  submit  to  the  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 
Governance 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. In addition to the  foregoing, any nomination  by  a 
shareholder of any person for  election  to  the Board  must  comply  with  the advance  notice  requirements  of  our Second 
Amended  and Restated Memorandum and  Articles  of  Association. For  more  information regarding the  advance  notice 
requirements, see  “Shareholder Proposals  and Director  Nominations for  2026 Annual  General Meeting”  in  this  proxy 
statement. 

Clawback Policies 

We maintain two  compensation  recoupment,  or  “clawback,”  policies. As required  by  the Dodd-Frank Wall Street Reform 
and Consumer Protection (Dodd-Frank) Act  (Dodd-Frank Act) and related  rules and regulations of the  SEC and  NYSE, 
the  Company adopted an Executive  Officer  Clawback  Policy, effective  October 2, 2023, that applies  to  all of our current 
and  former  executive officers in the  event of  a financial restatement, as further described below.  In  addition, we continue 
to maintain a  clawback  policy  that  is  applicable  to  all employees and  in  circumstances beyond  those set  forth in the 
Executive  Clawback  Policy. 

Executive Officer Clawback Policy 

We have  adopted the  Executive Officer  Clawback  Policy  that  complies  with  the new SEC and NYSE rules. The  Executive 
Officer Clawback  Policy  provides  that the  Company must seek recovery,  in  the event of a  required  accounting 
restatement,  of  erroneously  awarded incentive-based compensation  received  by  current and former  executive officers. 
The  policy  is  administered  by  the Compensation  Committee. 

The  policy  is  triggered  if  we  are required  to  prepare  an  accounting  restatement of our financial  statements  due to any 
material noncompliance  with  a  financial  reporting requirement under  the securities laws.  Once  the policy  is  triggered,  the 
Compensation Committee will require recoupment of any erroneously-awarded compensation  received  by  a current or 
former  executive officer  during  the three  completed fiscal  years immediately  preceding the  date  we  are required  to  
prepare an accounting  restatement.  The policy  is  a  “no-fault” policy  and recoupment  is  required  regardless  of  whether a 
current or former  executive officer  contributed to the  restatement. 
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For  purposes of the  policy, erroneously-awarded compensation  is  the amount  of  incentive-based compensation  paid  to  a 
current or former  executive officer  that  exceeds the  incentive-based  compensation  the executive  officer  would  have  been 
paid had  it  been based  on  the restated financial  statements. Incentive-based  compensation  includes  any compensation 
granted,  earned or vested based wholly or in part  on  the attainment of a  financial  reporting measure  (meaning a  measure 
determined  and presented  in  accordance  with  the accounting  principles  used  in  preparing  our financial  statements  and 
any  measure  that  is  derived in whole  or  in  part  from  such  measure). 

The  Compensation  Committee  will  determine the  timing  and method of recoupment  of  erroneously-awarded 
compensation in its  sole  discretion  pursuant to the  policy. Recoupment is required  unless  recovery  would be 
impracticable, as set  forth in the  policy. 

Employee Compensation  Recoupment  Policy 

We have  adopted the  Employee  Compensation  Recoupment Policy  (the  “Recoupment Policy”), which  covers  all our 
current and former  employees (the “Covered Employees”). The  Recoupment Policy  allows the  Company to cancel and/or 
recover  severance  and other separation benefits and  short-term and long-term incentive  awards  granted, payable  or  paid 
to Covered  Employees in the  event of: 

• any inaccurate financial  statement –  inaccurate  financial  statement means an inaccurate financial  statement 
of the  Company or any  inaccurate  calculation or determination of performance  criteria  with  respect  to  the 
Company  or  a subsidiary (whether or not contained in a  financial  statement), regardless  of  whether such 
inaccuracy is the  result  of  covered conduct  or  the subject  of  an  accounting restatement,  or  

•  any covered  conduct  by  any Covered  Employees –  covered conduct  means gross  negligence, intentional 
misconduct, fraud or  embezzlement (referred  to  as  serious misconduct),  failure to comply with our  Code of 
Ethics Policy  or  any other  employee  policy, self-dealing  or  other breach  of  the duty  of  loyalty,  failure to comply 
with  non-compete, non-solicit  or  confidentiality provisions or any other restrictive  covenants  contained in any 
employment agreements or behavior  that  is  detrimental to the  business  or  reputation  of  our Company. 

If the  Compensation  Committee  determines that a  Covered Employee was  paid  or  awarded during  a three-year lookback 
period  more  than he or she  would have  been paid or awarded  absent the  inaccurate financial statement (other than as a 
result of serious  misconduct),  then  the Compensation Committee  may,  to  the extent permitted by applicable law, seek to 
recover  such  excess compensation  from  short-term  or  long-term incentive  awards. If the  Compensation  Committee 
determines  that  during  a three-year lookback  period  any serious misconduct  occurred  (including  if  such  serious 
misconduct  resulted  in  an  inaccurate  financial  statement), the  Compensation  Committee may  cancel  and/or recover  any 
short-term or long-term  incentive awards and  any severance  or  other separation  benefits  granted, payable  or  paid  to  a 
Covered  Employee, with  no  limit to the  amount  that  it  may cancel or recover. 

Insider  Trading Policy and  Restrictions  on  Pledging  and Hedging 

Our  Board  has adopted  an  Insider Trading  Policy  that is reasonably designed to promote  compliance  with  insider trading 
laws,  rules and  regulations and  the New  York  Stock Exchange  rules and it is the  Company's  policy  to  comply  with  any 
applicable  insider trading laws,  rules and regulations and the  New York Stock  Exchange rules  with  respect to any 
transactions  in  its securities.  Our Insider  Trading Policy prohibits all  directors,  officers  and employees  from  engaging in 
transactions  in  our common stock  while in possession of material non-public information and restricts  directors, officers 
and other  “designated insiders” from engaging  in  most  transactions involving  our Ordinary  Shares  during  periods that we 
have determined, that those  individuals  are most likely  to  be  aware of material,  non-public information.  Although we do not 
have  a  formal  policy  with  respect to the  timing  of  equity awards,  awards  of  options and stock  appreciation  rights  are not 
granted in proximity  to  the release  of  material  non-public information. Our  Insider Trading Policy also prohibits all  our 
directors  and employees, including  our executive  officers,  or  any of their  designees,  family  members  or  entities  that they 
influence  or  control, from purchasing  financial  instruments  (including prepaid  variable  forward contracts, equity swaps, 
collars,  and exchange funds),  or  otherwise engaging  in  transactions, that hedge  or  offset, or are  designed to hedge or 
offset,  any decrease  in  the market value  of  our equity securities that were granted  to  the director or employee as part of 
their  compensation  or  that  are held,  directly  or  indirectly,  by  any such persons.  Furthermore,  our Insider Trading Policy 
requires  that  insiders  structure any pledge  or  shares held  in  a  margin  account  to  ensure  that the  executive and  any 
documentation regarding the  arrangements are  in  compliance  with  applicable securities laws and prohibits officers from 
pledging any stock  that  is  subject to our  Share  Ownership Guidelines. 
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Code of Ethics/Conduct 

Code of Conduct  and Business Ethics Policy 

We have  adopted a  Code  of  Conduct and  Business  Ethics  Policy, or the  Code of Conduct, which  applies  to  all of our 
directors, officers,  employees,  agents  and representatives. The  Code of Conduct  is  designed to ensure  that our business 
is conducted in a  consistently legal  and ethical  manner,  including the  handling  of  related party transactions.  Our Code of 
Conduct  contains  our Related  Party Transactions Policy, which  is  described under  “Related  Party Transactions”  below. 
Additionally,  our Code of Conduct  includes  policies  on  political contributions,  labor and human  rights  and workplace 
practices. 

Code of Ethics 

To supplement the  Code of Conduct,  we  have  adopted a  Code of Ethics that applies  to  those  persons with  important roles 
in the  financial  reporting process, including: (i)  the Chief  Executive Officer, the  Senior Vice President and Chief  Financial 
Officer,  the Vice President,  Global Internal Audit, the  Chief Accounting  Officer  or  Controller  or  persons performing similar 
functions;  (ii) the  President and Chief  Operating Officer, any other senior vice president  or  vice  president and any  other 
senior executives designated by the  Board;  and (iii)  the members  of  our Board. 

To promote  a  corporate culture  of  transparency, integrity  and honesty,  the Code of Ethics requires  that our senior financial 
officers,  executive officers and  Board members, among other things: 

• promote  an  honest  and ethical  culture; 

• comply with our  policies  and all  applicable  governmental laws,  rules and  regulations; 

• consult  and report  any known  or  believed  violations of the  Code of Conduct  to  the appropriate  persons; 

• provide  full, fair,  accurate,  timely  and understandable  disclosure  in  all of our  reports and  communications;  and 

• periodically reaffirm his  or  her commitment to the  Code  of  Conduct. 

We intend to disclose  any amendments to,  or  waivers of,  the Code of Ethics relating to our  directors or executive  officers 
on our website  within  four  business  days  following  the date of the  amendment or waiver.  Only  the Board  may grant  a 
waiver from any  provision of our Code of Ethics in favor  of  a director or executive  officer. 

Global Vendor  Code of Business Ethics and Conduct 

We have  adopted a  Global Vendor  Code  of  Business  Ethics  and Conduct, or the  Vendor Code, which  requires  the 
compliance  of  each  of  our vendors, suppliers,  customers,  consultants, agents, representatives, brokers, distributors, 
research partners, software providers, licensors,  intermediaries  and other third  parties who  provide us with goods and 
services,  along with  their parent  entities, subsidiaries,  subcontractors and supply  chains. Among other matters, the 
Vendor  Code  addresses  compliance  with  laws  and regulations,  product  safety  and quality, labor and human rights, trade 
sanctions, anti-corruption  and bribery  and other business  practices.  Violation of the  Vendor  Code may  result  in  the 
termination  of  the contract between the  Company and  the third  party. 

Each of the  Code of Conduct, the  Code  of  Ethics  and the  Vendor Code is available  on  our website  at  
www.freshdelmonte.com under  the “Investor  Relations”  tab. 

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  and reports by our independent auditors and 
advisors, all  of  which are  intended  to  help  the Board  or  its relevant Committees  identify  and manage key  risks and 
exposures.  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  present.  The 
Governance Committee  reviews with senior management our major  risk  exposures,  as  well  as  our risk management 
practices  and our guidelines,  policies  and processes  for risk assessment  and risk management. The  Board  satisfies its 
oversight  responsibility  through full reports by each Committee  chair  regarding the  Committee’s  considerations and 

https://www.freshdelmonte.com
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actions,  as  well  as  through regular  reports directly from officers responsible for  oversight of particular  risks within the 
Company. The  allocation  of  risk  oversight among the  Board  and its  Committees  is  summarized  below. 

BOARD OF DIRECTORS 

• Strategic, financial  and execution  risks and exposures associated with  our operations,  including matters affecting 
capital  allocation 

• Major  litigation  exposures 
• Significant regulatory  changes that present  risks or may  otherwise  affect  our business  operations 
• Senior management succession  planning 
• Major  acquisitions  and divestitures 
• Other matters that present material reputational risk or risk to our operations,  plans and prospects, taken  as  a whole 

Audit  Committee  
• Financial  risks 
• Financial  reporting 
• Public disclosures 
• Internal control  over  financial  reporting 
• Financial  policies 
• Credit  and liquidity matters 
• Major  acquisitions and divestitures 

Compensation Committee  
• Compensation structure, policies and 

practice 
• Compensation benefits and  incentive 

plans, including equity plans 
• Senior management  succession 

planning 
• Clawback  policies 

Governance Committee 
• Enterprise Risk Management  Program 
• Corporate  governance 
• Sustainability 
• Corporate  social  responsibility 
• Environment 
• Director  succession 
• Ethics &  Compliance 
• IT,  Cybersecurity and Privacy 
• Health and  safety 
• Food safety 

Cybersecurity Risk Oversight 

Our  Board  believes  a strong cybersecurity strategy is vital  to  protect our business  operations,  sustain our control 
environment and honor  our data  protection  obligations.  The Board  has delegated to its  Governance  Committee the 
responsibility  for monitoring the  effectiveness of the  Company’s internal cybersecurity program  and coordinates its  finding 
with  the Audit  Committee.  Our Vice President  of  Information Technology,  as  well  as  our Data Protection Officer  who 
reports to the  General Counsel and  various additional members  of  our cybersecurity incident response  team  report  on  
threats, incidents, plans and responses  relating  to  cybersecurity and  data  protection  to  the Governance  Committee  or  the 
entire Board  on  at  least  a  quarterly  basis,  and more often  as  needed. 

In addition,  we  provide regular, periodic mandatory  training  for personnel regarding cybersecurity threats  throughout the 
year to educate  and empower our workforce  to  be  vigilant against threat actors and  actively  participate in cybersecurity 
efforts  and certain  of  our Board  members  have  also  attended cybersecurity training programs. We maintain a  cyber 
incident response  plan  to  timely, consistently and compliantly address  any cyber threat that may  occur  and maintain 
cybersecurity insurance  to  mitigate  any costs  that may  be  associated with  a  cybersecurity incident.  We  regularly test our 
incident response  plan, conduct  compliance  audits,  periodic  tabletop  exercises,  vulnerability assessments, and  where 
necessary engage third  parties to assist with these  audits and assessments,  as  well  as  mitigation  and remediation  options 
and  plans. 

Compensation  Risks 

In 2024, as part  of  our risk management process, the  Compensation  Committee  conducted  an  annual comprehensive 
review and  evaluation  of  our compensation  programs  and policies. The  assessment covered  each  material  component of 
executive  and non-executive  employee  compensation. Based  on  a  review  and analysis  of  our incentive  plans,  policies  and 
programs, the  Compensation  Committee believes that these  programs  are not reasonably  likely  to  give  rise  to  risks that 
would  have  a  material  adverse effect on our  business. In evaluating  our compensation  components,  we  took  into 
consideration  the following risk-limiting  characteristics: 

• Bonus payout under our annual incentive  plan  and long-term  incentive  plan  is  capped; 
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• A  significant percentage of our overall pay mix  is  long-term or equity-based, which, when combined with our 
Share  Ownership Guidelines,  aligns our  executive officers’  interests with  shareholders’ interests  and 
minimizes  the taking of inappropriate  or  excessive risk that would  impair  the creation  of  long-term shareholder 
value; 

• We use  multiple  objectives  which serves to limit  the potential  benefit  of  any single episode of excessive risk 
taking; 

• We have  effective management processes  for establishing key  financial  and operating  targets, and  monitoring 
financial  and operating  metrics and all  computations and recommendations are  subject to multiple levels of 
review including local, regional,  corporate, and board  level reviews; 

• We have  effective monitoring by external and internal audit; and 

• All  our compensation programs include “clawback” provisions if an award  is  granted based  upon incorrect 
data. 

Related  Party Transactions 

In 2024, we incurred  approximately  $427,000 of air  charter expenses with  the aircraft management company Arab Wings. 
Mohammad  Abu-Ghazaleh,  our Chairman  and Chief  Executive Officer, and and two  of  our directors, Ahmad  Abu- 
Ghazaleh and Amir Abu-Ghazaleh are  affiliated  with  Arab  Wings.  Specifically,  Mohammad  Abu-Ghazaleh serves as 
Chairman, Ahmad  Abu-Ghazaleh  is  Vice  Chairman  and CEO, and Amir Abu-Ghazaleh is one of the  directors of Arab 
Wings.  Additionally,  we  incurred  approximately  $162,419 of services related  to  a  technology software  pilot program from 
Polygon, an entity  of  which Mohammad  Abu-Ghazaleh  and certain  other family members  hold  an  equity interest in. 

Related  Party Transactions Policy 

Our  Code of Conduct  includes our  policy  for the  review  and approval of related  party transactions.  The policy  operates  in  
conjunction  with  other aspects  of  our Company’s  compliance  program and  requires  directors and  employees to report any 
circumstances that may  create  or  appear to create  a  conflict  between the  interests of the  related party and those  of  our 
Company, regardless  of  the amount involved.  Our directors  and executive  officers  must  also  periodically confirm 
information about related  party transactions, and  management  reviews its  books  and records  and makes  other inquiries 
as appropriate  to  confirm  the existence, scope and  terms of related  party transactions. 

Under  the policy, a  “related  party”  is  (i) a  director, or executive  officer of the  Company,  his or her immediate  family 
members, any individual (other than tenants  and employees)  who shares that person’s  home, or any entity  that any of 
them controls or in which  any of them has a  substantial  beneficial  ownership interest;  or  (ii) any person who  is  the 
beneficial owner  of  more  than  5%  of  our voting securities or a  member of such person’s  immediate  family. A  related party 
transaction is a  transaction involving  the Company and  a  related party,  excluding certain  employment arrangements. 

Pursuant  to  the policy  and NYSE listing standards, the  Audit  Committee must evaluate  each  related party transaction  and 
recommend to the  disinterested members  of  the Board  whether the  transactions are  fair, reasonable  and within Company 
policy, and  should  be  approved. Related  party transactions entered into,  but not approved, are  subject  to  termination  if  
directed by the  Audit Committee  or  the Board, as applicable.  The Audit  Committee  considers  each  related party 
transaction in light of  all relevant factors  and the  controls  implemented to protect  the interests  of  our Company and  our 
shareholders, including: 

• The  benefits of the  transaction to the  Company; 

• The  impact  on  a director’s independence  if  the related  party is a  director, an immediate  family member of a 
director or the  director’s  primary business; 

• The  availability  of  other sources  for comparable products  or  services; 

• The  terms of the  transaction; and 

• The  terms available  to  unrelated third  parties or to employees generally. 
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Director Compensation 

The  Board  maintains a  compensation  arrangement  for the  non-employee  directors of the  Board.  The Board  compensation 
arrangement is comprised  of  the following types and levels of compensation. 

Annual  Equity Grant.  In  prior years, non-employee directors  received  an  equity grant  in  the form of restricted stock  units 
at the  time  of  the annual meeting. This would  cause significant variation  in  the grant and vest dates.  In  order to make the 
grant  and vest dates  more  consistent,  the Board  approved grants  to  be  made  on  May 4  on  a  go  forward basis. This 
process  update  was approved by the  Board on May  7,  2024, and as a  result, May  7 was  the grant date  for 2024.  On  May 
7, 2024, each  non-employee  director  received  an  equity award  with  a  grant day  fair  value of $150,000 or 6,162  restricted 
share  units,  which vest on May  7,  2025. Upon vesting  of  the awards,  directors are  required  to  hold  the shares until  the 
share  ownership guidelines are  met under  our share  ownership and retention  policy. See  “Share  Ownership Guidelines” 
below. 

Retainer and  Fees Paid in Cash. The  annual retainer for  non-employee directors  is  $90,000.  Directors serving  as  
members  of  the Audit  Committee,  the Compensation  Committee and  the Governance  Committee are  entitled  to  additional 
annual retainers  of  $15,000,  $7,500  and $5,000,  respectively. The  lead independent director is entitled to an additional 
retainer of $35,000, and  the Chairs of the  Audit Committee, the  Compensation  Committee and  the Governance 
Committee are  entitled  to  an  additional retainer of $25,000, $20,000 and $15,000, respectively.  Non-employee directors 
are  also  reimbursed  for incidental expenses  associated with  each  Board or Committee  meeting. Directors  who are 
employees do not receive  any additional  compensation  for their  services  as  a  director. 

The  following table  sets  forth information regarding  the compensation of our non-employee directors  for fiscal  2024. 
Mohammad  Abu-Ghazaleh,  our Chairman  and CEO, is omitted  from  the table  as  he  does  not receive  any additional 
compensation for  his services as  a director.  For more information on Mohammad  Abu-Ghazaleh’s  compensation, see 
“Executive Compensation” beginning  on  page  62. 

Name Fees Earned or 
Paid in Cash ($)(1) 

Stock 
Awards ($)(2)(3) Total ($) 

Ahmad  Abu-Ghazaleh 90,000 149,983 239,983 
Amir Abu-Ghazaleh 90,000 149,983 239,983 
Charles  Beard, Jr. 112,500 149,983 262,483 
Michael  J.  Berthelot 160,000 149,983 309,983 
Mary Ann  Cloyd 120,000 149,983 269,983 
Ajai Puri 110,000 181,193 (4) 291,193 
Lori  Tauber Marcus 114,084 (5) 149,983 264,067 

(1)  Amounts  reflect the  aggregate  dollar  amount of all  fees earned  or  paid  in  cash  for services as a  director, including  annual retainer fees and 
committee  and chair  fees for  the 2024 fiscal  year. 

(2)  Amounts  reflect the  full  grant date fair value  of  a grant of restricted stock  units,  determined  in  accordance with  FASB ASC 718-10 Compensation— 
Stock  Based Compensation. For  additional information  on  the valuation  assumptions  regarding the  fiscal  2024 grants,  refer to Note 15 to our 
consolidated financial statements  for the  year ended  December 27,  2024  included  in  our Annual Report  on  Form  10-K  for the  2024  fiscal  year filed 
with  the SEC on February  24, 2025. 

(3)  The following table  sets  forth the  aggregate  number of restricted stock  units outstanding as of December 27, 2024 for  each  of  our non-employee 
directors  who received a  restricted  stock unit award  in  2024. 
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Name RSUs(a) 

Ahmad  Abu-Ghazaleh 6,330 
Amir Abu-Ghazaleh 6,330 
Charles  Beard, Jr. 6,330 
Michael  J.  Berthelot 6,330 
Mary Ann  Cloyd 6,330 
Ajai Puri(b) 7,656 
Lori  Tauber Marcus 6,330 

(4)  Dr. Puri was  granted 1,313 shares on February  19, 2024  as  a prorated grant for  his appointment to the  Board. 
(5)  Ms. Tauber Marcus was  on  all three  Committees  at  the start  of  2024. Dr.  Puri  replaced Ms.  Tauber Marcus on the  Governance Committee  effective 

April  30, 2024. As a  result, her  fees  in  the above  table  include a  partial year having  served  on  the Governance  Committee  as  well  as  full  year fees 
paid  for serving  on  the Audit  and Compensation  Committees. 

(a)  Includes  168.3018 dividend equivalent units  that  are subject  to  the same restrictions and vesting  criteria  based on the  underlying  RSUs  to  
which  they  relate. 

(b)  Includes  an  additional 12.6689 dividend equivalent units  for the  prorated  grant when he was  appointed to the  Board. 

Share  Ownership Guidelines. We have  share ownership guidelines that apply t o  non-employee directors  and executive 
officers.  N on-employee directors  are expected, within  five  years  of  t he director’s appointment,  to  own Ordinary S hares 
having a  value equal  to  four  times the a nnual cash retainer for n on-employee  directors.  D irectors are  required  to r etain  at  
least 5 0% of their  Ordinary  Shares issued to them upon vesting  of  a n  RSU award  until they have satisfied  their  ownership 
guideline. Based  on t he current annual board  retainer,  t he individual ownership guideline  for each  non-employee director 
is Ordinary S hares  having  a value  of  $ 360,000. Each of our non-employee directors  is  in  compliance  with  the guidelines 
and  recently  a ppointed non-employee directors  are proceeding reasonably  towards timely meeting  the guidelines. W e  
believe  that this ownership policy  further aligns director and  shareholder interests  and thereby  promotes t he objective of 
increasing shareholder value. 

Sustainability and  Social  Responsibility  at  Fresh Del  Monte Produce 

As one of the  world’s leading produce  companies,  we  recognize that it is our responsibility  to  provide safe and  wholesome 
food to our consumers, while also protecting and  ensuring  the well-being of our planet.  This  is  why we embed 
sustainability  into  how we do business, including  how we grow,  transport, package and deliver our products  and in how 
we interact with our  communities. 

We take a  holistic  approach  to c onservation  that considers  the entire  ecosystem,  w hich is vital f or the c urrent and future 
success of our business. Our b usiness  transformation strategy is enhanced by successfully managing our  sustainability 
pillars— our sustainability  strategy  is  deeply rooted in our  culture at Fresh  Del Monte  Produce  and we are  all committed to 
working  towards A  Brighter World  T omorrow™ for g enerations to come.  A s  a result,  w e’ve enacted  programs  that 
support many of the U nited  Nation’s  Sustainable Development Goals  (SDGs) f or many years. 

In October 2024, we released our 2023 Sustainability  Report  discussing our sustainability  journey,  goals  and 
commitments, which  can be found  at  https://freshdelmonte.com/sustainability. In October 2025, we expect  to  release  our 
2024  Sustainability Report once  2024 data is available. 

https://freshdelmonte.com/sustainability
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We work toward fulfilling  our sustainability  strategy by following these  pillars: 

Sustainability pillars 

Protecting  our planet 
Protect a nd promote  the health of our 

planet,  i ts wildlife  and its 
natural resources. 

Living our  values 

Drive  integrity,  f airness, equity 
and well-being across our 
operations and our supply 

chain  to  deliver on our mission. 

Providing  healthy  choices 

Encourage h ealthy  lifestyles  by  
providing  fresh and 

wholesome  food to our 
consumers. 

Growing  with  our 
communities 

Ensure the w ell-being of our 
communities and foster 

growth within each  of  t hem. 

Oversight of Sustainability  and Climate  Change  Risk 

The  Board  recognizes  the importance  of  keeping sustainability  at  the forefront  of  our business  development.  To  that  end, 
the  Governance Committee  is  responsible for  overseeing  ESG-related  issues,  which includes reviewing  with  the 
Company’s  senior management  major risk exposures  (whether financial, operating, regulatory  or  otherwise)  and the  steps 
that management has  taken to monitor  and control  such  exposures,  as  well  as  the practices, guidelines,  policies  and 
processes  for risk assessment and  risk  management.  Additionally,  as  part  of  the Board’s  risk  oversight of climate  change, 
the  Audit  Committee is responsible for  annually  reviewing  and discussing with  management the  Company’s material 
climate-related  risks. To stay current  with  the evolving regulatory regime governing climate  related disclosures of risk and 
opportunities,  our Board  attended  a  TCFD course. 

With support  from  the Sustainability  Steering  Committee—a cross-departmental group of company leaders—the Chief 
Sustainability  Officer (the “CSO”) reports  key issues quarterly  to  the Governance  Committee.  The CSO  and the 
Sustainability  Steering  Committee work with  sustainability  leaders  across  regional operations to develop programs  that 
address  issues from climate  change  to  community development  to  human rights. Each international  facility  has a  team 
member responsible for  managing  sustainability-related  programs  and activities,  and our larger agricultural operations 
have a  formal  position  dedicated  to  sustainability  management.  This  structure enables us to address  ESG issues across 
our  Company. 

Along with the  work  of  these committees, we have policies  and formal  systems  to  ensure  a  consistent approach  across 
our global operations,  including (1)  our Global Environmental Policy, which  guides our performance  in  greenhouse  gas 
(“GHG”) emissions  reduction,  water management,  waste generation  and ecosystem protection and (2)  our Land and 
Water  Suitability Policy, which  guides  land  and water  risk  management and environmental considerations of existing or 
new  agricultural  developments. 

Climate  Change and  Promoting the  Health  of  our Planet 

As a  company,  we  are working  to  balance  agricultural  productivity,  biodiversity  and environmental  action, which  includes 
taking on the  challenge of  climate  change in agriculture  head on,  and leading our  industry  towards transparency, 
accountability  and transformative action on reducing  greenhouse gas emissions.  This  aspect  of  our sustainability  strategy 
centers  on  protecting  and promoting  the health of our planet,  its wildlife and its  natural resources  – this ongoing 
commitment to care for  the environment  is  at  the heart of our business  strategy and focuses  on  these three  key areas: 

• Climate Action; 

• Water  Stewardship; 

• Renewable  Energy; 

• Circular  Economy  and Waste; 
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• Biodiversity; and 

• Regenerative  Agriculture. 

Climate  Action 

Our  climate  strategy is a  core  component of  our broader sustainability  initiatives and aligns with  international  guidelines 
like  the Task Force  on  Climate-Related Financial  Disclosures (TCFD). 

The  strategic  perspective:  Addressing  the escalating impacts of climate  change  and biodiversity  loss  requires  a 
comprehensive  approach to analyzing and  understanding  these  interconnected  and complex  challenges.  We  are currently 
undertaking  a  thorough  risk  assessment considering  multiple  Intergovernmental Panel  on  Climate  Change (IPCC) 
scenarios. This is to evaluate  the impacts of physical  risks like extreme  weather events, or increased  temperatures,  and 
transitional  risks stemming from a  changing policy  environment or market demands. We will  leverage  the results  of  this 
assessment  to  further shape our company-wide  climate  strategy.  To  ensure  effective  management  and reduction of our 
carbon footprint, we measure  our emissions  at  all stages of the  value chain. Cognizant of the  fact  that 55% of our scope 1 
emissions  are transportation-related  and 19%  can be attributed to farming, we set  our priorities accordingly. 

We understand  agriculture’s contribution to GHG  emissions and the  worsening impacts  of  global climate  change  and have 
ongoing  climate  action  initiatives to combat these  impacts,  specifically focusing on GHG  emissions, renewable  energy, 
forest conservation,  transportation  emissions reductions,  sustainable farming and regenerative  agriculture.  We  continue to 
seek out opportunities  to  reduce  our emissions and join multi-stakeholder  efforts to mitigate  the effects  of  climate  change. 

We have  made meaningful progress  to  reduce  our GHG  emissions.  In  2023, the  most  recent date  available, we reduced 
our  combined Scope 1  and 2  emissions by 28% compared with  2019 levels,  which means we reached our goal  7 years 
early. 

We continue to raise  the bar  towards climate  action  and to this end, we are  delighted to announce  that  we  have  increased 
the  goal to reduce our  Scope 1  and 2  emissions by 30%,  compared to 2019 baseline. 

Water  Stewardship 

We recognize our  responsibility  for managing our  water use  with  care  as  the success of our farms,  communities and  team 
members  depend on safe and  clear water  availability. To minimize the  impact  we  have  on  water resources, we leverage 
innovative technologies  to  drive water  efficiency  and aim  to  prevent negative  impacts on community water  resources. 

At Fresh  Del Monte, 97% of  our water  consumption  is  from  agricultural  operations,  making  it  an  essential  resource for 
cultivating  healthy  crops and produce. 

During 2023, we undertook  a pilot  project on our  pineapple  farms,  utilizing a  water-balance  approach.  This  method 
quantifies  and models  real-time data  from  16  local weather  monitoring  stations.  By  analyzing factors  such  as  evaporation, 
transpiration (evapotranspiration),  rainfall, and  crop  growth  stages,  we  accurately determine the  water needed by crops at 
various  intervals,  thereby preventing  over-irrigation. This approach  resulted  in  a  verified  20% reduction in water 
consumption  on  our farms.  Additionally,  it  has the  potential to decrease  fertilizer  runoff  and soil nutrient  leaching. In the 
upcoming dry  season, we plan to expand this approach to all  our pineapple  operations. 

In 2023, we observed  consistent  improvement in our performance. Despite  a  20% increase  in  water withdrawal in 2023 
compared to 2022, we achieved a  14% decrease in water  consumption. Notably, there  was a  significant 42%  reduction in 
water  usage at our  offices,  distribution  centers,  and ports,  along with  a  9%  reduction at our packaging and processing 
facilities. Meanwhile,  the water  supply  for our  agricultural  operations increased  by  21%.  This  increase  can be partly 
attributed to the  El  Niño  event and  subsequent dry  conditions in Guatemala, where  our consumption  doubled from 20m³ in 
2022  to  40m³  in  2023. 

Collaboration  has been crucial  to  our success. Stakeholders  actively  support  our reforestation  efforts  in  river basins, 
helping to restore  critical  ecosystems  and enhance  water quality. Stakeholder  involvement contributes  to  natural 
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improvements  in  riverbanks, fostering  healthier habitats for  local wildlife  and bolstering  the resilience  of  our water 
resources. 

Renewable  Energy 

Over the  past  years, we have  harnessed  various forms of renewable energy.  In  2023, we made significant strides in 
expanding our solar  power capabilities  at  our banana  operations in Costa  Rica, extending the  project to power  four 
packaging facilities  and four farm offices. These  efforts  have  resulted  in  savings of over USD  21,000 and  have  helped  us  
avoid  4.8 MT CO2e between  2017  and 2023. 

In addition to solar  power,  we  have  also  explored  the potential  of  wind  energy.  Our subsidiary in California,  Mann Packing, 
established a  wind  power project  on  its fields as part of a  power purchase  agreement.  This  project has generated a  total 
of 5,920 MW of energy, meeting  nearly  80% of the  facility’s  energy requirements, while resulting  in  savings of USD 
875,000. 

Our  continuous efforts  are a  testament to our  commitment towards  building  a  resilient business  as  well  as  a sustainable 
future for  our communities.  As  we  move  forward,  we  will continue to explore  the opportunities of investment in renewable 
energy sources. 

Circular Economy  and Waste 

We recognize the  impact  of  waste and  we  seek to track  and reduce  waste generation  in  all global operating  facilities. As a 
vertically integrated company, we are  uniquely  situated  to  address our waste  stream from production to end-use  and have 
identified two  focus areas for  our efforts: (1)  food  waste;  and (2)  packaging waste. 

In 2023, we initiated  the transition of our  pineapple  tag fasteners  from  virgin  plastic to 100% recycled plastic. We also 
began  using tags made from sustainably  sourced  fiber,  certified by the  Forest  Stewardship Council (FSC). Once this 
transition  is  completed in 2024,  the new  fasteners will help  us  avoid 14.8  tons of virgin plastic  per year.  In  addition  to  this, 
the  FSC-certified tags will  signify that 240,000,000  recyclable  paper tags per year (equivalent to 460 tons annually)  will 
now  be  certified for  responsible sourcing. We remain committed  to  exploring alternatives to completely phase  out 
plastics. 

In 2023, we diverted 91%  of  our food and organic  waste away from landfills by composting 44%, donating  12%,  and 
selling 35% of this waste  to  third parties for  conversion  to  feed  and energy.  Compared  to  2020, we have  achieved  a  42% 
reduction in volume of waste  to  landfill. As part of our circular economy  strategy, in 2024 we’ve  launched a  biofertilizer 
plant  in  Kenya to optimize the  use of fruit  residues.  This  facility  transforms byproducts  from  our pineapple  processing into 
biofertilizers that enhance soil quality  and increase plant  yield.  Initially,  these  biofertilizers  will support  our Kenyan 
operations,  with  plans to extend their  availability  to  other East African  growers and potentially  expand globally as a 
sustainable  alternative to traditional fertilizers. 

Additionally,  we’ve improved our  canning and juicing  operations in Kenya  by  repurposing pineapple  skins and  crowns  as  
feed for  dairy farmers and  ensuring  that  every part  of  the fruit  is  utilized. For  example,  the juice  is  converted into syrup  for 
canning. And  our team in Costa  Rica  is  looking at new ways of improving  their  juice recovery from skins,  while donating 
the  pulp  residue to neighboring  cattle  ranchers. One  of  our key  industry  engagements is the  10x20x30 initiative,  which 
unites  the world’s  largest food retailers, providers, and their  priority  suppliers to reduce food loss and waste. The  tools 
provided by this initiative help us track  our food waste, identify  areas for  improvement,  and reduce  the amount  of  waste 
sent to landfills 

Biodiversity 

Our  mission to provide  fresh and  nutritious food to a  growing population goes hand in hand with  our responsibility  to  tackle 
the  interconnected  challenges of  climate  change  and biodiversity  loss. 

Farms and produce  depend on soil, water, and  land, all  of  which are  affected by erosion, wildfires,  pests,  and diseases. 
Climate change exacerbates  biodiversity  issues,  creating  negative feedback  loops  that disrupt  ecosystem functions and 
reduce  crop  yields. 
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Together with GIZ,  the German  Corporation for  International Development,  we  are conducting biodiversity  assessments  of  
the  landscapes our farms are  embedded  within. This collaboration  has helped us better  understand our dependence  and 
impact  on  ecosystem services such as erosion  control,  pollination, soil quality, and water  management.  The identified 
risks and opportunities,  both  for our business  and our environments, are  critical  in  shaping  our actions. 

Our  comprehensive  approach has  led to many proactive  initiatives: 

1. To mitigate  biodiversity  loss, we systematically establish  "biological  corridors" between fields to promote 
species  reproduction without  disrupting  agricultural  activities. 

2. To preserve habitats,  we  are undertaking reforestation  efforts  on  the land under our  stewardship,  particularly  in  
areas adjacent to our  farms. 

3. To protect  pollinators, we have  discontinued the  use of neonicotinoid  and severely limited chlorpyrifos 
insecticides across our global  owned pineapple  operations. 

We track  our performance  against biodiversity targets  which were set  to  address  our priority nature-related  risks and 
opportunities. Our  commitments  include halting the  conversion of natural  ecosystems, avoiding negative  impacts on 
threatened  and protected  species and  habitats,  and ensuring  zero  sourcing of forest-risk commodities from unknown  or  
controversial  sources. Additionally,  from  2016 to 2023 we planted 2,487,847 trees globally,  which represents  99.5% of our 
goal completed, this is also in alignment with  the World  Economic Forum’s  1 trillion  Trees Initiative (1t.org). 

Regenerative Agriculture 

Without healthy  soils,  we  cannot provide  the same amount and quality  of  any of our produce.  Through enhanced  carbon 
sequestration capabilities of  healthy soils,  regenerative  agriculture also plays  a pivotal  role  in  addressing the  challenges 
posed  by  climate change. This aspect is becoming increasingly  significant considering  new climate-related  regulatory 
requirements  from  the European  Union and the  Securities  and Exchange Commission Our  approach to regenerative 
agriculture involves integrating  and managing live ground covers,  soil  health, carbon sequestration, biodiversity, and water 
availability to maintain a  healthy  ecosystem in our production areas.  This  strategy is underpinned by science. 

We consistently conduct  comprehensive soil analyses  to  monitor  nutrient levels,  preventing  chemical imbalances and 
accurately determining nutrient requirements. This strategic  approach, coupled with  our commitment to regenerative 
agricultural  practices such as soil regeneration,  has enabled us to sustain  banana and  pineapple  cultivation in the  same 
soil for  over  30  years without  compromising  yield. 

Based  on  strategic  assessments, we have  adopted  cover crops,  minimized fertilizer  use,  eliminated herbicides,  and 
developed plant  varieties resistant to pests. Strategic  agricultural  initiatives which  preserve  ecosystems  and safeguard  soil 
health also include developing farms on low  slopes to reduce  soil  loss, planting  on  contour terraces, and building 
sediment catchment  pits. 

Simultaneously,  we  invest  in  technologies  to  streamline  data  collection, measurement,  and analysis. These  tools 
empower farm managers  to  make  informed, data-driven  decisions that optimize resource utilization  and further enhance 
our  regenerative  efforts. 

http://1t.org
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Key Sustainability Commitments and Progress

SUSTAINABILITY GOALS AND TARGETS 2023 UPDATE lli PERCENT COMPLETED RELEVANT 
SDG(S) 

Environmental Goals 
Climate Action 
By 2030, reduce our Greenhouse Gas emissions in alignment with the Science Based 
Targets initiative: 

(a) Reduce our Scope 1 + 2 emissions by 27.5% compared to 2019 levels 
(b) Reduce our Scope 3 Emissions by 12.3% compared to 2020 levels 

Scope 1 and Scope 2: 
28 % reduction 

Scope 3: 11 % reduction 

Achieved - 102% 
(Target will be 

increased to 30 %) 

89 % 9,13, and 15 

By 2025, reduce our absolute Scope 1 CO2e emissions from vessel shipping by 10% 
compared to 2019 levels 19% decrease Achieved-

190% 

Food Waste 
By 2030, reduce our food loss and organic waste sent to landfill by 50% compared with 
our 2020 baseline 

42 % reduction 84 %1?l 12 

Responsible and Regenerative Farming 
By 2030, implement regenerative and soil health management practices in 100% of 
owned and associated growers' farms 

40 .6% owned farms 
29 .3% associate grower farms 38.40% of farm s@I 

15 
By 2025 , monitor 100% of protected areas annually by conducting an inventory of 
species in each of our reserves 8,343 hectares 70 % 

Water Stewardship 
By 2030, achieve at least a 10% improvement in Water Use Efficiency (kg of product/ 
hectare grown / mm of water) in our owned farming operations compared with a 2020 
baseline 

6 out of 14 operations 42 .90 %~ 
6, 14, and 15 

By 2030 , achieve at least 80 % of associate growers implementing water use efficiency 
practices in their operations Three growers (1,309 acres) 7.5% 

Sustainable Packaging 
By 2025 , reduce virgin plastic usage by 25 % on consumer packaging we purchase 14.9% reduction 59.4% 

By 2023, in addition to sourcing responsibly sourced paper, we will ensure that at least 
65 % of the boxes we source world wide are certified for responsible sourcing (FSC , 
PEFC, or SFI) 

65 .2% of boxes sourced Achieved-
100% 

8 and 12 

Social Goals 
Community Investment 

By 2025 , support 300 local sustainability programs that create measurable and lasting 
change 

48 additional programs 160% 3-4-6-11-15 

By 2025 , provide educational opportunities to 20,000 students and adult learners 11 ,32 8 new students reached 265% 3-4-6-11-15 
Responsible Sourcing 

By 2030 , achieve 90 % of global product volume certified as sustainably grown by a 
third party• 

124,099 ,728 boxes ** 6, 14, and 15 

*Despite our diligent efforts, we had to adjust this goal to accommodate the complexities ahead, but we remain fully committed to steady progress. 

**Progress against the new goal will be reported on next year
(1) Against baseline year(s). In 2023 is the most recently available data. 

(2) Goal calculations reset annually.
(3) This calculation weights each farm based on number of hectares to capture our progress more accurately. 

(4) Goal calculations reset annually.
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Our  2023 Sustainability  Report  outlines our progress in achieving  these goals. Key  takeaways: 

• Achieving  a  28% reduction in Scope 1+2  emissions,  surpassing the  SBTi  approved 2030 target by seven 
years. 

• We work with  third-party experts  to  develop sustainable  farming practices  and guidelines for  our farms and 
operations,  and in 2023,  86% of our global product  volume  was certified  as  sustainably  grown by one  of  these 
third  parties. 

• Undergoing through  physical  and transition climate  risk  assessments  and scenario analysis  to  strengthen our 
climate  strategy 

• Introduced DM Zero,  our carbon-neutral  pineapple  certified by SCS  Global Services . 

• Focused  on  transportation  and farming operations to manage  our carbon footprint. 

• Achieved a  42% reduction in the  volume  of  waste sent to landfill compared to 2020. 

• Diverted  91% of our food and organic waste  away  from  landfills in 2023. 

• Began transitioning  pineapple  tag fasteners  from  virgin  plastic to 100% recycled plastic, with  tags made from 
FSC-certified  sustainable fiber. 

• Established  biological  corridors to promote  uninterrupted species  movement and reproduction. 

• Discontinued neonicotinoids use  and limited chlorpyrifos insecticides on our global pineapple  farms to protect 
pollinators. 

• Aim  to  plant and donate  2.5 million  trees by 2025, with  approximately  2.49  million  achieved  by  2023. 

• JUNTOS efforts  have  led to the  reforestation of approximately  486.6  hectares, the  establishment of over 400 
hectares  for wildlife  refuges,  and the  creation  of  connectivity routes for  species. Over 250,000 trees have  been 
planted, benefiting  more  than  900 hectares  and supporting diverse  species,  including 400 birds  and 51 
mammal  species. 

• Adopted cover  crops,  minimized fertilizer  use,  eliminated herbicides,  and developed pest-resistant plant 
varieties. 

• Opened a  biofertilizer plant in Kenya  to  transform residues from pineapple  farms into biofertilizers that improve 
soil texture  and plant yield. 

• Conduct  comprehensive  soil  analysis  to  monitor  nutrient levels,  prevent chemical imbalances, and  accurately 
determine nutrient requirements. 

• Plan farms on low  slopes to reduce  soil  loss, plant or contour terraces, and build sediment catchment  pits. 

• We recommend that our  suppliers adhere  to  GLOBAG.A.P.  Risk  Assessment on Social Practice (GRASP). 

• Form a  dedicated  Human Rights  Council which  will include  senior management. 

• We are  part  of  Sedex Member Ethical  Trade Initiative (SMETA). 

• We have  established a  new goal which  is: Enhance our human rights  practice  with  in-depth  Human Rights 
Impact  Assessments  on  all owned major  agricultural  operations by 2030. 
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• As part  of  JUNTOS Program, we concentrate on building  alliances and educating  local communities.  By  
November 2023, JUNTOS reached 1,171 students  and 250 community members, and established  five  local 
alliances across Costa  Rica  and Guatemala. 

We have  received  various recognitions worldwide  for our sustainability  efforts, including: 

• SEAL Business Sustainability Award  2023: Recognized  in  the Environmental  Initiative  category  for our efforts 
to reduce  GHG emissions  across  the agricultural value  chain. 

• Food Quality  and Safety Award  2023: Received for  the second consecutive  year, honoring  our innovative 
initiatives  and dedication to food quality  and safety. 

• Sustainability  Award for  Volcan  Farm, Costa  Rica: Awarded in March  2023 for  achieving 100%  commitment to 
biodiversity promotion  as  part  of  the “From  Field to Table” program  by  GIZ. 

• AmCham’s Social Responsibility  in  Action  Award 2023:  Won in the  Environment  category  for the  Pindeco 
Nursery  project in Costa  Rica 

• Humankind  100 Company 2023: Recognized as one of the  top 100 U.S. public companies for  generating 
significant value  for both  investors and  humanity. 

• 2023 America’s  Most  Trusted Companies:  Recognized  by  Newsweek  as  one of the  most  trusted U.S.-based 
companies, based on the  trust of customers, investors, and  employees. 

• CHEP  Certificate of Environmental Excellence  in  Sustainability: Awarded for  using,  sharing and reusing  pallets, 
as part  of  a  circular  economy  project 
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PROPOSAL 2—RATIFICATION  OF  INDEPENDENT REGISTERED 
PUBLIC ACCOUNTING  FIRM 

PROPOSAL SUMMARY 

What Are  You Voting On? 

We are  asking our  shareholders to ratify the  appointment of Ernst  & Young LLP  (“EY”)  to  serve as the  Company’s  independent 
registered public accounting firm for  the 2025 fiscal  year.  The Audit  Committee  and the  Board  is  submitting the  selected  firm  to  
our shareholders  as  a  matter  of  good corporate  governance. 

Voting Recommendation 

The Board  recommends that you  vote  “FOR” the  ratification  of  the appointment of EY as the  Company’s independent 
registered public accounting firm for  the 2025 fiscal year. 

The  Audit  Committee has  selected  EY  to  serve as the  Company’s independent registered public accounting firm for  the 2025 
fiscal  year.  The Audit  Committee values shareholder views  on  the Company’s  independent registered public accounting firm and 
believes  it  is  appropriate to seek shareholder  ratification  of  this  selection. 

The shares represented  by  your properly executed  proxy will be voted  “FOR” this proposal,  which would  be  your vote 
to ratify the  selection  of  Ernst &  Young LLP as our  independent registered public accounting  firm, unless you  specify 
otherwise. 

The Board  recommends that you 
vote “FOR”  the ratification  of  the 
appointment of Ernst  & Young 
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Selection  of  our Independent  Registered  Public Accounting  Firm 

The  Audit  Committee is directly responsible for  the appointment,  compensation, retention  and oversight of our 
independent  registered  public accounting  firm. To execute  this  responsibility, the  Audit Committee  engages in a 
comprehensive  evaluation  of  the independent  registered public accounting firm’s  qualifications,  performance  and 
independence. 

The  Audit  Committee has selected EY to continue to serve  as  our independent  registered  public accounting  firm  for the 
2025 fiscal  year. EY has  served  as  our independent registered public accounting firm since  1997.  In  accordance  with  SEC 
rules  and EY policies, audit  partners  are subject  to  rotation  requirements  to  limit the  number of consecutive  years an 
individual partner  may provide  audit service  to  us. For  lead  and concurring review audit  partners, the  maximum number of 
consecutive  years  of  service in that capacity  is  five  years. The  process for  selection of our  lead audit  partner pursuant to 
this rotation policy  involves  a  meeting  between the  chair of the  Audit  Committee and the  candidate for  the role,  as  well  as  
discussion by the  full  Audit Committee  and with management. 

The  Audit  Committee believes  that  the continued retention  of  EY  as  our independent registered public accounting firm is 
in the  best  interest  of  our Company  and our shareholders, and we are  asking our shareholders  to  ratify  the selection  of  EY  
as our independent  registered  public accounting  firm  for the  2025 fiscal  year. 

Benefits  of  EY’s  tenure as our  independent registered public accounting  firm  include: 

Increased  Audit  Quality 
After  years  of  experience  as  the 
Company’s  independent auditor, EY has 
gained  institutional knowledge of and 
deep expertise  in  our global operations 
and businesses, accounting  policies  and 
practices, and internal control  over 
financial  reporting that increases  the 
quality  of  their  audit. 

Competitive  Fees 
EY’s  fees are  competitive  with  their peers 
because of their  familiarity with  the 
Company  and its  businesses. 

Avoid  Transition  to  New Auditor 
Engaging  a new independent  auditor 
would  likely  result  in  additional costs  and 
require a  significant time commitment 
from management,  which could  distract 
management from its  focus on other 
areas,  such  as  financial reporting and 
internal controls. 

We are  submitting the  selection of EY to our  shareholders for  ratification  because  we  value our shareholders’ views  on  
our independent  registered  public accounting  firm  and as a  matter  of  good corporate  practice. If our  shareholders do not 
ratify the  appointment,  then  the appointment may  be  reconsidered by the  Audit  Committee. Ratification of the  appointment 
of EY to serve  as  our independent  registered public accounting firm for  the 2025 fiscal  year will in no way  limit the  Audit 
Committee’s  authority to terminate  or  otherwise  change the  engagement of EY for  the 2025 fiscal  year. 

We expect  representatives  of  EY  to  be  present at the  meeting.  The representatives will have an opportunity to make a 
statement if they so desire  and are expected to be available  to  respond to appropriate  questions. 
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Fees Paid to EY 

The  following table  presents  all fees billed  or  expected  to  be  billed  for professional audit services rendered by EY for  the 
audit  of  our annual  consolidated financial  statements  for our  2024  and 2023  fiscal  years, and fees billed  or  expected  to  be  
billed for  other services rendered  to  us  by  EY. 

Fiscal Year 
(U.S.  dollars in millions) 2024 2023 

Audit  fees (1) $ 5.3 $ 5.3 
Audit-related  fees (2) — — 
Tax  fees (3) 0.8 1.3 
All  other fees — — 

Total $ 6.1 $ 6.6 

(1)  Audit  fees consisted  of  the fees and expenses for  professional services rendered in connection with: (i)  the audit  of  our annual consolidated 
financial  statements  and the  effectiveness  of  our internal controls over financial  reporting; (ii) the  review  of  the interim  financial  statements 
contained  in  each  of  our Quarterly  Reports on Form 10-Q; and (iii)  statutory audits. 

(2)  Audit-related  fees consist  of  the fees billed  for services that are  reasonably  related to the  performance  of  the audit  or  review. 
(3)  Tax fees consisted  of  fees for  tax compliance  and other  permissible  tax related  services.These  services  include consultation on tax  matters and 

assistance  regarding federal, state, and international tax  compliance. 

Policy on Audit  Committee  Pre-Approval of Audit  and Permitted  Non-Audit  Services 

The  Audit  Committee has established a  policy  for the  pre-approval of all  audit  and permitted non-audit  services  proposed 
to be provided to us by EY. Under  the policy, the  Audit Committee  pre-approves  all services obtained from our 
independent  registered  public accounting  firm  by  category  of  service,  including a  review  of  specific  services  to  be  
performed, fees expected to be incurred  within  each  category  of  service and the  potential impact  of  such  services  on  
auditor  independence. If it becomes necessary  to  engage the  independent registered public accounting  firm  for additional 
services not  contemplated  in  the original pre-approval,  the Audit  Committee  requires  separate  pre-approval  before 
engaging  the independent registered public accounting  firm. To facilitate  the process, the  policy  delegates pre-approval 
authority  to  the Audit  Committee chair  to  pre-approve  services  up  to  $50,000, and the  Audit  Committee may  also  delegate 
authority  to  one or more of its  members  to  pre-approve  services. The  Audit  Committee member to whom such authority  is  
delegated must report, for  informational purposes,  any pre-approval  decisions to the  Audit Committee  at  its next 
scheduled  meeting. All  services  rendered by EY to our Company  are permissible  under applicable  laws  and regulations. 
All  audit and  permitted  non-audit  services  provided  by  EY  during  the 2024 fiscal  year were pre-approved by the  Audit 
Committee in accordance  with  the Audit  Committee’s pre-approval policy  in  effect during  2024. 
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Audit  Committee  Report 

The  Audit  Committee oversees  the Company’s financial  reporting  process and internal control  structure 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  Audit  Committee 
reviewed and discussed  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  Audit  Committee reviewed with  the independent  auditors, who  are responsible  for performing an independent audit  of  
the  Company’s consolidated financial  statements  and expressing an opinion  on  the conformity of those  audited financial 
statements  with  U.S.  generally accepted accounting principles and their  judgments  as  to  the quality, not just the 
acceptability, of the  Company’s accounting principles.  The Audit  Committee  discussed  with  the independent auditors such 
matters as are  required to be discussed  by  the applicable  requirements  of  the Public Company  Accounting  Oversight 
Board  (“PCAOB”) and the  SEC.  In  addition, the  Audit Committee  received  the written  disclosures and  the letter from the 
independent  auditors  required  by  applicable  requirements  of  the PCAOB  regarding the  independent auditors’ 
communications with  the Audit  Committee concerning independence, and discussed  with  the independent auditors that 
firm’s  independence,  and also considered the  compatibility  of  non-audit  services  with  maintaining the  independent 
auditors’ independence. 

The  Audit  Committee discussed  with  our internal and independent  auditors  the overall  scope and  plans for  their  respective 
audits.  The Audit  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. 

In reliance  on  the reviews  and discussions referred  to  above,  the Audit  Committee recommended  to  the board  of  directors 
(and the  board of directors  approved)  that  the audited financial  statements  be  included in the  Annual Report on Form 10-K 
for  the 2024 fiscal  year  for filing  with  the SEC. 

The Audit  Committee: 

Mary Ann  Cloyd,  Chair 
Michael  J.  Berthelot 
Lori  Tauber Marcus 

Dr.  Ajai  Puri 
April  18, 2025 

Notwithstanding  anything  to  the contrary set  forth in any of our previous filings under the  Securities  Act of 1933, as 
amended, or the  Exchange Act  that  might incorporate  future  filings,  including this proxy  statement,  in  whole  or  in  part, this 
Audit  Committee Report  shall not be  incorporated  by  reference  into  this  proxy statement. 
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EXECUTIVE  OFFICERS 

Set  forth below is certain  information relating to our executive  officers as of April  14, 2025.  Biographical  information with 
respect  to  Mohammad  Abu-Ghazaleh  is  set forth  above  under “Proposal 1—Election of Directors.” 

Name Age Position 
Mohammad  Abu-Ghazaleh 83 Chairman  and Chief  Executive Officer 
Monica Vicente 59 Senior Vice President and Chief  Financial  Officer 
Mohammed  Abbas 49 Executive  Vice  President and Chief  Operating  Officer 
Effie  D.  Silva 50 Senior Vice President General Counsel and Corporate  Secretary 
Marissa R. Tenazas 70 Senior Vice President and Chief  Human Resources  Officer 
Danny  Dumas 56 Senior Vice President Sales, Marketing  & Product  Management 
Renino Gianpaolo 57 Senior Vice President Europe &  Africa 
Ziad Nabulsi 51 Senior Vice President North  American  Operations 
Jorge  Pelaez 62 Senior Vice President Columbia,  Ecuador,  Central  America and Brazil (CECAB) 

Monica Vicente has  served  as  Senior Vice President and Chief  Financial  Officer  since April  1,  2022. Since  2003, Ms. 
Vicente  had served as our Vice President, Corporate  Finance during which  time  she led  our regional  finance, global 
financial  planning and analysis, investor relations and  global procurement functions.  Ms. Vicente  also  led other  finance 
functions in her  26-year tenure  with  the Company, including SEC  reporting and controlling, tax, and treasury. Prior  to  
joining  the Company, Ms.  Vicente  spent six  years  at  Ernst &  Young in their  assurance  services  group.  Since September 
2023, Ms.  Vicente  has served on the  Board of Directors  of  Balchem Corporation, a  solutions provider for  the health and 
nutrition  industry, and  is  a member of its  audit committee. 

Mohammed  Abbas has served as our  Executive Vice President  and Chief  Operating  Officer  since February 1, 2022. He 
previously served as Senior Vice President,  Asia  Pacific and Middle East Region since  October 2019. Prior  to  that  time, 
Mr.  Abbas served as our  Vice  President,  Middle  East  and North  Africa  from  January  2016 to November 2019. From April 
2015 through December 2015, he  served  as  Vice  President of Fresh  Produce,  for our  Middle  East  and North  Africa, 
(MENA) region.  Mr. Abbas served as the  General Manager  of  Del Monte  Saudi Arabia  from  June  2009 to March  2015. 
Prior  to  that time,  he  served  as  our General Manager of Del  Monte  Foods  UAE since  the inception  of  the first unit  in  the 
MENA Region in January 2007 until May  2009. 

Effie  D.  Silva has  served  as  Senior Vice President,  General Counsel  & Corporate  Secretary since  April 11, 2022. Prior  to  
joining  us, Ms.  Silva served as Global Ethics &  Compliance  Leader at Cargill, Inc.,  the largest  privately held  food  and 
agriculture  company in the  U.S., from January  2020 to March  2022. From 2018  to  2019, Ms.  Silva  served  as  Vice 
President  & Associate  General Counsel at Tyson  Foods,  Inc., a  publicly held food company.  Prior to that,  Ms. Silva 
practiced  law for  17  years at leading international law  firms,  including Duane Morris, LLP from 2017 to 2018, McDermott, 
Will &  Emery,  LLP from 2013 to 2016 and  Baker &  McKenzie,  LLP from 2005 to 2013. 

Danny Dumas has  served  as  our Senior Vice President,  North American Sales, Marketing  and Product  Management 
since  September 2024  when  he  was rehired  with  the Company.  He  served  in  this  same  role  from  April 2019 until August 
2020.  Prior to that time,  he  served  as  our Vice President North  American  Sales &  Product Management (Bananas & 
Pineapple  Programs) from January  2014 to April  2019.  From  March 2013  through January 2014, he served as Vice 
President  Sales Canada.  Mr. Dumas  served  as  our Vice President Operations Europe &  Africa  from  2010 to 2013, and as 
our  Vice  President North  America Sales  & Product  Management (Banana  & Pineapple  Programs) from 2006 to 2010. He 
also served as District  Sales Manager,  Canada from 1998 to March  2006. 

Marissa R. Tenazas has  served  as  Senior Vice President,  Chief Human  Resources Officer  since March  2024, after 
previously serving  as  Senior Vice President-Human Resources  from  2012  through 2018.  From  1999 to 2012, she  served 
as Vice President,  Human Resources. From 1996 to 1999, she  served  as  Senior Director-Human Resources. From 1989 
to 1996, she  worked  for Suma Fruit  International (USA),  Inc.  Prior to that,  Ms. Tenazas  worked  in  the Philippines in 
various  human resource management and consulting positions with  some  of  the major  conglomerates and consulting 
firms in that country. 
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Jorge  Pelaez has served as our  Senior  Vice  President, C ECAB, s ince January  2025. Prior  to  that time, h e  served  as  our 
Vice President, C ECAB, from April  2017  to D ecember 2024. From February 2015 to March  2017, Mr. Pelaez served as 
the G eneral Manager in our Costa  Rica  Banana Division. From 2012 to January  2015, he served as Senior Operations 
Director  in  our Costa  Rica  Banana  Division, and as our  Operations Manager in our Costa  Rica  Banana Division  from  2010 
to 2011. Mr. Pelaez served as the G eneral Manager in our  Cameroon Banana Division  from  2004  to 2 009. Prior  to  that 
time, h e  served  as  our Operations Manager, Brazil from 1994 to 2003. Mr. Pelaez held  various senior positions in our 
banana o perations from 1984 to 1994. 

Gianpaolo Renino has served as our  Vice  President, E urope a nd Africa since  August 2 016. From January  2014 until 
August 2 016, he served as Senior Director-Italy. P rior to that time, h e  served  as  our Director, S outhern  Europe-Prepared 
Food. From 2005 to 2010, M r. Renino served as our Senior Manager, M iddle  East a nd North  Africa  (MENA)  and Europe 
region. F rom  2004  to 2 005, he served as Business Development M anager, M iddle  East a nd Eastern  Europe. 

Ziad Nabulsi has served as our  Senior Vice President, N orth American Operations since  May 2021. Mr. Nabulsi has 
been  with  our company for 1 4  years where  he h as held  positions of increasing  responsibility. Mr. Nabulsi began his  tenure 
with us in Costa  Rica  and has held positions across  the North  American  region and in Jordan. Ahmad  Abu-Ghazaleh is 
Mr. N abulsi’s  cousin and  Mohammad  Abu-Ghazaleh  is  his uncle-in-law. 
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PROPOSAL 3—ADVISORY  VOTE  ON  EXECUTIVE  COMPENSATION 

PROPOSAL SUMMARY 

What Are  You Voting On? 

Pursuant  to  Section 14A  of  the Exchange  Act,  we  are asking our shareholders  to  vote  on  a non-binding, advisory  basis to 
approve the  compensation  paid  to  our named executive  officers, as disclosed in this proxy  statement. 

Voting Recommendation 

The Board  recommends that you  vote  “FOR” this proposal,  because it believes that the  Company’s compensation 
policies and  practices effectively  achieve the  Company’s primary  goals of attracting and  retaining key executives, 
rewarding  achievement  of  the Company’s  short-term and  long-term business goals,  and aligning our executives’ 
interests  with  those of our shareholders to create  long-term sustainable  value. 

This proposal  calls for  the approval of the  following resolution: 

“RESOLVED,  that the  Company’s shareholders approve, on an advisory basis, the  compensation  of  the named executive 
officers,  as  disclosed in this Proxy  Statement for  our Annual General Meeting  pursuant to the  compensation  disclosure  rules of 
the  Securities  and Exchange Commission, including the  Compensation Discussion and  Analysis, the  compensation  tables  and 
related  narrative disclosure.” 

In considering  your vote,  we  invite  you to review the  Compensation  Discussion and Analysis  beginning  on  page 47.  This  advisory 
proposal, commonly  referred  to  as  a “say on pay”  proposal, is not  binding on the  Board.  However,  the Board  takes shareholder 
feedback seriously and it and the  Compensation  Committee will review and consider the  voting  results when evaluating  the 
Company’s  executive compensation program. 

The shares represented  by  your properly executed  proxy will be voted  “FOR” this proposal,  which would  be  your vote 
to approve, on a  non-binding basis, the  compensation  paid  to  our named  executive officers, unless you  specify 
otherwise. 

The Board  recommends 
that you  vote  “FOR” 
approval of executive 
compensation 
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Introduction 

We are  providing shareholders  an  advisory  vote  on  executive compensation, often  referred  to  as  a “say-on-pay”  vote, as 
required  by  Section 14A of the  Exchange Act. The  advisory  vote  on  executive compensation  is  a non-binding  vote  on  the 
compensation of our  named executive  officers, as described in the  Compensation  Discussion and Analysis  section, the 
tabular disclosure  regarding such compensation, and the  accompanying  narrative disclosure, set  forth in this proxy 
statement. 

As described in the  Compensation  Discussion and  Analysis  section, our 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. 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 incentive  award that is focused  on  corporate  and 
individual performance; 

• A  long-term cash incentive  plan  award that is dependent on the 
achievement of corporate  goals; 

• Equity awards,  consisting  of  restricted  stock units and 
performance-based stock  units that vest over time;  and 

• Share  Ownership Guidelines that promote continued  alignment  of  
our  executives’ interests  with  those of our shareholders  and 
discourage excessive risk taking for  short-term  gains. 

KEY  COMPENSATION 
PRACTICES 

✓ Appropriate  mix of fixed  and 
variable compensation 

✓ Executive  compensation  tied  to  
financial  and operating 
performance 

✓ Rigorous share  ownership 
guidelines 

✓ Robust clawback  policies 

✓ No short-sales  or  hedging of our 
shares permitted 

✓ Annual  risk  assessment of 
compensation programs 

✓ Use  of  an  independent 
compensation consultant 

Shareholders  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 this proxy  statement for  our 2025 Annual  General Meeting  pursuant to the  compensation 
disclosure  rules of the  Securities  and Exchange Commission, including  the Compensation  Discussion and Analysis, the 
compensation tables and related  narrative disclosure.” 

This advisory  vote  on  executive compensation is not binding on our Board  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 
will take into account the  result  of  the vote when determining future executive  compensation arrangements. 
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COMPENSATION MATTERS 

COMPENSATION DISCUSSION AND ANALYSIS 

This Compensation Discussion and Analysis  is  designed to provide  our shareholders  with  a  clear understanding of our 
compensation philosophy and objectives,  compensation-setting process, and the  2024  compensation  of  our named 
executive  officers, or NEOs.  As  discussed  in  Proposal  3 on page 45,  we  are conducting a  say on pay  vote  this  year  that 
requests  your  approval, on an advisory  basis,  of  the compensation  of  our NEOs as described in this section  and in the 
tables and  accompanying  narrative contained  in  “Executive  Compensation.”  As  part  of  that  vote, you  should  review  our 
compensation philosophies,  the design  of  our executive  compensation programs  and how these  programs  align executive 
compensation to the  financial  performance  of  the Company over the  short and long term. 

Our  NEOs  for 2024 are: 

Name Title 

Mohammad  Abu-Ghazaleh Chairman  and Chief  Executive Officer 
Monica Vicente Senior Vice President and Chief  Financial  Officer 
Mohammed  Abbas Executive  Vice  President and Chief  Operating  Officer 
Effie  D.  Silva Senior Vice President,  General Counsel, Corporate  Secretary 

Marissa R. Tenazas Senior Vice President,  Chief Human  Resources  Officer 

(1)  Ms. Tenazas joined the  Company on March  18, 2024. 

Our  executive compensation 
philosophy is focused  on  linking 

pay  with  performance. 

We seek to develop a 
compensation  program that 

maintains  a  strong link  between 
executive pay  and successful 
execution  of  our strategy and 
long-term shareholder  value 

creation. 
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Executive Summary 

We were pleased  with  many  aspects of our  2024  performance  that allowed  us  to  continue to return economic  value to our 
shareholders  while advancing  sustainable  practices and product safety.  While we saw  lower overall  net sales  across  most 
product categories,  we  were  able  to  offset  the impact  to  gross margins  with  higher selling  prices, lower  distribution  costs, 
and  continued  focus on profitable  sales.  We  made significant progress  in  our asset  optimization  program and  sold 
underutilized and  non-strategic  assets. We also continued  to  innovate  around  products and packaging, sustainable 
practices, and channel expansion  through strategic  partnerships  and brands. 

Executive Compensation Philosophy -  Linking Compensation  with  Vision 

Our  executive compensation  program is tied to our  business  strategy,  with  both  quantitative  and qualitative  metrics, that 
support and  drive the  implementation  of  our five-year strategic  goals. The  program includes  four principals: 

1. Align w ith S hareholder Interests: Align  the interests  of o ur executives with those  of o ur shareholders by 
requiring  significant share  ownership, t ying significant portions of pay  to  performance, paying  a portion  of  
compensation in equity  and subjecting equity compensation  to m ulti-year vesting  periods; 

2. Performance  Based: Tie s ignificant portions of compensation  to p erformance  and achievement of our 
short-term and long-term  business  goals and ensure  that c ompensation  focuses on corporate  performance 
over individual performance; 

3. Strong Fiduciaries: Incentivize  executives t o  make  prudent business  decisions and  maximize 
shareholder value  without exposing the C ompany to unreasonable  levels  of r isk; and 

4. Market Competitiveness: Attract a nd retain key  executives w ith  the capability  to  lead  the business 
forward. 

Executive Compensation Elements -  Tying Pay  to  Performance 

The  Compensation  Committee  regularly assesses  the elements  of  our executive  compensation program to ensure that 
pay  is  tied  to  performance  and that it is using  executive compensation  components  that it believes  will  most  cost 
effectively  attract  and motivate executive  officers, reward them for  their individual achievements and  align  to  the value 
creation  objectives  of  the Company as  a whole. The  Compensation  Committee  designed our executive  compensation 
program to be weighted towards  performance-based,  at-risk compensation. As evidenced  by  the charts below,  84% of our 
CEO’s  target direct compensation and 62%  of  our other  current NEO’s  target direct compensation  is  variable  and tied to 
enterprise performance. 



COMPENSATION DISCUSSION AND ANALYSIS 

2025 Proxy  Statement Compensation  Discussion and  Analysis | 49  

The  Compensation  Committee  allocates total  target  compensation  between cash and  equity compensation  based on 
benchmarking to our 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  the executive  management team with  our 
shareholders. The  Compensation  Committee  annually evaluates  the balance  between equity and cash compensation 
among  NEOs. 

Our  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 multi-tiered review process. Metrics  are approved 
by the  Compensation  Committee  to  align with  our five-year strategic  goals,  drive strong business  performance  and 
generate  top and bottom-line  business  growth. For  NEOs  other than our CEO, following  an  initial proposal by 
management,  the Compensation  Committee  considers  and discusses  such  proposal, making modifications where 
appropriate,  and approves the  pre-established  financial  objectives  at  the beginning  of  the fiscal  year or performance 
period, considering, among  other things,  the performance  objectives  in  the Company’s  annual  and long-term business 
plan.  The individual objectives are  established by our Compensation  Committee to incentivize  our NEOs on functional  and 
business objectives  that  are core to driving  growth  and value  for shareholders.  For 2024, the  Compensation  Committee 
decided to award  all equity in the  form  of  PSUs. 

Based  on  these  objectives, the  Compensation  Committee  continued  to  use the  following  four  elements  of  compensation 
during 2024: 

Pay  Elements 
CEO Other NEOs Objective Key Features

• To provide  a base level  of  
fixed  income  in  line  with 
expertise,  experience, 
tenure, performance, 
potential  and scope of 
responsibility 

• Set  annually based on 
market competitiveness 
and in line  with 
performance  and 
contributions to the 
achievement of Company 
goals 

• To focus  executives  on  
annual financial  and 
operational performance 

• To reward executives for 
performance  relative  to  
our short-term goals and 
initiatives 

• Target bonus  is  equal to 
100% of the  CEO’s base 
salary and  50% of the 
base  salary  for each  other 
NEO. 

• Target bonus  for each 
NEO  is  set early in the 
year and actual value 
realized will adjust based 
on Company and 
individual performance 

• To focus  executives  on  
long-  term  financial 
performance  based on 
metrics  tied  to  
shareholder value 

• Target bonus  is  equal to 
100% of the  CEO’s base 
salary and  35% of the 
base  salary  for each  other 
NEO. 

• Earned based on three 
weighted company-wide 
financial  metrics 

• To align  with  shareholder 
interests, reward the 
achievement of long-term 
goals  and promote 
stability and, corporate 
loyalty  among the 
executives 

• If earned, vests  over  three 
years 

• PSUs  to  be  earned  based 
on EBITDA, with 
maximum  125% of the 
target PSUs  for CEO  and 
100% of target PSUs  for 
all  other NEOs 

• Represented 100% of 
2024 total  equity award  for 
CEO  and 100% of 2024 
total  equity award  for all 
other NEOs 
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Strong Compensation Governance  - Align  Executives’ Interests  with  Shareholders 

• Significant  Portions of Compensation are  At-Risk. For  2024,  84% of target total  compensation  awarded to 
the  CEO and 62% of target total  compensation awarded  to  all other NEOs was  at  risk. 

• Multi-year vesting  of  all Equity Awards. To the  extent earned, our  PSUs  vest  over  three years. 

• Robust  Share Ownership  Guidelines. All  of  our executive  officers are  required  to  obtain  and maintain 
ownership  of  our Ordinary  Shares  equal to a  multiple  of  his or her  base  salary  within  five  years from the  date 
they are  named an officer. Our  CEO is required  to  maintain  5x  his base  salary, our COO  is  required  to  maintain 
3x his  base  salary  and all  other NEOs are  required  to  maintain  2x  their base  salary. 

• Broad  Clawback  Policies. We have a  broad recoupment,  or  “clawback”,  policy  that applies  to  all current and 
former  employees.  Our policy  allows  us  to  recover over a  three-year lookback period  any severance, short- 
term or long-term incentive  awards  (cash or equity), paid or awarded  in  the event of (1)  any inaccurate financial 
statements  or  calculation of performance  criteria  (regardless  of  whether or not such inaccuracy is the  result  of  
covered  conduct  or  an  accounting  restatement), (2)  any gross  negligence,  intentional misconduct, fraud  or  
embezzlement,  (3) a  failure to comply with  our Code of Conduct  and Business  Ethics  Policy  or  any other 
employee policy, self-dealing  or  other breach of the  duty  of  loyalty,  (4) a  failure to comply with  non-compete 
and restrictive  covenants, or (5)  any behavior  that  is  detrimental to the  business  or  reputation  of  our Company. 
We have  also  adopted  a  separate  Executive Officer  Clawback  Policy  that complies with  Nasdaq and  SEC 
listing rules  providing for  the recoupment of incentive  compensation  from  our executive  officers  if  there is an 
accounting restatement. 

• Independent  Compensation  Decision  Makers. Our  Compensation  Committee  is  comprised entirely  of  
independent  directors,  and it has  engaged an independent compensation  consultant that provides no other 
services to the  Company. 

• CEO  Severance has  a “Double  Trigger.” Our  Executive Retention  and Severance  Agreement with our  CEO 
has a  double  trigger. 

• Restrictions on Hedging. We prohibit  hedging of our Ordinary  Shares. 

Our  2024 Compensation  Program 

The  principal components  of  our executive  compensation  program are  base  salary, an annual cash incentive, a  long-term 
cash incentive  and equity awards,  both  performance-based  and service-based. We also provide  our executives with  a 
limited number of perquisites  and health and  welfare benefits  similar  to  those  provided  to  our other employees. 

Base Salaries 

Why  we  pay base  salaries. The  Compensation  Committee  believes  that  payment of competitive  base  salaries  is  an  
important element for  attracting, retaining  and motivating our executives.  In  addition, the  Compensation  Committee 
believes  that having a  certain level  of  fixed compensation  allows  our executives to dedicate their  full-time business 
attention  to  our company. 

How  base  salaries  are determined. Base salaries reflect  the value  of  the position and the  attributes the  executive brings to 
Fresh  Del Monte  Produce and are  based on a  subjective evaluation  of  the performance  of  the NEOs as assessed  by  the 
Compensation Committee  and the  CEO (other than for  himself), as well the  NEO’s experience, commitment to our  core 
values and  potential  for advancement.  The base  salary  component of our compensation  program is designed to provide 
our NEOs with  total base  salary  that  is  close to the  median  or  50th percentile  among peer group  companies.  Salary  levels 
for  our executives are  reviewed  at  least  annually. 

2024 Base Salary Decisions. 

Neither  our CEO  nor the  other NEOs received salary increases  during  2024, other  than  (1) Ms.  Silva,  our SVP, General 
Counsel  and Corporate  Secretary,  who received a  3%  salary  increase, based  on  market  data. Our  CEO has  not had  a 
base  salary  increase  since 2004. 
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Annual  Incentive Awards 

Our  annual  cash  incentive  award plans are designed to reward an NEO  for his  or  her contribution to our achievement of 
our  annual financial  objectives  and to reflect  the executive’s  contribution  to  our operational and  financial  goals.  Our annual 
cash incentive  award has traditionally been set  up  as  two different programs, our CEO  Annual Incentive  Plan  (the  “CEO 
AIP”)  and our Annual  Incentive Plan for  Senior  Executives  (the  “Senior Executive  AIP”). For  2024, the  CEO AIP  and 
Senior Executive  AIP included the  same  financial performance  metrics: 

Why  we  pay annual incentive  compensation. The  Compensation  Committee  believes  that the  annual incentive  award 
programs  encourage  executive officers to balance  the short-term financial, operational, functional and qualitative 
performance  objectives  with  those  that  form  the basis of long-term  growth. The  Compensation  Committee  annually 
reviews  the appropriateness of each of these  performance  metrics, their  relationship  to  our overall  growth  strategy  and the 
impact  of  such  performance  metrics on long-term shareholder value, and  revises the  measures,  as  necessary to maintain 
alignment with  our business plan. 

Chief  Executive Officer Annual  Incentive Plan 

How  the CEO  Annual  Incentive Award  was determined. For  2024, the  Compensation  Committee  continued  the CEO  AIP 
with revised  financial  performance objectives  and profitability threshold. The  CEO AIP  is  designed to make the  CEO’s 
annual performance  objectives  relevant  to  our current  economic and operational environment and our  long  term  business 
interests. The  Compensation  Committee  establishes annual  performance  goals targeting  key performance  objectives  that 
it believes  are relevant to our  desired business results  for the  coming  year. 

The  CEO AIP  provides for  the amount of  an  award to be calculated based upon  the “Corporate  Achievement Factor” 
multiplied by a  target  opportunity equal to 100% of the  CEO’s annual base  salary, which  is  then  multiplied  by  an  
“Individual Performance  Factor.”  The Corporate  Achievement Factor is the  weighted  average of the  actual achievement 
against  the financial  performance  metrics established  by  the Compensation  Committee  at  the beginning of the  year. The 
threshold  performance  level for  each  financial  performance  metric  other than EPS was  80% of target,  which earned 80% 
of target opportunity for  such  metric, while  the threshold  performance  level for  EPS was  86% of target,  which earned  86% 
of target opportunity for  such  metric. The  maximum performance  level for  each  financial performance  metric  was 150%. 
EPS calculation  was based on the  number  of  shares  outstanding as of the  award date, consequently,  stock issuances  and 
repurchases did  not impact performance  level achieved. 

The  Individual Performance  Factor, determined based upon  the Compensation  Committee’s subjective evaluation of the 
CEO’s  performance  and his  contribution  to  the Company,  is  then applied  to  the product  of  the Corporate  Achievement 
Factor and the  target opportunity  at  a maximum  rate  of  200%. However, the  maximum award  payable  to  our CEO  under 
the  2024 CEO  AIP was  $3,000,000. 
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CEO  Financial  Performance Metrics  and 2024  Results. For  2024, the  Compensation  Committee  utilized  three weighted 
financial  performance  metrics for  purposes  of  the CEO  AIP.  For 2024, the  Compensation  Committee  decided to transition 
from Return on Assets or ROA  to  Return  on  Equity or ROE  (calculated as Net  Income  / Average  Equity)  and retained the 
remaining  two performance  metrics from the  prior year,  earnings per share  (EPS) and  free  cash  flow. The  table below 
sets forth  the financial  performance metrics  used  in  the CEO  AIP,  as  well  as  the weight and threshold, target and 
maximum  performance  levels  set for  2024. 

Performance  Metric 

2024 CEO  AIP 
Allocated 

%  of  Target 
Opportunity Threshold 

Performance  Level 
Target Maximum 

Return on Equity 
(Net Income /  Average Equity) 35% 4.60% 5.70% 8.60% 

Free Cash Flow ($mm) 20% $ 101.0 $ 126.0 $ 189.0 

Payout Percentage(1) 80% 100% 150% 

Earnings per Share 45% $ 1.81 $ 2.11 $ 3.17 

Payout Percentage(1) 86% 100% 150% 

(1)  Calculated  as  a percentage  of T arget 

The  table  below sets forth  our actual performance  against  each  of  our financial  performance  metrics for  2024. 

Metric Weight Target Achieved %  Achieved 
Return on Equity 35% 5.70% 7.30% 127% 
EPS 45% $ 2.11 $ 2.44 116% 
Free Cash Flow 20% $126.0million $203.0million 150% 

Total  Corporate Achievement Factor 127% 
XIndividual Performance  Factor  (Max  200%) 175% 
XAIP  Target Opportunity $ 1,200,000 

2024 CEO  AIP PLAN PAYOUT $ 2,667,000 

*  The maximum  performance  level for  each  financial  performance  metric  is  150%. 

Upon review of the  financial results  for fiscal  2024, the  Compensation  Committee determined that all  three metrics  were 
achieved above  the threshold, and  that  free  cash  flow  was achieved at the  maximum level. After  determining the  levels  at  
which  the Company met  its financial  performance  metrics, the  Compensation  Committee  evaluated the  CEO’s 
performance. As part of this evaluation,  the Compensation  Committee, recommended  and the  independent directors 
approved, our CEO’s  Individual  Performance Factor at 175%. 

Senior Executive Annual Incentive  Plan 

How  the Senior Executive  Annual  Incentive Awards were determined. For  2024, the  Compensation  Committee  continued 
to utilize  the Senior Executive  AIP for  determining the  annual incentive  awards  payable  to  all NEOs,  other than the  CEO. 
Awards under the  Senior  Executive AIP  were  based on an assessment of the  Company’s financial  performance  and an 
evaluation of the  performance of each executive  against  pre-determined and approved individual objectives (“Individual 
Performance  Objectives”). 
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The  2024 Senior Executive  AIP was  based on the  same  three financial  performance  metrics as the  CEO AIP: ROE, EPS 
and  Free  Cash  Flow. However, as set  forth in the  table below,  the financial  performance  metrics represented an 
aggregate  of  only  70% of  the target opportunity while Individual Performance  Objectives  represented 30%  of  the target 
opportunity. 

Performance  Metric 
Allocated %  of  Target 

Opportunity 

Financial  Performance Metrics 70.0% 

Return on Equity 24.5% -  (35% of 70%) 
Free Cash Flow ($mm) 14.0% -  (20% of 70%) 
Earnings per Share 31.5% -  (45% of 70%) 

Individual Performance  Objectives 30.0% 

Financial  Performance  Metrics. Similar  to  the CEO A IP, t he threshold  performance  level for e ach  financial p erformance 
metric, o ther than EPS, was  80% of target, w hich earned  80% of target opportunity for s uch  metric, and for E PS, the 
threshold  performance  level was  86% of t arget, which  earned  86% of target opportunity for s uch  metric. The m aximum 
performance  level for e ach  financial performance  metric  was 150%. 

Individual Performance  Objectives. In addition, the C ompensation  Committee  approved each  NEO’s Individual 
Performance  Objectives  under  the Senior Executive  AIP, w hich were developed with  the review, i nput a nd approval of our 
CEO a nd presented t o t he Compensation  Committee f or final review and  approval. E ach  of t he Individual Performance 
Objectives was  designed to reflect a n  executive’s area of responsibility  within  the Company. E ach  Individual  Performance 
Objective  was assigned a  specific percentage of the N EO’s overall  achievement value, with all  goals  totaling  100%. 
Typically, each NEO h as a  specific  number of performance  criteria u pon which  his or her annual bonus is based. T he 
payout o f t he Individual Performance  Objective was  then  evaluated based  on i ndividual achievement of performance 
objectives. The m aximum award  for any award  under the S enior Executive  AIP was  150% of target opportunity. 

For  2024, our NEOs typically  had an average of 4  to  8  Individual Performance  Objectives  which were tied to their  specific 
area of responsibility and  business  line  of  sight,  and were aligned  with  our core business  objectives. 

The  Individual Performance  Objectives  for our  NEOs  fell  into  the following  categories of operational  priorities, customized, 
based on the  NEO’s role: 

• Improve  costs structure  and market share; 

• Implement  changes in organization structure  to  create  efficiencies  and strengthen leadership;and 

• Improve  our global supply  chain through efficient  sourcing  and distribution. 

2024  Performance 

Company  Financial  Performance. As set f orth in the t able  above, u nder “CEO Performance  Metrics and 2024 Results” the 
Compensation Committee determined that the C ompany had  met the t hreshold requirements  on  all three f inancial 
performance  metrics, Return on Equity, E PS, and  Free  Cash  Flow. All  three were achieved at above  the target level, and 
Free Cash Flow was  achieved  at m aximum. C onsequently, e ach  NEO earned  127% of their  target opportunity (127% of 
70%). 

Individual Performance. In determining the r elative  level of achievement of the a pplicable  Individual Performance 
Objectives for e ach  NEO for 2 024, t he Compensation  Committee reviewed the p erformance  of e ach  of t he NEOs against 
the I ndividual Performance  Objectives  established at the b eginning of the y ear. T he Compensation Committee  determined 
that individual achievement l evels  for the N EOs, other  than  the CEO, were met a t p ercentages ranging between  80% and 
95%. 

Payouts. The  Company’s financial  performance  exceeded the  threshold and was  paid  out at between 113% to 117% of 
target for t he NEOs other  than  the CEO. The C EO was  awarded 222% based on achievement o f o bjectives  and payout 
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based on the  175% multiplier as described  earlier. The  full  amount of the  2024 AIP  awards  for each  NEO,  including our 
CEO, is reflected  below and  is  also  set forth  in  the Summary Compensation  Table. 

Name 
Target 

Opportunity Payout 

Total Payout as % 
of Target 

Opportunity 

Mohammad  Abu-Ghazaleh $ 1,200,000 $ 2,667,000 222% 

Monica Vicente $ 242,500 $ 273,783 113% 

Mohammed  Abbas $ 425,000 $ 496,400 117% 

Marissa R. Tenazas $ 187,912 $ 220,609 117% 

Effie  D.  Silva $ 204,223 $ 230,568 113% 

Long Term Cash Incentive  Plan 

Why w e  pay long-term  cash  incentive  compensation. Our C ompensation  Committee  has approved a  Long-Term Cash 
Incentive  Plan  (the  “LTIP”) for s enior  officers, i ncluding NEOs, t o  provide an incentive  for executives to focus o n  our long-
term sustainable growth by rewarding  business  decisions and  actions over a  longer term than the s ingle  year plans  then 
in place. The C ompensation  Committee recognizes  that the e fforts  of e xecutives m ay not be adequately  rewarded  for 
taking those  steps that will  provide a  foundation for s ignificantly improved long-term  performance  of t he Company, if those 
steps negatively affect annual operating  results, a nd therefore  annual cash incentive  awards. In addition, the 
Compensation Committee believes that a  balanced  compensation  plan, with  short-term and long-term incentives,  avoid 
any incentive  to t ake  actions that would  result i n  short-term  gain  without regard  to t he long-term b est i nterests of the 
Company. 

How  long-term cash incentive  awards  are determined. Under the L TIP, each participating  NEO receives a  performance- 
based  cash  award opportunity  each  year  covering  a  three-year performance  period. The C ompensation Committee 
annually determines  the target award  as  a percentage of each participating  NEO’s base salary. F or each  of t he currently 
outstanding LTIP award  cycles, t he target award for t he CEO w as set a t 1 00%  of b ase  salary  and for e ach  of t he other 
participating NEOs, t he target award  was set a t 3 5% of base  salary. 

Performance  is  measured  based on a  combination of three  financial performance  results The  LTIP  award has (1)  a 
threshold  performance  level of 80%  of  target  for each metric (which pays  out at 80% of the  allocated  target) and  (2) target 
performance  level (which pays out at 100% of  the target award  for such metric). For  all NEOs,  the 2022-2024 award  is  
capped  at  100% of the  target  award for  such  metric  and for  the full award. Beginning  with  the 2023-2025 award, the 
maximum  was raised to 125% of the  target  to  provide additional incentive  for superior  performance. Payouts  for 
performance  between threshold  and maximum  will be calculated on a  linear  basis. 

Performance  Metrics. For t he currently outstanding  LTIP a wards  under  the 2022 –  2024 LTIP Cycle  and 2024 –  2026 
LTIP Cycle, the C ompensation  Committee  set the s ame  three financial  metrics with  the same weighting  as  follows: 

LTIP  Metrics 
(2022-2024 and  2024-2026 LTIP Cycles) Weight 

Net  Sales Growth Over 3  Year  Period 15% 

ROE  (Net  Income  / Average  Equity) 45% 

Net  Operating  Cash  Flow  /  Average Equity 40% 

For  the 2023 –  2025  LTIP  cycle, the  Compensation  Committee replaced ROE  with  Return  on  Assets,  or  ROA (calculated 
as EBIT  divided by average  assets)  and retained the  remaining financial  metrics from the  prior two  LTIP  cycles.  The 
performance  metrics and their  weightings  for the  2023 –  2025 LTIP cycle  were  as  follows: 
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LTIP  Metrics 
(2023 –  2025 LTIP Cycle) Weight 

Net  Sales Growth Over 3  Year  Period 15% 

Return on Assets (ROA)  (EBIT  / Average  Assets) 45% 

Net  Operating  Cash  Flow  /  Average Equity 40% 

2022-2024 Performance  Cycle  Payout 

In early 2025, the  Compensation  Committee evaluated the  Company’s performance  against  each  of  the three  financial 
metrics  and determined the  extent to which  the financial  metric  had been earned. The  table below sets forth  the target and 
the  actual performance  of  the Company against each  financial  metric. 

Metric Weight Threshold Target Actual %  Earned 

Net  Sales Growth 
(2024 Net  Sales /  2021  Net Sales) 15% 15.4% 19.2% 0.7% —% 

ROE 
(Net Income /  Average Equity) 45% 5.3% 6.6% 7.2% 100% 

Net  Operating  Cash  Flow  / Average 
Equity 

40% 8.6% 10.8% 9.3% 86% 

As noted above, there  is  a threshold  of  80% of target performance  in  order to receive  a  payout  under each  metric. The 
Company  achieved  above the  threshold for  the ROE  and Net  Operating  Cash  Flow  / Average Equity metrics. However, 
the  Company did  not achieve above  the threshold  for the  Net Sales  Growth  metric. Our  CEO and the  following NEOs,  Mr. 
Abbas,  Ms. Vicente, and  Ms. Silva, earned 79%  of  their 2022-2024 LTIP Award. Ms.  Tenazas was  not active during 2022 
and did  not participate  in  our 2022-2024 LTIP  program.  The individual amounts  paid  for the  2022-2024 LTIP Award  are 
set  forth in the  Summary Compensation  Table. 

Equity Awards 

Why w e  make  equity awards. In order to create  a  properly balanced compensation program, t he Compensation 
Committee supplements  the cash components  of t he executive  compensation  program with  equity  awards. Each NEO i s  
eligible to receive  an a nnual equity compensation  award. T he Company believes, based on its  performance-based 
approach to compensation, that equity ownership  in t he Company is important to tie t he level  of c ompensation to the 
performance  of t he Ordinary Shares and shareholder gains; the  Company believes  this  is p articularly  important for N EOs. 
Because  equity compensation  awards  vest o ver  a period  of y ears, t hey also provide  a  retention  component and create an 
incentive  for executives to create  sustained growth. For 2 024, the C ompensation  Committee determined that it would  use 
100% Performance-based restricted stock  units as the s ole  form  of e quity. Performance-based restricted stock  units 
(PSUs) that are  earned  based on the C ompany’s annual EBITDA a nd, to the e xtent earned, vest over a  three-year  period. 

How  equity  awards  are determined. Guidelines for  the size of the e quity granted t o e ach  NEO are  determined by the 
Compensation Committee b ased upon the e xecutive officer’s  position  and responsibilities, job  level, p erformance, and the 
value  of t he award a t t he time of grant. I n  addition, the C ompensation  Committee may  make  additional equity awards 
following a  significant change  in j ob responsibility  or  in  recognition of a  significant achievement. 

2024 Equity Awards. In 2024, the  Compensation  Committee  recommended and the B oard  (or the i ndependent directors  in  
the c ase  of t he CEO) and  made  adjustments  to  reflect market data. S pecifically, M s. Vincente  and Ms. S ilva were 
awarded  additional PSUs  in  2024 to allign their  total compensation  to t he market median. Consequently, t he 
Compensation Committee awarded the f ollowing PSUs  to  our NEOs: 
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Name 

Target 2024 
PSU Award 

(Dollar  Value $)* 

Mohammad  Abu-Ghazaleh $ 4,000,000 

Mohammed  Abbas 724,500 

Monica Vicente 493,417 

Effie  D.  Silva 379,350 

Marissa R. Tenazas (1) 188,198 

*  Due to accounting, the F air  Market V alue of the a ward may  differ  and is set f orth in the  Summary 
Compensation  Table. 

(1) Ms.  Tenazas'  PSU equity award  was pro-rated  based on her appointment on March  18, 2024. 

Terms of PSUs  and 2024 Results. The  performance  objective was  based on an EBITDA  goal for  the 2024 fiscal  year  with 
a  minimum threshold  at  70% target achievement.  Assuming the  target is met, the  CEO may  earn  between 70% and  125% 
of the  PSU award, and  each  other NEO  may earn between 70%  to  100% of the  PSU award  depending on EBITDA 
performance. The  percentage  of  the PSU award  earned  will then vest equally over the  three-year period commencing  on  
the  first anniversary  of  the grant  date. For  2024, the  Compensation Committee  set the  PSU target as 2024 EBITDA  of  
$261.0 million. The  Company’s actual 2024 EBITDA  was $275.4  million. As certified  by  the Compensation Committee 
(and the  independent directors  in  the case of the  CEO)  the CEO  achieved  105.5% of target,  and the  NEOs  received  100% 
of target,  due to the  cap. 

Performance 
Period 

Performance 
Measure 

Target Actual %  Earned 

Fiscal  2024 EBITDA $261.0million $275.4million 105.5% 

Other  Compensation  Components 

The  Compensation  Committee  provides  additional benefits  to  the NEOs that are  customary for  executives  of  similar  rank 
to enable  our executives to focus  on  our business  and enhance their  commitment to us. 

Severance Arrangements  and Payments upon a  Change  of  Control: We are  subject to a  legacy  Executive Retention 
and Severance  Agreement for  the CEO  which was  adopted in 2003.  As  further described under the  heading “Potential 
Payments  Upon  Termination  or  Change-in-Control,”  this  severance  agreement provides that to the  extent that (1)  the 
CEO  is  terminated by the  Company other than for  “cause”,  (2) if the  CEO terminates  his employment for  “good  reason”,  or  
(3)  if  he  is  terminated without  “cause” in connection  with  a  change in control, the  CEO is entitled to certain  severance 
payments  consideration, an enhanced payment to take into effect any taxes  due on the  consideration, and other  benefits. 
In consideration  of  the Company  entering  into  this  agreement, the  CEO agreed  to  a  two-year period  following  the 
termination  of  his employment during which  he  cannot solicit the  Company’s employees,  distributors, vendors  or  
customers. The  severance agreement for  the CEO  contains a  provision requiring the  company to reimburse the  CEO for 
IRS  Section 280G excise tax  and applicable taxes  thereon that may  be  triggered by a  change in control, although the 
CEO  should  not be subject  to  any such excise tax  under Section  280G because  he  is  not subject  to  United  States  income 
tax. 

Each of our other NEOs are  covered by our  general severance  policy  applicable  to  U.S.  employees,  which provides a 
maximum  of  twenty-six  weeks’ severance  based upon the  years  of  service of each  participant. 

Perquisites: 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  our full-time U.S. employees. Under 
our  401(k)  plan, the  Company offers all  its eligible employees a  50% employer match  to  a  maximum 6% employee 
contribution. 
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Life Insurance  Benefits. We provide  term  life  insurance to all  U.S. e mployees of two  times their  base  salary  up  to a  
maximum  of $ 600,000. 

Other B enefits. We provide  a company  car to the C EO. T he amount quantified in the S ummary Compensation  Table  as  
a  car benefit i s  included in “All Other Compensation,”  and includes the a mount t hat the C ompany  recognized  as  an  
expense for  fiscal  year  2024 for a  car  lease and  related insurance. 

Compensation  Setting Process 

Annually,  the Compensation  Committee  evaluates the  design  and competitiveness  of  our executive  compensation 
program. 

Role of Compensation  Committee and  Management. The C ompensation  Committee evaluates and recommends to the 
Board  (or the i ndependent directors  in  the case of the  CEO)  the amount and  nature  of c ompensation  for all  NEOs. In 
making this determination, the r ecommendation  and advice of certain  executives i s  considered. The C ompensation 
Committee solicits the  CEO’s recommendation  regarding the C hief Operating  Officer’s  (the “ COO”)  compensation. 
Additionally, t he COO p rovides recommendations annually to the C ompensation  Committee  regarding the c ompensation 
of all  NEOs, excluding himself a nd the C EO. T he COO’s  recommendations are  based on the r esults of his  annual 
performance  review  of e ach  NEO, a t w hich time each  NEO’s individual goals  are assessed  in l ight of their  achievement of 
specific strategic  goals. E ach  NEO also provides input about his  individual contributions to the C ompany’s success for  the 
period  being assessed. The C ompensation  Committee reviews  each  of t hese performance  reviews as part of its 
compensation setting process. 

Role of Independent Compensation Consultant. As discussed  above  under the  responsibilities  of t he Compensation 
Committee on page 23, the C ompensation  Committee  has authority  to  retain  compensation  consultants  and other 
advisors  as  it d eems appropriate to assist in fulfilling  its responsibilities. For 2 024, t he Compensation Committee engaged 
Willis  Towers W atson  (WTW) as its  independent executive  compensation  consultant to: 

• review the  Company’s current compensation  program compared to its  peer group and  other relevant 
compensation surveys  to  ensure  market  competitiveness; 

• evaluate the  effectiveness  of o ur compensation  strategy  and practices  in  supporting and reinforcing  our long-
term strategic  goals; 

• review and  comment on  broader aspects of our  executive compensation programs, including program 
philosophy,  design  and implementation, and executive  compensation  trends, as requested  by  the 
Compensation Committee; 

• review the  Company’s comparative  peer group of companies 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; 

• provide  a  competitive analysis  of  our compensation  components  for our NEOs against  our peer group; 

• assist in reviewing  the Company’s  share  ownership guidelines relative to peer group practices; 

• perform a  competitive analysis  of  compensation  levels  for non-employee directors; and 

• review this Compensation  Discussion and  Analysis. 

In addition, WTW  attends all Compensation  Committee meetings at the  request  of  the committee and presents  relevant 
data  and analysis  to  the committee  for its  consideration. 

Independence  of t he Compensation Consultant. The C ompensation  Committee recognizes  the importance of using  an  
independent c ompensation  consultant t hat i s  appropriately qualified  and that provides services solely to the 
Compensation Committee and not t o  the Company. 

The  Compensation  Committee  annually reviews  its relationship  with  WTW and determines whether to renew the 
engagement.  Only  the Compensation  Committee  has the  right to approve  services  to  be  provided by,  or  to  terminate  the 
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services of,  WTW.  WTW and  its affiliates do  not provide  any services to the  Company or any of the  Company’s affiliates 
other than advising the  Compensation  Committee  on  director  and executive  compensation. 

During 2024, the  Compensation  Committee  considered WTW’s  independence  and determined that the  engagement of 
WTW  did not raise  any conflict  of  interest  or  other issues that would  adversely impact WTW’s  independence, including 
using  the six  factors set  forth in the  SEC and  the NYSE rules  regarding  compensation advisor conflicts  of  interest  and 
independence.  Accordingly, the  Compensation  Committee  determined WTW  to  be  independent  and free from conflicts  of  
interest. 

Evaluating Compensation  Program Design and Relative Competitive  Position 

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  WTW to review its  comparative 
group of companies and to perform analyses  of  competitive  performance  and compensation  levels  for that group. The 
peer group  of  companies was  selected  based on company size,  market  for executive  talent and companies subject  to  the 
same industry economics  as  the Company  when  evaluating  peers. The  comparative  compensation  information provided 
by WTW  was obtained from publicly filed  reports of each  company in the  comparative  peer  group, as well as from 
nationally recognized compensation  surveys. 

2024 Peer Group 

In August  2023,  the Compensation Committee, based on recommendations from WTW, approved 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. 

WTW  reviewed  with  the Compensation  Committee the  prior year's Peer Group based on financial  measures of company 
size (revenue, market capitalization, net  income  and total  assets), market for  executive talent,  and companies  subject  to  
the  same  industry economics. Based  on  this  review, WTW  recommended, and  the Compensation  Committee  approved 
changes in the  compensation  peer group to (i)  remove  Sanderson  Farms,  which was  taken private  and no longer publicly 
discloses executive  pay,  and (ii) add  each  of  Dole  plc,  which went public in August  2021, and Mission Produce, Inc.,  a 
competitor in the  fresh produce  industry, as members  of  the group.  The peer group  approved in August  2023 along  with 
the  published compensation survey data, was  used  as  the basis,  for an evaluation  of  our executive  compensation  in  late 
2023,  which informed  2024 pay  decisions.  As  a result,  the Peer Group that was  used  in  connection with  the 2024 
compensation decisions consisted  of  the following companies (the “2024  Peer Group”): 

B&G Foods, Inc. 
Brown-Forman C orporation 
Campbell Soup Company 
Darling I ngredients, Inc. 
Dole plc 
Flowers  Foods, I nc. 
Hormel F oods  Corporation 
Ingredion I ncorporated 

Lamb Weston Holdings, I nc. 
McCormick  & Company, Inc. 
Mission Produce, Inc. 
Post Holdings, I nc. 
The Hershey C ompany 
The Hain Celestial G roup, Inc. 
The J.M. Smucker  Company 
Treehouse F oods, I nc. 

Based  on t he data presented t o t he Compensation  Committee  by  WTW and  the analysis  described above, the 
Compensation Committee h as targeted base  salary, annual and long-term  cash  incentive  compensation, and equity 
incentive  compensation  for NEOs around the 5 0th  percentile of the p eer  group comparison. T he Compensation 
Committee also targets  the overall  proportion  of t otal variable  compensation  (i.e., c ompensation  based on performance) 
and  fixed compensation  (i.e., b ase  or  guaranteed compensation) for e ach  NEO to be consistent with  the 50th  percentile of 
the p eer group c omparison. In determining  the level  of c ompensation provided to its  NEOs, the C ompensation  Committee 
not only  considers  the Company’s performance, but also evaluates the C ompany’s comparative  performance  against p eer 
group companies considering  sales growth, g rowth  in e arnings per share  (“EPS”), and share  price performance, among 
other factors. In addition, the C ompensation  Committee considers  the Company’s  geographic  locations,  including the 
greater Miami  area, where  there is significant c ompetition for e mployees in the g lobal a gricultural  and consumer products 
industries. T he Compensation  Committee also evaluates i ndividual NEO e xperience, seniority, and performance, based 
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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. 

The Company provides Mr. Abu-Ghazaleh with greater total 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 CEO. We continue to maintain Mr. Abu-Ghazaleh’s compensation level in accordance with 
the Compensation Committee’s review of peer group compensation data, as it reflects the competitive nature of  
compensation paid to chief executive officers within the peer group. The Compensation Committee believes that Mr. Abu- 
Ghazaleh’s competitive compensation package is important to motivate and retain him as the highly valued top executive 
of the Company. 

Consideration of Shareholder Advisory Vote 

As part of its compensation setting process, the Compensation Committee annually reviews and considers the results of  
the prior-year’s shareholder advisory vote on our executive compensation. The Compensation Committee believes that 
this advisory vote can provide useful feedback regarding whether shareholders believe that the Compensation Committee 
is achieving its goal of designing an executive compensation program that promotes the best interests of our Company 
and our shareholders by providing its executives with the appropriate compensation and meaningful incentives. In  
establishing the 2024 compensation program, the Compensation Committee noted that approximately 95% of the votes 
cast at the 2024 Annual General Meeting supported Fresh Del Monte’s executive compensation program. 

The Compensation Committee intends to annually review the results of the advisory vote and will be cognizant of this 
feedback as it completes its annual review of each pay element and the total compensation packages for our NEOs. 

Executive Compensation Governance 

Share Ownership Guidelines 

The Compensation Committee has adopted Share Ownership Guidelines to help align the interests of its executive 
officers, including each NEO, with those of our shareholders. Under these Share Ownership Guidelines, each NEO is 
required to own a specified multiple of his annual base salary corresponding to its value in Ordinary Shares. 

Title Share Ownership Guideline 

Chief Executive Officer 5x Base Salary 

Chief Financial Officer 2x Base Salary 

EVP and Chief Operating Officer 3x Base Salary 

All SVPs 2x Base Salary 

Each NEO is required to meet these Share Ownership Guidelines within five years from the date they assumed a  position
that required such level of ownership and must retain at least 50% of Ordinary Shares issued to them upon vesting of an  
RSU award until they have met their relevant ownership level. Ordinary Shares counting toward meeting these ownership 
guidelines include shares owned by the NEO and shares underlying unvested time-based awards and unvested 
performance-based awards once earned (excluding pledged shares). Shares underlying options, whether vested or  
unvested do not count towards ownership. Shares held by our NEOs that are subject to Share Ownership Guidelines are 
retained in restricted accounts.
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Tax Deductibility of Compensation 

Code Sections 280G and 4999. Sections 280G and 4999 of the Internal Revenue Code (the “Code”) limit our ability to 
take a tax deduction for certain “excess parachute payments” (as defined in the Code) and impose excise taxes on each 
executive that receives “excess parachute payments” in connection with his or her severance and other payments from us  
that are contingent on or in connection with a change of control. The Compensation Committee considered the adverse 
tax liabilities imposed by Sections 280G and 4999, as well as other competitive factors, when it structured certain post- 
termination compensation payable to our CEO. The potential adverse tax consequences to us and/or the executive, 
however, are not necessarily determinative factors in such decisions. The severance agreement for the CEO contains a 
provision requiring us to reimburse the CEO for IRS Section 280G excise tax and applicable taxes thereon that may be 
triggered by a change in control. However, as our CEO is currently not a U.S. person, and therefore not subject to United 
States income tax, we do not expect that he will be subject to any such excise tax under Section 280G. 

Code Section 409A. Under Section 409A of the Code, amounts deferred by an NEO under a  nonqualified deferred 
compensation plan (including certain severance plans) may be included in gross income when earned and subject to a  
20% additional federal tax, unless the plan complies with certain requirements related to the timing of deferral election and 
distribution decisions. We administer our plans consistent with Section 409A requirements and have amended plan 
documents to reflect Section 409A requirements. 
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COMPENSATION COMMITTEE REPORT 

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 
402(b) of Regulation S-K with management. Based on such review and discussions, the Compensation Committee 
recommended to the Board that the Compensation Discussion and Analysis be included in the Annual Report on Form 
10-K for the 2024 fiscal year and in this proxy statement relating to our 2025 Annual General Meeting of Shareholders. 

Respectively submitted by the Compensation Committee of the Board: 

Michael J. Berthelot, Chair 
Charles Beard, Jr. 

Lori Tauber Marcus 
April 10, 2025 

Notwithstanding anything to the contrary set forth in any of our previous filings under the Securities Act of 1933, as 
amended, or the Exchange Act that might incorporate future filings, including this proxy statement, in whole or in part, this 
Compensation Committee Report shall not be incorporated by reference into this proxy statement. 
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Summary Compensation Table 

The following tables, narrative and footnotes discuss the compensation of the Chairman and Chief Executive Officer, the 
Chief Financial Officer, and the three other most highly compensated executive officers in 2024 who were serving as 
executive officers at the end of 2024, who are referred to collectively as NEOs. 

Name and 
Principal Position Year 

Salary 
($) 

Stock 
Awards 
($) (1)(2) 

Non-Equity
Incentive

 
 

Plan 
Compensation 

($) (3) 

All 
Other 

Compensation 
($) (4) 

Total 
($) 

Mohammad Abu-Ghazaleh 
Chairman and CEO 

2024 1,200,062 4,000,000 3,615,000 42,883 8,857,945
2023 1,200,046 2,433,301 768,000 48,142 4,449,489
2022 1,195,385 3,179,283 1,652,005 103,887 6,130,560

 
 

Monica Vicente 
SVP and CFO 

2024 486,200 493,417 396,874 6,651 1,383,142
2023 485,000 245,859 — 7,800 738,659
2022 446,285 99,416 197,153 32,759 775,613

Mohammed Abbas 
EVP and COO 

2024 850,000 724,500 731,425 19,239 2,325,164
2023 833,654 689,381 101,150 19,543 1,643,728
2022 517,541 432,068 303,071 344,998 1,597,678

Effie D. Silva 
SVP, General Counsel 

2024 407,358 379,350 334,229 8,879 1,129,816
2023 394,462 201,005 68,405 8,403 672,275

Marissa R. Tenazas 
SVP and Chief Human 
Resources Officer (5) 2024 370,131 188,198 220,609 9,589 788,527 

 

 
 
 

 
 
 

 
 

 

 

 
 
 

 
 
 

 
 

 

 

 
 
 

 
 
 

 
 

 

 

 
 
 

 
 
 

 
 

 

 

 
 
 

 
 
 

 
 

 

 

 
 
 

 
 
 

 
 

 

(1) These amounts represent the grant date fair value of target PSUs, which represents the probable attainment level of these awards at the time of 
grant, and RSUs. The assumptions underlying grant date fair value can be found in Note 15 to the consolidated financial statements included in our 
Annual Report on Form 10-K for the fiscal year ended December 27, 2024. Assuming the maximum award is achieved, the grant data fair value for 
Mr. Abu-Ghazaleh's award would be $4,999,993. All other NEOs are capped at the target award. 

(2) PSUs granted in 2024 were earned and granted at 105.5% for Mr. Abu-Ghazaleh. For the remaining NEOs, the earned and granted award was 
capped at 100% of the target award. 

(3) The amounts shown in this column include the cash awards (i) earned with respect to 2024 performance under the CEO AIP or the Senior 
Executive AIP for Mr. Abu-Ghazaleh, Ms. Vicente, Mr. Abbas, Ms. Silva, and Ms. Tenazas in the amounts of $2,667,000, $273,783, $496,400, 
$230,568, and $220,609, respectively and (ii) for Mr. Abu-Ghazaleh, Ms. Vicente, Mr. Abbas, and Ms. Silva, payments for completed the 2022- 
2024 LTIP cycle in the amounts of $948,000, $123,091, $235,025 and $103,661, respectively. For more details about these plans, please refer to 
the “Compensation Discussion and Analysis—Annual Cash Incentive Awards” and “Compensation Discussion and Analysis—Long Term Incentive 
Awards.” 

(4) The All Other Compensation column includes perquisites and other benefits. The amounts quantified below as car benefits include the amount that 
the Company recognized as an expense for fiscal year 2024 for each car or car allowance (where leased, the annual cost of the lease; where 
owned by the company, the depreciation of the car for that year), including the maintenance, insurance, and fuel expenses. The amount for Mr. 
Abu-Ghazaleh includes a car benefit of $30,089, and medical and dental insurance premiums of $12,794. The amount for Mr. Abbas represents 
family health and medical benefits. The amounts for Ms. Vicente, Ms. Silva and Ms. Tenazas include costs related to phone allowance and 
employer contributions to the Company’s 401(k) plan. 

(5) Ms. Tenazas joined the Company on March 18, 2024. 
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Grants of Plan-Based Awards for the 2024 Fiscal Year 

The following table provides information about equity and non-equity awards granted to our NEOs in the 2024 fiscal year. 

Estimated Future Payouts under 
Non-Equity Incentive Plan Awards 

($) (1) 

Estimated Future 
Payouts under 

Equity Incentive 
Plan Awards (#) (2)   

Name Plan 
Grant 
Date Threshold Target Maximum Threshold Target Maximum 

 

All Other 
Share 

Awards: 
Number of 
Shares of 

Stock
or

Units (#) 

Grant Date 
Fair Value 

of 
Stock and 

Option
Awards 

($)(3)
Mohammad Abu- 
Ghazaleh 

AIP 5/1/2024 992,400 (4) 1,200,000 3,000,000

2024-2026 LTIP 5/1/2024 960,000 (5) 1,200,000 1,500,000
PSUs 3/1/2024 114,895 164,136 205,170 $ 3,999,994  

Monica Vicente AIP 5/1/2024 200,548 (4) 242,500 363,750
2024-2026 LTIP 5/1/2024 135,800 (5) 169,750 212,188

PSUs 3/1/2024 14,173 20,247 20,247 493,419 

 

Mohammed Abbas AIP 5/1/2024 351,475 (4) 425,000 637,500
2024-2026 LTIP 5/1/2024 238,000 (5) 297,500 371,875 

PSUs 3/1/2024 20,810 29,729 29,729 724,496 

 

Marissa R. Tenazas AIP 5/1/2024 155,403 (4) 187,912 281,868
2024-2026 LTIP 5/1/2024 124,958 156,197 195,246 

PSUs 4/1/2024 5,176 7,394 7,394 188,177
Effie D. Silva AIP 5/1/2024 168,892 (4) 204,223 306,334 

2024-2026 LTIP 5/1/2024 114,365 (5) 142,956 178,695 

PSUs 3/1/2024 10,896 15,566 15,566 379,343

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

 

  

 

(1) Reflects potential value of the payout pursuant to the terms of the plan awards for the 2024 fiscal year under the CEO AIP and 2024-2026 LTIP for 
our CEO, Mr. Abu-Ghazaleh, and the Senior Executive AIP and 2024-2026 LTIP for the other NEOs, as described in the section captioned 
Executive Compensation under the heading “Compensation Discussion and Analysis—Annual Cash Incentive Awards” and “Long Term Incentive 
Awards.” Please refer to the discussion under the payouts section for individual AIP awards. 

(2) On March 1, 2024, the Company awarded PSUs to its NEOs with a  fair market value of $24.37 per share under the 2022 Omnibus Plan. The PSUs 
were subject to meeting a  target performance goal of $261 million in adjusted EBITDA for fiscal year 2024 with a minimum threshold at 70% target 
achievement. The performance goal for this award was earned at 105.5% of the target, therefore 105.5% of the PSUs were earned by the CEO and 
100% of the PSUs were earned by each NEO. The PSU grant for Ms. Tenazas was made on April 1, 2024 due to her hire date of March 18, 2024 
with a fair market value of $25.45 per share under the 2022 Omnibus Plan.

 

 
(3) Represents the grant date fair value for the equity awards reported in this table. For the PSUs for each NEO, the amount represents the fair market 

value at the award date based upon the probable outcome of the performance conditions. Refer to “Compensation Discussion and Analysis— 
Equity Awards” for the descriptions of the PSUs and RSUs. 

(4) The amounts shown in this column represent the value of the incentive granted under the 2024 CEO AIP and/or 2024 AIP for Senior Executives 
assuming that the Return on Equity and Free Cash Flow metrics are achieved at 80%, and the Earnings Per Share metric is achieved at 86%. Each 
metric is measure individually what could generate a payment for lesser value. 

(5) The amounts shown in this column represent the value of the incentive granted under the 2024-2026 LTIP Plan assuming that the performance 
goal was achieved at 80%. 
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Outstanding Equity Awards at Fiscal Year-End  

The following table provides information with respect to outstanding equity awards held by our NEOs at 2024 fiscal year- 
end.  

Name  

Type of 
Equity 
Award  

# of  
shares or 

units of stock 
that have 

not vested 
(#)  

Market value 
of shares or 

units of 
stock that 
have not 
vested 

($) (1)  

Mohammad Abu-Ghazaleh 2022 PSUs 36,101  (2) 1,194,221  
2024 PSUs 179,609  (3) 5,941,466  
2023 RSUs 16,176  (4) 535,091  

Monica Vicente 2022 PSUs 909  (2) 30,065  
2024 PSUs 21,001  (3) 694,703  
2022 RSUs 607  (5) 20,071  
2023 RSUs 2,724  (4) 90,106  

Mohammed Abbas 2016 PSUs 4,688  (6) 155,090  
2017 PSUs 4,193  (6) 138,716  
2019 PSUs 3,387  (6) 112,041  
2020 PSUs 2,189  (6) 72,426  
2021 PSUs 4,212  (6) 139,345  
2022 PSUs 3,529  (2) 116,730  
2022 RSUs 3,064  (5) 101,354  
2023 RSUs 7,638  (4) 252,663  
2024 PSUs 30,836  (3) 1,020,044  

Marissa R. Tenazas 2024 PSUs 7,596  (3) 251,274  
Effie D. Silva 2022 PSUs 909  (2) 30,065  

2024 PSUs 16,145  (3) 534,091  
2022 RSUs 607  (5) 20,071  
2023 RSUs 2,228  (4) 73,688  

(1) Represents the dollar value of the unvested RSUs or PSUs multiplied by the closing price of our Ordinary Shares ($33.08) on December 27, 2024, 
the last day of our 2024 fiscal year. The ultimate value of the awards will depend on the value of our Ordinary Shares on the actual vesting date.  

(2) Represents PSUs granted on July 6, 2022 to vest between July 6, 2023 and March 2, 2025. The 2022 performance objective for these PSUs was 
achieved at 97.3%, which means that 97.3% of the granted PSUs were achieved and will be earned and will vest equally over a three-year period. 
The number disclosed above represents the achieved PSUs at 97.3%. The number of outstanding shares also includes accrued dividend 
equivalent units (DEUs).  

(3) Represents PSUs granted on March 1, 2024 to vest between March 1, 2025 and March 1, 2027. The 2024 performance objective for these PSUs 
was achieved at 105.5%, which means that 105.5% of the target shares was granted to the CEO and 100% of the target shares were granted to 
the remaining NEOs. These shares vest equally over a three-year period. The number of outstanding shares also includes accrued dividend 
equivalent units (DEUs).  

(4) Represents unvested RSUs that will vest on March 2, 2025 and March 2, 2026. The number of outstanding shares also includes accrued dividend 
equivalent units (DEUs).  

(5) Represents unvested RSUs that will vest on March 2, 2025. The number of outstanding shares also includes accrued dividend equivalent units 
(DEUs).  

(6) Represents PSUs granted in the referenced year, all of which are fully vested. Vested PSU will be settled six months after termination of 
employment. The number of outstanding shares also includes accrued DEUs. 
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Option Exercises and Stock Vested Table for the 2024 Fiscal Year  

The following table sets forth information with respect to the NEOs concerning the vesting of RSUs and PSUs in fiscal 
2024. The Company no longer has outstanding stock options nor has it granted any stock options therefore no options 
were exercised with respect to the NEOs during the 2024 fiscal year.  

Stock Awards (1)  

Name  

Number of Shares 
Acquired On Vesting 

(#) (1)  

Value Realized 
On Vesting 

($) (2)  

Mohammad Abu-Ghazaleh 93,554  (3) 2,279,911  
Monica Vicente 3,637  (4) 88,634  
Mohammed Abbas 11,841  (5) 288,565  
Effie D. Silva 2,486  (6) 60,584  
Marissa R. Tenazas — —  

(1) Amounts in this column include dividend shares paid on the vested shares.  
(2) The dollar value realized represents the market value at vesting date using the closing price of our Ordinary Shares on vesting date.  
(3) Represents 53,389 vested PSUs from the 2021 and 2022 PSU grants and 40,165 vested RSUs from the 2020, 2021, and 2023 RSU grants.  
(4) Represents 848 vested PSUs from the 2022 PSU grant and 2,789 vested RSUs from the 2020, 2021, 2022 and 2023 RSU grants. An aggregate of  

2,532 shares were withheld for tax purposes.  
(5) Represents 3,300 vested PSUs from the 2022 PSU grant and 8,541 vested RSUs from the 2020, 2021, 2022 and 2023 RSU grants. An aggregate 

of 5,064 shares were withheld for tax purposes.  
(6) Represents 848 vested PSUs from the 2022 PSU grant and 1,638 vested RSUs from the 2022 and 2023 RSU grants. An aggregate of 2124 shares 

were withheld for tax purposes.  

Potential Payments Upon Termination or Change of Control  

Termination in Absence of Change of Control, Death or Disability  

Name  
Severance 

Payment ($)  
Cash Bonus 
Payment ($)  

Continuation of 
Health Benefits 

($) (1)  
Equity 

Acceleration ($)  
Gross-up on 
Severance ($) Total ($)  

Mohammad Abu-Ghazaleh 4,800,000 1,200,000 69,100 6,069,100  
Monica Vicente 242,500 242,500  
Mohammed Abbas 425,000  (2) 425,000  
Marissa R. Tenazas 240,000  (3) 240,000  
Effie D. Silva 47,128 47,128  

Termination Upon Change of Control  

Name  
Severance 

Payment ($)  
Cash Bonus 
Payment ($)  

Continuation of 
Health Benefits 

($) (1)  
Equity 

Acceleration ($) (4)  
Gross-up on 
Severance ($) Total ($)  

Mohammad Abu-Ghazaleh 7,920,000 1,200,000 69,100 7,670,779 16,859,879  
Monica Vicente 242,500 834,945 1,077,445  
Mohammed Abbas 425,000  (2) 2,108,410 2,533,410  
Marissa R. Tenazas 240,000  (3) 251,274 491,274  
Effie D. Silva 47,128 657,915 705,044 
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(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. This amount is based on Company estimates.  

(2) The amount shown in this column for Mr. Abbas represent the severance payment for Mr. Abbas considering February 20, 2007 as his seniority 
date, when he joined the Company in Dubai.  

(3) The amount shown in this column for Ms. Tenazas is based on her original hire date of December 1996, when she first joined the Company.  
(4) Value is determined using the closing price of our Ordinary Shares on December 27, 2024 (last day of the fiscal year).  

CEO Severance Agreement  

We entered into an Executive Retention and Severance Agreement with our CEO in 2003. We have not entered into 
employment or severance agreements with our other NEOs. The Executive Retention and Severance Agreement with our 
CEO provides for severance payments under certain circumstances as discussed below.  

In the event of a Termination Upon Change of Control, which is a termination of the CEO by the Company without Cause 
or resignation by the CEO for Good Reason each during a Change of Control Window, the CEO is entitled to receive (i) all 
salary earned through the end of the transition period or the termination date and benefits, (ii) payment of medical 
premiums until the earlier of the date he is covered by a new employer or five years after the end of the transition period 
or termination date, (iii) a lump sum cash severance payment equal to 3 times the sum of his annual base salary plus an  
amount equal to his AIP bonus award determined as if the Company achieved 120% of the financial performance targeted 
for the year in which the termination occurs, and (iv) a prorated cash bonus payment equal to his AIP bonus award 
determined as if the Company achieved 100% of such financial performance target. A termination is considered in 
connection with a Change of 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.  

In the event of a Termination (Without Cause) in Absence of Change of Control, death or disability, the CEO is entitled to  
receive the same payments in (i) and (ii) above. In addition, the CEO will receive a  lump sum cash severance payment 
equal to 2  times the sum of his annual base salary plus an amount equal to his AIP bonus award determined as if the 
Company achieved 100% of the financial performance targeted for the year in which the termination occurs, and a 
prorated cash bonus payment equal to his AIP bonus award determined as if the Company achieved 100% of such 
financial performance target.  

For purposes of the agreement, “Cause” means (i) the CEO’s willful and continued failure to perform his duties with the 
Company, except under certain circumstances, (ii) a material, willful breach committed in bad faith of our Code of Conduct 
and Business Ethics Policy, or (iii) indictment or conviction of a felony based upon a crime. “Change of Control” means (i) 
any person becomes the beneficial owner of 50% or more of our outstanding Ordinary Shares or the combined voting 
power of our then-outstanding securities, with certain exceptions, (ii) the Company is party to a merger or consolidation as  
a result of which the our voting securities of the Company outstanding immediately before the merger or consolidation is  
less than 50% of the combined voting power of our Company or the surviving entity immediately after the merger or 
consolidation, (iii) the sale or disposition of all or substantially all of our assets, unless at least 50% of the combined voting 
power of the entity acquiring those assets is held by persons who held our voting securities immediately prior to the 
transaction, (iv) a  change in the composition of the Board as described in the agreement, (v) the dissolution or liquidation 
of the Company, unless persons who held our voting securities immediately prior to such liquidation or dissolution hold at  
least 50% of the combined voting power of the entity that holds all or substantially all of our assets following the 
dissolution or liquidation, (vi) when the incumbent Chairman ceases to occupy that position, or (vii) any transaction or  
series of related transactions that has the substantial effect of any of the above. “Good Reason” means any of the 
following events that are not consented to by the CEO: (i) a reduction or change of the CEO’s status, title, duties, 
responsibilities, authority or reporting relationship such that he no longer serves in a substantive, senior executive role 
that is comparable to his role as of the date of the agreement, or no longer reports solely to the Board, or a reduction or 
change in the composition of executives reporting to him, all of which, in the CEO’s reasonable judgment, represents an  
adverse change from his status, title, position or responsibilities, authority or reporting relationship; (ii) a reduction in the 
CEO’s base salary or annual bonus payment; (iii) a reduction in the CEO’s benefits; or (iv) the Company’s material breach 
of the terms of the agreement.  

The severance payments and benefits described above are conditioned upon the CEO’s execution and delivery of a  
general release in a  form satisfactory to us. The agreement provides that the CEO must abide by certain non-solicitation 
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provisions for a  period of two years if we deliver severance payments and benefits. In addition, the agreement contains 
confidentiality and non-disparagement provisions.  

We are required to reimburse the CEO if he is subject to any excise tax due to characterization of any amount payable as 
excess parachute payments pursuant to Sections 280G and 4999 of the Code. We will gross-up the amount payable to 
the CEO such that the net amount realizable by the CEO is the same as if there were no such excise taxes or income 
taxes applied to such reimbursement. However, as our CEO is currently not a U.S. person, and therefore not subject to  
United States income tax, we do not expect that he will be subject to any such excise tax under Sections 280G or 4999 of 
the Code.  

Other Severance Arrangements  

The severance program for our executives uses fully completed years of service to calculate the benefit provided to the 
executive. For 1  year of service, each executive is eligible for 4  weeks severance. For each fully completed year after 1  
year of service, our executives are eligible for an additional 2 weeks of severance. The maximum severance eligibility is  
26 weeks.  

Acceleration of Equity Awards  

Our 2014 Omnibus Plan provides for accelerated vesting of outstanding equity awards upon a change of control. In the 
case of performance awards, the amount vesting upon the change of control is determined at the greater of an assumed 
achievement of all relevant performance goals at the “target” level, or the actual level of achievement of all relevant 
performance goals against target as of the fiscal quarter end preceding the change of control. Unless otherwise provided 
in an Award agreement, our 2014 Omnibus Plan provides that in the event of a participant’s separation from service due 
to death or disability, any RSU that has not yet vested shall become immediately vested, and with respect to any PSU, 
such vesting shall be determined at an assumed achievement of all relevant performance goals at the “target” level.  

Our 2022 Omnibus Share Incentive Plan does not provide for accelerated vesting of outstanding equity awards upon a  
change of control unless the employee is terminated without cause within twenty-four (24) months following the change of 
control or the awards are not assumed by the acquirer. For performance awards outstanding at the change of control, (i) 
the performance period would end on the date immediately prior to such change of control, (ii) the Compensation 
Committee would determine the actual level of achievement of performance goals based upon the Company’s audited or  
unaudited financial information or other information then available as the Compensation Committee deems relevant and 
(iii) the earned amount of performance awards will continue to be subject to any service-based vesting conditions that 
remain in place.  

Pay Versus Performance  

As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(v) of 
Regulation S-K, we are providing the following information about the relationship between executive compensation 
actually paid to our principal executive officer, or PEO, and for the average of the other NEOs and certain financial 
performance of the Company. For further information concerning the Company’s compensation philosophy and how the 
Company aligns executive compensation with the Company’s performance, refer to “Compensation Discussion and 
Analysis.” 
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Year 
(a) 

Summary 
Compensation 
Table Total for 

PEO(1) 

(b) 

Compensation 
Actually Paid 

to PEO(2) 

(c) 

 
 

Average 
Summary 

Compensation 
Table Total for 

Non-PEO 
NEOs(3) 

(d) 

Average 
Compensation 
Actually Paid 
to Non-PEO 

NEOs(4) 

(e) 

Value of Initial Fixed  $100 
Investment Based  On: 

 

Net 
Income 

(millions)(7) 

(h) 
 

EBITDA 
(millions)  (8) 

(i) 

Total 
Shareholder 

Return(5) 

(f) 

Peer Group  
Total 

Shareholder 
Return(6) 

(g)      

   

    

    

    

   

2024 $ 8,857,945 $ 9,767,649 $ 1,406,662 $ 1,477,383 $ 105.78 $ 124.27 $ 141.6 $ 273.9 

2023 $ 4,449,489 $ 4,326,157 $ 892,993 $ 844,022 $ 81.18 $ 114.36 $ (1.6) $ 124.1 

2022 $ 6,130,560 $ 5,375,558 $ 843,407 $ 628,138 $ 78.74 $ 104.79 $ 97.7 $ 241.8 

2021 $ 5,470,325 $ 5,698,163 $ 1,225,904 $ 1,264,940 $ 81.16 $ 108.31 $ 79.9 $ 206.1 

2020 $ 5,911,194 $ 4,176,140 $ 1,338,101 $ 1,147,163 $ 69.66 $ 98.07 $ 46.3 $ 177.4 

 

(1) The dollar amounts reported in column (b) are the amounts of total compensation reported for Mr. Abu-Ghazaleh (our Chief Executive Officer) for 
each corresponding year in the “Total” column of the Summary Compensation Table. Refer to “Executive Compensation – Executive Compensation 
Tables – Summary Compensation Table.”  

(2) The dollar amounts reported in column (c) represent the amount of “compensation actually paid” to Mr. Abu-Ghazaleh, as computed in accordance 
with Item 402(v) of Regulation S-K. The dollar amounts do not reflect the actual amount of compensation earned by or paid to Mr. Abu-Ghazaleh 
during the applicable year. In accordance with the requirements of Item 402(v) of Regulation S-K, the following adjustments were made to Mr. Abu- 
Ghazaleh’s total compensation for each year to determine the compensation actually paid:  

Year  

Reported Summary 
Compensation Table 

Total for PEO  
Reported Value of 
Equity Awards (a)  

Equity Award 
Adjustments (b)  

Compensation 
Actually Paid 

to PEO  

2024 $  8,857,945 $ (4,000,000 ) $ 4,909,704 $ 9,767,649  

2023 $  4,449,489 $ (2,433,301 ) $ 2,309,969 $ 4,326,157  

2022 $  6,130,560 $ (3,179,283 ) $ 2,424,281 $ 5,375,558  

2021 $  5,470,325 $ (3,156,854 ) $ 3,384,692 $ 5,698,163  

2020 $  5,911,194 $ (2,492,463 ) $ 757,409 $ 4,176,140  

(a) The grant date fair value of equity awards represents the total of the amounts reported in the “Stock Awards” column in the Summary 
Compensation Table for the applicable year.  

(b) The equity award adjustments for each applicable year include the addition (or subtraction, as applicable) of the following: (i) the year-end 
fair value of any equity awards granted in the applicable year that are outstanding and unvested as of the end of the year; (ii) the amount of 
change as of the end of the applicable year (from the end of the prior fiscal year) in fair value of any awards granted in prior years that are 
outstanding and unvested as of the end of the applicable year; (iii) for awards that are granted and vest in same applicable year, the fair 
value as of the vesting date; (iv) for awards granted in prior years that vest in the applicable year, the amount equal to the change as of the 
vesting date (from the end of the prior fiscal year) in fair value; (v) for awards granted in prior years that are determined to fail to meet the 
applicable vesting conditions during the applicable year, a deduction for the amount equal to the fair value at the end of the prior fiscal year; 
and (vi) the dollar value of any dividends or other earnings paid on stock or option awards in the applicable year prior to the vesting date that 
are not otherwise reflected in the fair value of such award or included in any other component of total compensation for the applicable year. 
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The valuation assumptions used to calculate fair values did not materially differ from those disclosed at the time of grant. The amounts 

deducted or added in calculating the equity award adjustments are as follows:

Year

Year End Fair 

Value of Equity 

Awards of Equity 

Awards Granted 

in the Year

Year over Year 

Change in Fair 

Value of 

Outstanding 

and Unvested 

Equity Awards

Fair Value 

as of Vesting 

Date of Equity 

Awards Granted 

and Vested 

in the Year

Year over Year 

Change in Fair 

Value of Equity 

Awards Granted 

in Prior Years 

that Vested 

in the Year

Fair Value at 

the End of 

the Prior Year 

of Equity Awards 

that Failed 

to Meet Vesting 

Conditions in 

the Year

Value of 

Dividends or 

other Earnings 

Paid on Stock 

or Option 

Awards not 

Otherwise 

Reflected 

in Fair Value 

or Total 

Compensation

Total Equity 

Award 

Adjustments 

PEO

2024 $ 5,728,232 $ 605,322 $ — $ (152,396) $ (1,391,591) $ 120,137 $ 4,909,704

2023 $ 1,987,991 $ 6,882 $ — $ 281,614 $ (71,892) $ 105,374 $ 2,309,969

2022 $ 2,662,790 $ (109,442) $ — $ (39,811) $ (149,551) $ 60,295 $ 2,424,281

2021 $ 3,174,399 $ 266,406 $ — $ 100,230 $ (163,676) $ 7,333 $ 3,384,692

2020 $ 1,761,924 $ (945,548) $ 274,200 $ (368,638) $ — $ 35,471 $ 757,409

(3) The dollar amounts reported in column (d) represent the average of the amounts reported for the Company’s NEOs as a group (excluding Mr. Abu- 

Ghazaleh) in the “Total” column of the Summary Compensation Table in each applicable year. The names of each of the NEOs included for 

purposes of calculating the average amounts in each applicable year are as follows: (i) for 2023, Monica Vicente, Mohammed Abbas, Jesus 

Rodriguez Calvo, Effie D. Silva and Ziad Nabulsi; (ii) for 2022, Monica Vicente, Mohammed Abbas, Ziad Nabulsi, Helmuth Lutty, Youssef Zakharia 

and Eduardo Bezerra; (iii) for 2021, Eduardo Bezerra, Mohammed Abbas, Youssef Zakharia and Marlene M. Gordon; and (iv) for 2020, Eduardo 

Bezerra, Youssef Zakharia, Annunciata Cerioli and Marlene M. Gordon.
(4) The dollar amounts reported in column (e) represent the average amount of “compensation actually paid” to the NEOs as a group (excluding Mr. 

Abu-Ghazaleh), as computed in accordance with Item 402(v) of Regulation S-K. The dollar amounts do not reflect the actual average amount of 

compensation earned by or paid to these NEOs as a group during the applicable year. In accordance with the requirements of Item 402(v) of 

Regulation S-K, the following adjustments were made to average total compensation for these NEOs for each year to determine the compensation 

actually paid, using the same methodology described above in Note 2:

Year

Average Reported 

Summary 

Compensation 

Table Total 

for Non-PEO NEOs

Average Reported 

Value of Equity 

Awards
Average Equity 

Award Adjustments*

Average Compensation 

Actually Paid to 

Non-PEO NEOs

2024 $ 1,406,662 $ (446,366) $ 517,087 $ 1,477,383

2023 $ 892,993 $ 314,437 $ 265,466 $ 844,022

2022 $ 843,407 $ (136,720) $ (78,549) $ 628,138

2021 $ 1,225,904 $ (429,688) $ 468,724 $ 1,264,940

2020 $ 1,338,101 $ (381,503) $ 190,565 $ 1,147,163

* The amounts deducted or added in calculating the total average equity award adjustments are as follows:
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Year

Average Year 

End Fair Value 

of Equity Awards 

Granted in the 

Year

Year over Year 

Average Change 

in Fair Value of 

Outstanding 

and Unvested 

Equity Awards

Average Fair 

Value as of 

Vesting Date 

of Equity Awards 

Granted and 

Vested in the Year

Year over Year 

Average Change 

in Fair Value of 

Equity Awards 

Granted in Prior 

Years that Vested 

in the Year

Average Fair 

Value at the 

End of the 

Prior Year of 

Equity Awards 

that Failed to 

Meet Vesting 

Conditions 

in the Year

Average Value of 

Dividends or 

other Earnings 

Paid on Stock 

or Option Awards 

not Otherwise 

Reflected in Fair 

Value or Total 

Compensation

Total Average 

Equity Award 

Adjustments

2024 $ 603,181 $ 31,606 $ — $ (5,294) $ (116,038) $ 3,632 $ 517,087

2023 $ 256,893 $ 361 $ — $ 7,442 $ (3,284 ) $ 4,054 $ 265,466

2022 $ 226,694 $ (6,175 ) $ — $ (449) $ (308,609) $ 9,989 $ (78,549 )

2021 $ 434,433 $ 46,389 $ — $ 13,119 $ (27,428) $ 2,211 $ 468,724

2020 $ 270,215 $ (81,151 ) $ 37,222 $ (36,960 ) $ — $ 1,238 $ 190,565

(5) Cumulative TSR is calculated by dividing the sum of the cumulative amount of dividends for the measurement period, assuming dividend 

reinvestment, and the difference between the Company’s share price at the end and the beginning of the measurement period by the Company’s 

share price at the beginning of the measurement period.
(6) Represents the weighted peer group TSR, weighted according to the respective companies’ stock market capitalization at the beginning of each 

period for which a return is indicated. The peer group used for this purpose is the published industry index S&P 600 Food Products.
(7) The dollar amounts reported represent the amount of net income reflected in the Company’s audited financial statements for the applicable year.
(8) EBITDA is defined as net income (loss) plus interest expense, depreciation and amortization, income tax provision (benefit), and share-based 

compensation expense. While the Company uses several financial and non-financial performance measures for the purpose of evaluating 

performance for the Company’s compensation programs, the Company has determined that EBITDA is the financial performance measure that, in 

the Company’s assessment, represents the most important performance measure (that is not otherwise required to be disclosed in the table) used 

by the Company to link compensation actually paid to the Company’s NEOs, for the most recently completed fiscal year, to Company performance.

Financial Performance Measures

As described in greater detail in “Executive Compensation – Compensation Discussion and Analysis,” the Company’s 

executive compensation program reflects a pay-for-performance philosophy. The metrics that the Company uses for both 

our long-term and short-term incentive awards are based on quantifiable and objective performance goals to incentivize 

our NEOs to increase the value of our enterprise for our shareholders. The most important financial performance 

measures used by the Company to link executive compensation actually paid to our NEOs, for the most recently 

completed fiscal year, to the Company’s performance are as follows:

• EBITDA

• Net Sales

• Earnings per Share

• NOCF (calculated as net cash provided by operating activities divided by average shareholder’s equity)

• Free Cash Flow (calculated as net cash provided by operating activities less net cash used in investing 

activities)

• Return on Assets (calculated as calculated as EBIT divided by average assets) 

Analysis of the Information Presented in the Pay versus Performance Table

As described in more detail in the section “Compensation Discussion and Analysis,” the Company’s executive 

compensation program reflects a pay-for-performance philosophy. While the Company utilizes several performance 

measures to align executive compensation with Company performance, all of those Company measures are not 

presented in the Pay versus Performance table. Moreover, the Company generally seeks to incentivize long-term 

performance, and therefore does not specifically align the Company’s performance measures with compensation that is 

actually paid (as computed in accordance with Item 402(v) of Regulation S-K) (“CAP”) for a particular year. In accordance 

with Item 402(v) of Regulation S-K, the Company is providing the following descriptions of the relationships between 

information presented in the Pay versus Performance table.
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CAP vs Cumulative TSR

As illustrated by the graph, CAP for both our CEO and the 

non-CEO NEOs as a group was generally aligned with the 

Company’s cumulative TSR over the period presented 

because a material portion of the total direct compensation 

awarded to the CEO and other NEOs is in the form of at-risk, 

performance-based awards, and on average constituted 

approximately 80% of the CEO’s target direct compensation 

and approximately 59% of the target direct compensation for 

the other NEOs.

CAP vs Net Income

As illustrated by the graph, while CAP for both our CEO and 

the non-CEO NEOs generally following net income over the 

periods presented, the decrease in net income for 2023 was 

significant due to a significant non-cash impairment charge 

taken in 2023. While the Company does not use net income 

as a performance measure in the overall executive 

compensation program, the measure of net income is 

correlated with the measure EBITDA, which the Company 

does use when setting goals for the Company’s 

performance-based restricted stock unit awards to the CEO 

and the other NEOs.
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CAP vs EBITDA

As illustrated by the graph, CAP for both our CEO and the 

non-CEO NEOs as a group was generally aligned with the 

Company’s EBITDA over the period presented. The 

Company has determined that EBITDA is the financial 

performance measure that, in the Company’s assessment, 

represents the most important performance measure (that is 

not otherwise required to be disclosed in the table) used by 

the Company to link CAP to Company performance.

Company Cumulative TSR vs Peer Group Cumulative TSR

As illustrated by the graph, while the Company’s cumulative 

TSR was generally aligned with the S&P 600 Food Products 

Index, the Company underperformed in 2020 due to the 

impact of the COVID-19 pandemic on the Company’s 

business. For more information regarding the Company’s 

performance and the companies that the Compensation 

Committee considers when determining compensation, refer 

to “Executive Compensation – Compensation Discussion 

and Analysis.”
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CEO PAY RATIO

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u) of 

Regulation S-K, we are providing the following information about the relationship of the median annual total compensation 

of our employees and the annual total compensation of our CEO.

For 2024, our last completed fiscal year:

• The median of the annual total compensation of all our employees (other than our CEO) was $7,965; and

• The annual total compensation of our CEO, as reported in the Summary Compensation Table included elsewhere 

in this proxy statement, was $8,857,945.

Based on this information, for 2024 the ratio of the annual total compensation of our CEO to the median of the annual total 

compensation of all our employees was 1,112 to 1. We took the following steps to identify the median of the annual total 

compensation of all our employees, as well as to determine the annual total compensation of our median employee and 

our CEO:

1) We selected November 30, 2024 as the date upon which we would identify the “median employee” to allow sufficient 

time to identify the median employee given the global scope of our operations. We determined that, as of November 

30, 2024, our employee population consisted of approximately 40,892 individuals. This population consisted of our 

full-time, part-time, and temporary employees employed with us as of the determination date, of which 1,250 were 

located in the United States and 39,642 were located in the other 38 countries in which we operate.

2) To identify the “median employee” from our employee population, we used the following methodology:

a) We considered all our employees in the different countries where we are located.

b) We used the amount of “gross wages” for the identified employees as reflected in our payroll records for the 

eleven-month period beginning January 1, 2024 and ending November 30, 2024.

c) We determined our sample size and took a representative sample from each country based on below:

i) For countries where employee headcount is less than 1% of the total Company headcount, we took a sample 

of one so that all countries will be represented in the analysis;

ii) For countries whose employee headcount is more than 1% of the total Company headcount, a sample size 

was determined based on a pre-determined formula;

iii) Once the sample size from the different countries were determined, random sampling was applied to ensure 

fairness of data when determining the median employee (sample used in 2024 was 256); and

iv) The resulting random sampling of employees was stacked to identify the median employee.

d) For gross wages, we generally used the total amount of compensation the employees were paid before any 

taxes, deductions, insurance premiums, and other payroll withholding.

3) For the annual total compensation of our median employee, we identified and calculated the elements of that 

employee’s compensation for 2024 in accordance with the requirements of Item 402(c)(2)(x), resulting in annual total 

compensation of 7,965. Since the median employee is located in Costa Rica, to arrive at this amount, we converted 

the employee’s pay from the local currency based on an exchange rate of 507.2794 Costa Rican Colones to each 

U.S. Dollar (the exchange rate as of November 30, 2024).

4) For the annual total compensation of our CEO, we used the amount reported in the “Total” column of our Summary 

Compensation Table included in this proxy statement.
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EQUITY COMPENSATION PLAN INFORMATION 

The  following table  sets  forth information about our Ordinary  Shares that may  be  issued under all  of  our existing equity 
compensation plans  as  of  the last day  of  the 2024 fiscal  year. 

Plan Category 

Number Of 
Securities 

To Be Issued 
Upon Exercise 
Of Outstanding 

Options, Warrants 
and  Rights 

(a) 

Weighted Average 
Exercise Price  Of  

Outstanding 
Options, 

Warrants  and 
Rights 

(b) 

Number Of Securities 
Remaining  Available 
For Future Issuance 

(Excluding Securities 
Reflected In Column(a)) 

Equity compensation plans  approved  by  
security holders(1) 631,015 $ 27.43 (2) 2,421,803 (3) 

Equity compensation plans  not approved 
by security holders — — — 

Total 631,015 $ 27.43 2,421,803 

(1)  Equity compensation plans  approved by security holders  include the  Company’s 2011 Omnibus Share  Incentive  Plan, 2014 Omnibus  Share 
Incentive  Plan  and 2022  Omnibus Share  Incentive Plan. Significant plans are  described in our  Annual Report on Form 10-K for  the 2024 fiscal  year. 

(2)  Included  in  the number of securities are  205,869 restricted stock  units and 425,146  performance-based  restricted  stock units,  which have no 
exercise price. 

(3)  Includes  350,890 Ordinary Shares from our 2014 Omnibus Share  Incentive  Plan  and 2,070,913 Ordinary  Shares  from  our 2022 Omnibus  Share 
Incentive  Plan. 
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BENEFICIAL OWNERSHIP  OF  ORDINARY  SHARES 

The  following table  sets  forth information as  of  April 14,  2025  with  respect  to  the beneficial  ownership of Ordinary Shares 
by (a)  each  of  our current  directors and  any director nominee, (b)  each  named executive  officer, (c)  all current directors 
and  executive officers as a  group and (d)  each  shareholder who, to our knowledge, is the  beneficial  owner of more than 
5% of the  outstanding Ordinary  Shares. The  percentages in the  third column are  based on the  47,854,123 Ordinary 
Shares outstanding  on  April 14,  2025. The  numbers of Ordinary  Shares reflected  in  the second column include  (i) directly 
and indirectly owned  Ordinary  Shares; (ii) Ordinary Shares underlying  stock options which  are currently exercisable, or 
which  become  exercisable within  60  days  of  April 14,  2025; and (iii) unvested  restricted  share  unit  awards  and related 
DEUs.  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 
Number of 

Ordinary Shares 
Percent  of  Ordinary 

Shares (%) 
Mohammad  Abu-Ghazaleh 14,939,299 (1) 31.2 

Amir Abu-Ghazaleh 3,279,807 (2) 6.9 

Ahmad  Abu-Ghazaleh 88,540 (3) * 

Charles  Beard, Jr. 29,134 (4) * 

Michael  J.  Berthelot 13,500 (4) * 

Mary Ann  Cloyd 27,241 (4) * 

Lori  Tauber Marcus 22,624 (4) * 

Dr.  Ajai  Puri 7,718 (5) * 

Mohammed  Abbas 45,560 * 

Monica Vicente 10,808 * 

Effie  Silva 8,692 * 

Marissa R. Tenazas 3,573 * 

All  current directors  and executive  officers  as  a  group  (16 
persons) 15,139,465 (6) 31.6 

BlackRock, Inc. 5,917,516 (7) 12.4 

The  Vanguard  Group 4,809,451 (8) 10.1 

Dimensional Fund Advisors LP 3,797,751 (9) 7.9 

*  Less  than 1% 
(1)  Includes  (i) 20,000 Ordinary  Shares  owned directly by Mr. Mohammad  Abu-Ghazaleh’s  spouse, (ii) 9,786,258 Ordinary  Shares that Mr. Mohammad 

Abu-Ghazaleh is deemed to have  beneficial  ownership pursuant  to  irrevocable  proxies granted to him  (the  “Irrevocable  Proxies”) (including 12,786 
shares issuable  pursuant to RSUs and related  DEUs  that  vest  within  60  days  after April  14, 2025).  Pursuant  to  the Irrevocable  Proxies,  Mr. 
Mohammad  Abu-Ghazaleh has been granted  the power to vote the  covered shares with  respect to all  matters,  other than any proposal relating to a 
change  of  control  of  the Company. Mr. Mohammad  Abu-Ghazaleh does not have  dispositive  power with  respect  to  the 9,786,258  Ordinary  Shares. 
Consequently,  Mr. Mohammad  Abu-Ghazaleh has  sole  voting  and investment power with  respect  to  5,113,041 Ordinary  Shares,  has shared voting 
and investment power with respect  to  20,000 Ordinary  Shares  and shared voting and no dispositive  power with  respect to 9,806,258 Ordinary 
Shares.  Of  the amount beneficially held, 6,098,951 Ordinary Shares (which includes 3,100,000 Ordinary  Shares  held  by  Mr. Amir Abu-Ghazaleh) 
are  pledged  or  held  in  margin  account which  amount is less than the  number  of  pledged shares disclosed in March  2023. 

(2)  Includes  6,393 Ordinary  Shares  issuable  pursuant to RSUs and related  DEUs  that vest within  60  days  after  April 14, 2025.  Pursuant to an 
Irrevocable  Proxy, Mr. Amir Abu-Ghazaleh has  granted the  power to vote the  covered shares with  respect  to  all matters,  other than any proposal 
relating to a  change of control  of  the Company,  to  Mr. Mohammad  Abu-Ghazaleh. Pursuant to the  Irrevocable  Proxies,  Mr. Amir Abu-Ghazaleh has 
sole power  to  vote  the Ordinary  Shares with  respect  to  any proposal related  to  a  change of control  of  the Company  and sole power  to  dispose  or  
direct the  disposition of  the Ordinary  Shares. Consequently,  Mr. Amir Abu-Ghazaleh has  shared  voting  and sole investment power  with  respect to 
3,279,807 shares (included the  6,393 Ordinary  Shares issuable pursuant  to  RSUs  and related  DEUs  that  vest  within  60  days  after  April 14, 2025). 
Of this amount,  3,100,000 Ordinary Shares are  pledged or held  in  margin  accounts  (which  are included in FN 1  above). 

(3)  Includes  (i) 6,393  Ordinary  Shares  issuable  pursuant to RSUs and related  DEUs  that  vest  within  60  days  after  April 14, 2025 and (ii) 40,000 
Ordinary  Shares  owned by his  children. Pursuant to an Irrevocable  Proxy,  Mr. Ahmad  Abu-Ghazaleh  has granted the  power to vote 88,540 
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Ordinary  Shares  with  respect  to  all matters  (including 6,393  Ordinary  Shares issuable  pursuant to RSUs and related  DEUs  that vest within  60  days 
after  April 14,  2025),  other than any proposal  relating  to  a  change of control  of  the Company,  to  Mr. Mohammad  Abu-Ghazaleh. Pursuant to the 
Irrevocable  Proxies,  Mr. Ahmad  Abu-Ghazaleh has sole power  to  vote  those  Ordinary  Shares  with  respect  to  any proposal  related to a  change of 
control  of  the Company and sole power to dispose  or  direct  the disposition  of  the Ordinary  Shares. Consequently,  Mr. Ahmad  Abu-Ghazaleh  has 
shared voting and  sole  investment power with  respect  to  48,540 shares and shared voting and no dispositive  power with  respect  to  40,000 shares. 

(4)  Includes  6,393 Ordinary  Shares  issuable  pursuant to RSUs and related  DEUs  that vest within  60  days  after  April 14, 2025. 
(5)  Dr. Puri joined the  Board  in  2024. 
(6)  Includes  an  aggregate of 44,751 Ordinary  Shares issuable  pursuant to RSUs and related  DEUs  that vest within  60  days  after April  14, 2025. Mr. 

Mohammad  Abu-Ghazaleh has shared voting and no dispositive  power with  respect  to  9,786,258 Ordinary  Shares pursuant to the  Irrevocable 
Proxies  as  described above  (including  44,751 Ordinary  Shares  issuable pursuant  to  RSUs  and related  DEUs  that vest within  60  days  after  April 14, 
2025). Mr. Mohammad  Abu-Ghazaleh does not have  dispositive  power with  respect to any shares that are  beneficially held  pursuant to the 
Irrevocable  Proxies. 

(7)  This  amount  is  based  solely  on  Amendment No.  7 to Schedule  13G filed  with  the SEC on January  23, 2024 by BlackRock, Inc. Of these  shares, 
BlackRock  has (i)  sole  power to vote or direct the  vote  with  respect  to  5,805,614 shares and (ii) sole power to dispose  or  direct  the disposition  of  
5,917,516  shares.  The business  address of BlackRock, Inc. is 50 Hudson Yards, New  York, NY 10001. 

(8)  This  amount  is  based solely on Amendment No.  9 to Schedule  13G filed  with  the SEC on January  8,  2025, by The  Vanguard  Group. Of these 
shares,  The Vanguard  Group has (i)  shared power to vote or direct the  vote  with  respect  to  40,308  shares,  (ii) sole power to dispose  of  or  direct  the 
disposition  4,730,814  shares and (iii) shared power  to  dispose  of  or  direct  the disposition  of  78,637  shares.  The business  address  of  The Vanguard 
Group is 100 Vanguard  Blvd.,  Malvern,  PA  19355. 

(9)  This  amount  is  based solely on Amendment No.  12  to  Schedule 13G filed  with  the SEC on February  9,  2024 by Dimensional  Fund  Advisors  LP  
(“Dimensional”). Of these  shares,  Dimensional has  (i) sole power to vote or direct the  vote  with  respect  to  3,745,608 shares and (ii) sole power to 
dispose  or  direct  the disposition  of  3,797,751 shares.  Dimensional  is  an  investment  adviser registered under Section  203 of the  Investment 
Advisors Act  of  1940 and furnishes investment advice  to  four investment companies registered under  the Investment Company Act  of  1940, and 
serves as investment manager or sub-adviser  to  certain other  commingled funds, group trusts and separate  accounts  (such investment companies, 
trusts and accounts,  collectively  referred  to  as  the “Funds”). In certain  cases,  subsidiaries of Dimensional may  act as an adviser or sub-adviser to 
certain  Funds.  In  its role as investment advisor,  sub-adviser and/or  manager,  Dimensional or its  subsidiaries  may possess voting and/or  investment 
power  over  shares that are  owned by the  Funds,  and may  be  deemed  to  be  the beneficial  owner of such shares held  by  the Funds.  These  shares 
are  owned by the  Funds and Dimensional  disclaims beneficial  ownership of such shares.  The business  address of Dimensional  is  6300 Bee  Cave 
Road,  Austin, Texas  78746. 
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OTHER  MATTERS 

Delinquent Section  16(a) Reports 

Section  16(a) of the  Exchange Act  and the  rules thereunder require our  directors and executive  officers and  persons who 
beneficially own  more  than  10% of a  registered class  of  our equity securities,  to  file reports with  the SEC relating to their 
share  ownership and  changes in such ownership. Based  on  a  review  of  our records  and certain  written  representations 
received from our  executive officers and directors, we believe that during  the 2024 fiscal  year,  all Section  16(a) filing 
requirements  applicable to directors, executive  officers and greater than 10% shareholders  were  complied  with  on  a  timely 
basis,  other than one  Form  4 for  Dr. Ajai Puri relating to his  award upon appointment,  which was  late  due to administrative 
error  and one  Form  4 for  Mr. Mohammad  Abu-Ghazaleh relating to a  gift  that  was late. 

Proxy  Solicitation  Costs 

We will pay  the entire cost of soliciting proxies. In addition  to  solicitation  by  mail, proxies  may be solicited on our behalf  by  
directors, officers or employees in person, by  telephone, by facsimile or by electronic mail. We will reimburse banks, 
brokers  and other custodians,  nominees and fiduciaries for  their  costs in sending proxy  materials to the  beneficial  owners 
of our Ordinary  Shares. 

Shareholder  Proposals and  Director  Nominations for  2026 Annual  General Meeting 

Proposals  for Inclusion  in  the Proxy  Statement 

Shareholders  may submit proposals  on  matters appropriate for  shareholder  action  at  shareholder  meetings in accordance 
with Rule 14a-8  promulgated under the  Exchange Act. For  such  proposals to be included in our proxy  materials relating to 
our  2026  Annual General Meeting, 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  no  later than December 26, 2025. 

Proposals  not Included  in  the Proxy  Statement and  Nominations for  Director 

Our  Second Amended and Restated Memorandum and Articles of Association  govern  the submission of nominations for 
director nominations or  other business  proposals that a  shareholder  wishes to have  considered at the  2026 Annual 
General Meeting  of  Shareholders, but  which are  not included in the  2026 proxy  statement.  Under  our Second Amended 
and  Restated  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  at  least  80  and not more than 100 clear  days  prior to the  relevant 
general  meeting  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, any shareholder recommending a  director  must  submit  in  writing the  information specified  under 
“Shareholder Nominations  of  Director  Candidates” to the  Secretary.  In  order for  shareholders to give timely notice  of  
nominations for  directors for  inclusion on a  universal proxy  card  in  connection  with  the 2026 Annual  General Meeting, 
notice  must  be  received  by  the same deadline  above  and must include the  information required  by  Rule  14(a)-19(b)(2) 
and  Rule  14(a)-19(b)(3)  promulgated under the  Exchange Act. 

The  proxy solicited by the  Board for  the 2026 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  our Second Amended and Restated Articles of Association, and (ii) 
any proposal made in accordance  with  the provisions of the  Second Amended and  Restated  Articles  of  Association, if the 
2026 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 2026 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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Shareholder  Communications 

Shareholders  or  other interested parties may  contact  the Board, any committee  of  the Board, the  non-employee directors 
of the  Board  collectively  or  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  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  her 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. 

Electronic  Delivery 

We have  elected to take advantage of the  SEC’s rule that allows us to furnish  proxy materials  to  you online. We believe 
electronic delivery  will  expedite shareholders’  receipt of materials, while  lowering  costs and  reducing  the environmental 
impact  of  our Annual  General Meeting  by  reducing  printing  and mailing  of  full  sets  of  materials.  We  mailed  the Notice 
containing instructions on how  to  access  our proxy statement and annual report  online  on  or  about April  25, 2025.  If  you 
would  like  to  receive a  paper copy of the  proxy materials, the  Notice  contains instructions on how to receive  a paper copy. 

Householding 

We have  adopted a  procedure  approved  by  the SEC called  “householding.”  Under  this  procedure, shareholders  of  record 
who  have  the same address  and last name will receive  only  one copy of our Notice,  unless  one or more of these 
shareholders  notifies  us  that they wish  to  continue receiving  individual copies.  This  procedure will reduce our  printing 
costs  and postage fees. 

If you  are eligible for  householding, but you  and other shareholders of record with whom you  share  an  address currently 
receive  multiple  copies of the  Notice, or if you  hold  shares  in  more  than  one account,  and in either case you  wish  to  
receive  only  a single  copy  of  the Notice for  your  household, please  contact  our transfer  agent,  Computershare  Investor 
Services in writing: P.O. Box  43078,  Providence, Rhode  Island 02940-3078, or by telephone: in the  U.S., (866) 245-9962; 
outside  the U.S.,  (201) 680-6578. 

If you  participate  in  householding  and wish  to  receive a  separate  copy of the  Notice, or if you  do  not wish  to  participate in 
householding and  prefer  to  receive separate copies of the  Notice  in  the future,  please  contact Computershare  Investor 
Services as indicated  above. Beneficial shareholders  can request information about householding from their  nominee. 

Available  Information 

We maintain an internet website  at  www.freshdelmonte.com. Copies of the  charters of each  of  the Audit, Compensation 
and Governance  Committees,  together with our  Corporate Governance Guidelines and Code of Ethics Policy, can  be  
found under the  Investor  Relations—Governance  section of our website  at  www.freshdelmonte.com, and  such  information 
is also available  in  print to any  shareholder  who requests it through our  Investor  Relations department at the  address 
below. 

We will furnish  without charge to each  person  whose  proxy is being  solicited,  upon  request  of  any such person, a  copy of 
our Annual Report  on  Form  10-K  for the  2024 fiscal  year  as  filed  with  the SEC,  including the  financial  statements  and 
schedules  thereto, but  not the  exhibits. In addition, such report is available, free of charge, through the  Investor—SEC 
Filings link on our website  at, www.freshdelmonte.com. A  request  for a  copy of such report  should  be  directed  to: Fresh 
Del  Monte Produce  Inc., c/o  Del Monte  Fresh Produce  Company,  241 Sevilla Avenue, Coral  Gables,  Florida 33134, 
Attention: Investor Relations. A  copy  of  any exhibit  to  the Annual Report on Form 10-K  for the  2024 fiscal  year  will be 
forwarded  following  receipt of a  written  request  to  Investor  Relations. 

http://www.freshdelmonte.com
http://www.freshdelmonte.com
http://www.freshdelmonte.com
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APPENDIX  A 

Reconciliation of Non-GAAP Measures 

This proxy  statement includes the  following  non-GAAP measures:  adjusted  net income,  adjusted  diluted EPS, and 
adjusted  operating  income. Adjusted net income,  adjusted  diluted  EPS and  adjusted  operating income reflect  adjustments 
related  to  asset  impairment and other charges  (credits),  gain  on  disposal  of  property,  plant and equipment,  net,  product- 
related  charges,  and other adjustments detailed in the  tables below. 

The  Company uses these  metrics because  management believes  they provide  more  comparable  measures  to  evaluate 
period-over-period  operating  performance since  they exclude special  items that are  not indicative of the  Company’s core 
business  or  operations.  These measures may  be  useful  to  an  investor  in  evaluating  the underlying  operating performance 
of the  Company’s business because these  measures: 

• are  used  by  investors to measure  a company’s  comparable  operating  performance; 

• are  financial measurements that are  used  by  lenders  and other  parties to evaluate  creditworthiness; and 

• are  used  by  the Company’s management for  various purposes, including as measures of performance  of  its 
operating  entities, as a  basis of strategic  planning  and forecasting, and in certain  cases as a  basis for 
incentive  compensation. 

Because  all companies do  not use  identical calculations,  the Company’s  presentation  of  these  non-GAAP  financial 
measures may  not be comparable  to  similarly titled measures used by other  companies. 

Fresh Del M onte P roduce Inc. and S ubsidiaries 
Non-GAAP Reconciliations 

(U.S. d ollars in millions, e xcept  per-share amounts) 
Year ended 

December 27, 2024 December 29, 2023 

Operating 
(loss) 

Income 

Net  income 
(loss) 

attributable to 
Fresh Del  Monte 

Produce  Inc. 
Diluted 

EPS 

Operating 
(loss) 

income 

Net  income 
(loss) 

attributable to 
Fresh Del 

Monte 
Produce  Inc. 

Diluted 
EPS 

As reported $ 196.3 $ 142.2 $ 2.96 $ 58.5 $ (11.4) $ (0.24) 
Adjustments: 
Other product-related  charges(credits) 
(1) 1.0 1.0 0.02 3.8 3.8 0.08 

Asset  impairment and  other charges, 
net (2) 4.2 4.2 0.09 143.4 143.4 2.99 

(Gain) on disposal of property,  plant 
and equipment,  net and subsidiary (3) (42.9) (42.9) (0.89) (40.4) (40.4) (0.84) 
Other adjustments (4) — — — — 7.6 0.16 

Tax  effects  of  all adjustments and 
other tax-related  items (5) — 11.7 0.24 — (1.3) (0.03) 

As adjusted $ 158.6 $ 116.2 $ 2.42 $ 165.3 $ 101.7 $ 2.12 

(1)  Other product-related  (credits)  charges  for the  year ended December 27, 2024, included $1.2 million  of  severance charges from the  outsourcing of 
certain  functions within  our fresh  and value-added operations and $1.0  million  of  additional logistic and inventory  write-off expenses incurred  as  a 
result of Hurricane Beryl  during  July  2024,  partially offset by $1.7  million  of  insurance  recoveries, net of expenses,  associated with  the flooding  of  a 
production  facility  in  Greece. Other product-related  charges  (credits)  for the  year ended December 29, 2023, also included inventory  write-off and 
clean-up  costs of $8.4  million  due to Greece  flooding and $1.8  million  of  inventory write-offs primarily related  to  the sale of two  distribution  centers 
in Saudi  Arabia. 

(2)  Asset i mpairment and other charges  (credits), net for  the year ended December 27, 2024 also included  $1.8  million  of l egal settlement c harges, 
$0.5  million  of r eserves  related to a  potential  liability  arising from our third-party logistics o perations (refer  to  Form  10-K f or the y ear ended 
December 27, 2024 for f urther information on this matter), partially offset by $2.0  million of insurance r ecoveries  associated with  fire  damage  to  a 
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warehouse  facility  in  South America  during  the fourth quarter o f 2 023. Asset i mpairment and other charges, n et for  the year ended December 29, 
2023, a lso  consisted  of $ 3.7  million  of i mpairment charges related  to  low-yielding b anana farms in the P hilippines, $ 1.8  million  of i mpairment 
charges  due to low  productivity  grape vines  in  South  America, $ 1.3  million  of e xpenses, n et of insurance  reimbursements, incurred  in  connection 
with  a  cybersecurity incident which  occurred  during  early 2023 and $1.1 million o f i mpairment charges related t o  idle  land  in  South  America. T he 
cybersecurity incident temporarily impacted  certain of the  Company's operational and  information technology systems  and resulted in incremental 
costs  primarily related  to  the engagement of specialized  legal  counsel and other  incident r esponse  advisors. The C ompany's critical operational 
data  and business  systems  were  promptly r ecovered and  accordingly, the  incident d id not have  a  material  impact o n  the Company's  financial 
results  for the y ear ended December 29, 2 023. 

(3)  Gain  on  disposal of property, plant  and equipment,  net and subsidiary for  the year ended December 27, 2024 also included a  $14.7  million  gain 
from the  sale  of  two idle facilities  in  South America, a  $7.7  million  gain  from  the sale of a  warehouse  in  South  America and a  $3.4  million  gain  from 
the  sale  of  a warehouse  in  Europe. Gain on disposal of property,  plant and  equipment,  net and  subsidiary for  the quarter  ended December 29, 
2023,  mainly  related to the  sale  of  a carrier vessel. For  the year ended  December 29,  2023, gain  on  disposal of property, plant  and equipment,  net 
and subsidiary also included  a $20.5  million  gain  on  the sale of two  distribution  centers  and related  assets in Saudi Arabia,  a $7.0  million gain  on  
the  sale  of  an  idle  facility  in  North America, a  $3.8  million  gain  on  the sale of the  Company's plastics business  subsidiary in South  America,  a $2.4 
million  gain  on  the sale of an additional carrier vessel  and gains on the  sales of land assets in South  and Central  America. 

(4)  Other adjustments for  the quarters and years  ended December 29,  2023, primarily  related to portions of the  gain  on  disposal  of  property,  plant,  and 
equipment,  net and subsidiary which  were  attributable  to  a  minority  interest  partner,  reflected in net income (loss) attributable to redeemable and 
noncontrolling  interests. 

(5)  Tax effects  are calculated in accordance  with  ASC 740, Income Taxes, using  the same methodology as the  GAAP provision  of  income  taxes. 
Income tax  effects  of  non-GAAP adjustments  are calculated based on the  applicable statutory  tax rate for  each  jurisdiction  in  which such 
adjustments were incurred, except for  those items  which are  non-taxable  for which  the tax  provision was  calculated  at  0%. Certain  non-GAAP 
adjustments were subject  to  valuation allowances and therefore  were  calculated  at  0%. 
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