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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: As soon as
practicable after the effective date of this Registration Statement.

If the only securities being registered on this Form are to be offered
pursuant to dividend or interest reinvestment plans, please check the following
box: [ 1]

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

If this Form is filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering: [ 1]

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

If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box: [ 1]

CALCULATION OF REGISTRATION FEE

PROPOSED
MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO BE OFFERING PRICE
SECURITIES TO BE REGISTERED REGISTERED (1) PER SHARE (2)
Ordinary Shares, $0.01 par value.........oe.... 8,050,000 $14.38

(1) Includes 1,050,000 shares which the underwriters have the option to purchase
solely to cover overallotments, if any.

(2) Estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457 (c) under the Securities Act of 1933, based upon the
average of the high and low sales price of the ordinary shares on September
6, 2001 as reported by the New York Stock Exchange.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT FILES
A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF THE
SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A),
MAY DETERMINE.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER
TO SELL THESE SECURITIES AND IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES
IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION

PROPOSE
MAXIMU
AGGREGA
OFFERING PR
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PRELIMINARY PROSPECTUS DATED SEPTEMBER 10, 2001
PROSPECTUS
7,000,000 SHARES

FRESH DEL MONTE PRODUCE INC.
[LOGO]
ORDINARY SHARES

Fresh Del Monte Produce Inc. is selling 3,000,000 ordinary shares and our
principal shareholder is selling 4,000,000 ordinary shares.

Our ordinary shares are traded on the New York Stock Exchange under the
symbol "FDP." On September 7, 2001, the last sale price of the ordinary shares
as reported on the New York Stock Exchange was $15.15 per share.

INVESTING IN OUR ORDINARY SHARES INVOLVES RISKS THAT ARE DESCRIBED IN THE
"RISK FACTORS" SECTION BEGINNING ON PAGE 7 OF THIS PROSPECTUS.

PER SHARE TOTAL

Public offering price. . ...ttt ittt ettt e e
Underwriting discount.........iiiiiii i eneeeeeennnneennn
Proceeds, before expenses, to Fresh Del Monte...............
Proceeds, before expenses, to selling shareholder...........

Ly r O Uy
Ly r O Uy

The underwriters may also purchase up to an additional 1,050,000 shares
from our principal shareholder, at the public offering price, less the
underwriting discount, within 30 days from the date of this prospectus to cover
overallotments.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The shares will be ready for delivery on or about , 2001.

MERRILL LYNCH & CO.
BEAR, STEARNS & CO. INC.

THE DATE OF THIS PROSPECTUS IS , 2001.

[INSIDE FRONT COVER OF THIS PROSPECTUS]

[Photograph of Del Monte fresh-cut fruit in individual containers and a
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fresh-cut fruit party tray.
Photograph of cut-up pineapple with fresh-cut inside.

Photograph of boxes of bananas on pallet being put into ripening room by
forklift operator.

Photograph of apples being sorted on conveyor belt by three people.

Photograph of person assembling a fruit gift basket.]
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You should rely only on the information contained in this prospectus. We
have not, and the underwriters have not, authorized any other person to provide
you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus is not
making an offer to sell these securities in any Jjurisdiction where the offer or
sale is not permitted. You should assume that the information contained in or
incorporated by reference in this prospectus is accurate only as of the date on
the front of this prospectus. Our business, financial condition, results of
operations and prospects may have changed since that date.

Our volume data included in this prospectus has been obtained from our
records. Other than with respect to our volume data, the market share, volume
and consumption data contained in this prospectus have been compiled by us based
upon data and other information obtained from third party sources, primarily
from data compiled by us and from the Food and Agriculture Organization of the
United Nations, which we refer to as the FAO. Information included in the
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section captioned "Business —-- Industry Overview" is based principally on data
and other information included in a report prepared by the U.S. Department of
Agriculture entitled "Understanding the Dynamics of Produce Markets" (August
2000) and an article by Roberta L. Cook, the Extension Marketing Economist in
the Department of Agriculture and Resource Economics at University of California
at Davis, entitled "The U.S. Fresh Produce Industry: An Industry in Transition"
(as updated in July 2001 on the University of California at Davis website and
expected to be published in fall 2001 in Kader, ed., Postharvest Technology of
Horticultural Crops). Unless otherwise stated, volume data contained in this
prospectus are shown in millions of 40 pound equivalent boxes.
i
5

PROSPECTUS SUMMARY

This summary highlights information contained in other parts of this
prospectus. This summary does not contain all the information you should
consider before investing in our ordinary shares. You should read the entire
prospectus carefully, including the "Risk Factors" section and our consolidated
financial statements and related notes, before making an investment decision.
References in this prospectus to "Fresh Del Monte," "we," "our" and "us" refer
to Fresh Del Monte Produce Inc. and its consolidated subsidiaries, unless the
context indicates otherwise. References in this prospectus to "$" and "dollars"
are to United States dollars. Any discrepancies in any table between totals and
the sums of amounts listed are due to rounding. As used herein, references to
years ended 1998, 1999 and 2000 are to fiscal years ended January 1, 1999,
December 31, 1999 and December 29, 2000, respectively.

FRESH DEL MONTE
OVERVIEW

We are a leading vertically-integrated producer and marketer of high
quality fresh and packaged fresh-cut fruit and vegetables. Our products include
bananas, pineapples, cantaloupe, honeydew, watermelons, grapes, non-tropical
fruit (including citrus, apples, pears, peaches, plums, nectarines, apricots and
kiwi), plantains, Vidalia(R) sweet onions and various greens. We market our
products worldwide under the DEL MONTE (R) brand, a symbol of product quality and
reliability since 1892. Our global sourcing and logistics network allows us to
provide regular delivery of consistently high quality fresh produce and
value—-added services to our customers.

We have leading market positions in key fresh produce categories. We
believe we are:

— the number one marketer of fresh pineapples worldwide, including our Del
Monte Gold(R) Extra Sweet pineapple, with an estimated 52% market share

in 2000;

— the number one marketer of branded melons in the United States and the
United Kingdom;

— the third largest marketer of bananas worldwide, with an estimated 17%
market share in 2000;

— a leading year-round marketer of branded grapes in the United States;

- a leading marketer of branded citrus, apples, pears and other
non-tropical fruit in selected markets; and

- a leading marketer of Vidalia(R) sweet onions in the United States.
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We also have an established platform in the value-added fresh-cut fruit and

vegetables market,
business.

into nutritious,

operators.
watermelon, grapes and
broccoli, cauliflower,

sourcing and logistics
enable us to achieve a

MARKET OPPORTUNITIES

The fresh produce
this is in part due to

which has built upon our existing fresh-cut pineapple
The fresh-cut fruit and vegetables market,
the United States alone in 1997,
fresh produce segment and is expected to grow to $19 billion by 2003.
category includes fresh produce that has been trimmed, peeled,
ready—
Our fresh-cut fruit products include pineapple,

estimated at $8 billion in
is one of the fastest-growing categories in the
This

cut and packaged
to-use products for retail stores and foodservice
cantaloupe, honeydew,
kiwi, and our fresh-cut vegetable products include
celery, carrots and greens. We believe our global
capabilities, combined with the DEL MONTE (R) brand,
leading position in this market.

will

industry has grown rapidly in recent years. We believe
growing demand from increasingly health-conscious

consumers. Total fresh produce sales, through all channels in the United States,
our largest market, were an estimated $71 billion in 1997, up from an estimated
$35 billion in 1987. Consumers are also demanding convenient, ready-to-eat

fresh-cut fruit and vegetables, increasing the size of the U.S. market for these
products from an estimated $5 billion in 1994 to an estimated $8 billion in 1997

with the market expected to grow to an estimated $19 billion by 2003.

Fresh produce has become a strategic focus for retail
result of increasing consumer demand and relatively higher
fresh produce. To capitalize on demand and pricing trends, retailers have
repositioned their produce departments by increasing their size, allocating more
prime store space to fresh produce and offering a broader array of fresh and
fresh-cut produce.

grocery stores as a
retail margins for

Along with the changing dynamics of fresh produce demand, there have also
been several changes to the channels through which produce reaches the consumer.
While the overall fresh produce industry remains relatively fragmented,
distribution channels have consolidated significantly in recent years,
particularly in the United States. Consolidation has allowed retailers to
achieve greater cost savings through better supply chain management and
economies of scale in purchasing and advertising. We believe that this trend,
well as the growing national presence and success of nontraditional outlets,
such as supercenters, mass merchandisers and club stores, will benefit global,
integrated producer-suppliers, like us, that can offer year-round, regular
deliveries of high quality fresh produce to geographically diverse markets.

as

OUR COMPETITIVE STRENGTHS

The combination of the following strengths distinguishes us as a world
leader in the production, distribution and marketing of fresh and fresh-cut
fruit and vegetables:

— DEL MONTE (R)
DEL MONTE (R)
products,

Brand. We enjoy significant international awareness of the
brand, which allows us to gain ready acceptance of our new
to expand into new markets and to realize premium prices.

— Market Leader. We believe our market leadership position and diverse
product offering, combined with our reputation for quality, consistency
and service, establish us as a key supplier to retail stores and
foodservice operators.

- Vertically-Integrated Global Operations.

We control, manage or supervise



Edgar Filing: FRESH DEL MONTE PRODUCE INC - Form F-3

all aspects of the production, shipping, distribution and marketing of
our products, which enables us to market fresh produce in virtually all
major world markets and to effectively manage supply imbalances among our
various production and distribution locations. Our vertically-integrated
operations also facilitate expansion of our product offerings without
significant incremental logistics costs.

- Established Position in the Fast-Growing Fresh-Cut Produce Market. By
leveraging the DEL MONTE (R) brand, our substantial experience in the
fresh-cut pineapple category and our existing sources of fresh produce,
as well as our strong customer relationships and extensive logistics
network, we have been able to quickly establish a platform for future
growth in the packaged fresh-cut fruit and vegetables market, the
fastest-growing fresh produce category.

— New Product Development. We have been able to use our technological
expertise to extend our product lines, such as the development of our Del
Monte Gold(R) Extra Sweet pineapple.

OUR STRATEGY

We are focused on increasing our profitability on a sustainable basis by
leveraging the DEL MONTE (R) brand and our vertically-integrated production,
distribution and marketing operations. We are implementing the following
strategies:

— Build on Our Leading Market Positions in Key Fresh Produce
Categories. We plan to use our leading position in key fresh produce
categories to increase sales of our existing products and to
significantly diversify our product line. Our sales and marketing focus
will continue to emphasize the wide array of fresh and fresh-cut produce
we offer, and we plan to continue to leverage our established reputation
to enter new geographical markets.

— Increase the Value-Added Services That We Provide to Our Customers. We
intend to continue to expand our logistics network, including fresh-cut
facilities, to enable us to offer a wide array of value-added services,
such as the preparation of fresh-cut fruit and vegetables, ripening,
customized sorting and packing, direct-to-store delivery and in-store
merchandising and promotional support.

2

— Expand Our Presence in the Fast-Growing Fresh-Cut Produce Market. We
believe that our fresh-cut operations will make a significant
contribution to our profitability as demand for products in this category
continues to grow and we extend our fresh-cut product offering and expand
our fresh-cut facilities.

— Continue to Leverage our Vertically-Integrated Global Operations. We
believe that our integrated production, logistics and marketing
operations enable us to operate efficiently in our existing product lines
and to achieve profitability more rapidly in new product and geographic
markets.

— Improve Profitability of Banana Operations. We will seek to expand our
use of purchase contracts that reduce our exposure to seasonal
fluctuations in banana prices, and we will maintain reduced banana sales
in selected unprofitable markets.

— Continue to Control Costs. We intend to build upon our comprehensive
cost reduction program in order to continue to reduce operating costs as
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We were incorporated in the Cayman Islands in August 1996 and our U.S.
executive office is located at 800 Douglas Road, North Tower, 12th Floor, Coral
Gables, Florida 33134. Our website address is http://www.freshdelmonte.com. The

contents included on or linked from our web site are not a part of this
prospectus.

THE OFFERING

Ordinary shares offered by:

Fresh Del Monte...... oot eeennnnn 3,000,000 shares
Our principal shareholder........... 4,000,000 shares
I = B PN 7,000,000 shares

Ordinary shares outstanding after
the offering......... .. 56,969,600 shares

Use of proceeds. ... v it iiiineeeeennns. We estimate that our net proceeds from
this offering will be approximately
$42.5 million. We intend to use the net
proceeds to repay indebtedness under
our revolving line of credit. We will
not receive any of the proceeds from
the sale of ordinary shares by our
principal shareholder.

Risk Factors......oueiiiiiiiiinnnnnn. See "Risk Factors" and other
information included in this prospectus
for a discussion of factors you should
carefully consider before deciding to
invest in our ordinary shares.

New York Stock Exchange symbol...... FDP

The 56,969,600 ordinary shares to be outstanding after the offering is
based on shares outstanding as of August 31, 2001 and excludes 4,002,030 shares
issuable upon exercise of options granted under our share option plans with a
weighted average exercise price of $10.8447.

SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following summary of our consolidated financial information for the
years ended January 1, 1999, December 31, 1999 and December 29, 2000 is derived
from our audited consolidated financial statements prepared in accordance with
accounting principles generally accepted in the United States. The summary
consolidated financial information for the six-month periods ended June 30, 2000
and June 29, 2001 is derived from our unaudited consolidated financial
statements. In the opinion of our management, such unaudited consolidated
financial statements have been prepared on the same basis as the audited
consolidated financial statements referred to above and include all adjustments,
consisting only of normal recurring adjustments, necessary for a fair
presentation of our consolidated financial position and results of operations
for the indicated periods. Operating results for the six months ended June 29,
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2001 are not necessarily indicative of the results that may be expected for the

full year. The "as adjusted" balance sheet data as of June 29,

2001 set forth

below is unaudited and gives effect to this offering and the application of the
proceeds to repay outstanding indebtedness under our revolving line of credit,

as if such events occurred on such date.

The following information should be
read in conjunction with our consolidated financial statements,

and other financial information included elsewhere in this prospectus.

INCOME STATEMENT DATA:
Net sales. ..ottt it nnnnnn
Cost of products sold........ccvveien...

Gross profit.... ..ot
Selling, general and administrative
EXPEISES e vttt ittt e e e
Amortization of goodwill................
Acquisition-related expenses............
Hurricane Mitch charge..................

Operating income........oiii i iinenenn..
Net interest expense..........oeeeeeenenn.
Other income (loss), nNet.......cuoveueeeo..

Income before provision for income taxes
and extraordinary charge..............
Provision for income taxes..............

Income before extraordinary charge......
Extraordinary charge on early
extinguishment of debt................

Net income........ciiiiieeennn.

Diluted per share amounts:
Income before extraordinary charge....
Extraordinary charge................
Net income........o i
Weighted average number of ordinary
shares outstanding:

10

related notes

YEAR ENDED SIX MON
JANUARY 1, DECEMBER 31, DECEMBER 29, JUNE 30,
1999 1999 2000 2000

(DOLLARS IN MILLIONS,

EXCEPT SHARE DATA)

$  1,600.1 § 1,743.2 $  1,859.3 $  1,052.3
1,405.4 1,592.6 1,692.4 932.7
194.7 150.6 166.9 119.6
58.3 63.5 80.9 39.0
1.7 2.6 3.4 1.7

4.0
26.5 - - --
104 84.5 82.6 78.9
(26.0) (27.6) (40.5) (20.4
11.4 14.7 (6.1) (0.8
89.6 71.6 36.0 57.7
12.2 14.7 2.9 2.0
77.4 56.9 33.1 55.7
18.1 -- - --
$ 59.3 % 56.9 $ 33.1 $ 55.7
$ 1.44 s 1.06 $ 0.62 $ 1.04
(0.34) — — —
$ 1.10 3 1.06 $ 0.62 $ 1.04
53,632,656 53,763,600 53,763,600 53,763,600
53,774,831 53,805,237 53,764,383 53,765,166

AS OF

———————————————————————————————————————— AS OF
JANUARY 1 DECEMBER 31, DECEMBER 29, - —————-
1999 1999 2000 ACTUR
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(DOLLARS IN MILLIONS)

BALANCE SHEET DATA (AT PERIOD END):

Cash and cash equivalents.......ouoieeeeeennnn. $ 32.8 $ 31.2 S 10.6 $ 9
Working capital. ...ttt 177.2 203.7 156.9 112
Total ASSEeLS . it ittt it ettt ettt ettt 1,034.0 1,216.2 1,221.6 1,235
Total debt. ... e e 354.2 504.1 485.5 382
Shareholders' equUity...ue ittt it $ 382.5 $ 425.8 S  457.2 $ 538

(1) For the six months ended June 29, 2001, basic per share income before
extraordinary charge and basic per share net income were $1.54. For all
other periods, basic and diluted per share amounts were the same.
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RISK FACTORS

An investment in our ordinary shares involves a number of risks. You should
consider carefully the following information about these risks, together with
the other information contained in this prospectus, before investing in our
ordinary shares. If any of the following risks actually occur, our business,
financial condition or results of operations could be materially and adversely
affected.

WE COULD REALIZE LOSSES AND SUFFER LIQUIDITY PROBLEMS DUE TO DECLINES IN SALES
PRICES FOR BANANAS, PINEAPPLES AND OTHER FRESH PRODUCE.

Our profitability depends largely upon our profit margins and sales volumes
of bananas, pineapples and, to a lesser extent, other fresh produce. In 1999 and
2000, banana sales accounted for the most significant portion of our total net
sales, and pineapple sales accounted for the most significant portion of our
total gross profit.

Supplies of bananas can be increased relatively quickly due to the banana's
relatively short growing cycle and the limited capital investment required for
banana growing. As a result of imbalances in supply and demand and import
regulations, banana prices fluctuate significantly. Average sales prices for
bananas have been declining significantly since 1995 and, as a result, our
operating results have been adversely affected.

Sales prices for bananas, pineapples and other fresh produce are difficult
to predict. It is possible that sales prices for bananas will decline further in
the future and sales prices for pineapples and other fresh produce may decline.
In recent years, there has been increasing consolidation among food retailers,
wholesalers and distributors. We believe the increasing consolidation may
contribute to further downward pressure on our sales prices. In the event of a
decline in fresh produce sales prices or sales volumes, we could realize
significant losses, experience liquidity problems and suffer a weakening in our
financial condition. A significant portion of our costs are fixed, so that
fluctuations in the prices of fresh produce have an immediate impact on our
profitability.

DUE TO FLUCTUATIONS IN THE SUPPLY OF AND DEMAND FOR FRESH PRODUCE, OUR RESULTS
OF OPERATIONS ARE HIGHLY SEASONAL, AND WE REALIZE A GREATER PORTION OF OUR NET
SALES AND GROSS PROFIT DURING THE FIRST TWO QUARTERS OF EACH YEAR.

In part as a result of seasonal sales price fluctuations, we have
historically realized a substantial majority of our gross profit during the

10
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first two quarters of each year. The sales price of any fresh produce item
fluctuates throughout the year due to the supply of and demand for that
particular item, as well as the pricing and availability of other fresh produce
items, many of which are seasonal in nature. For example, the production of
bananas is continuous throughout the year and production is usually higher in
the second half of the year, but the demand for bananas during that period
varies because of the availability of seasonal and alternative fruit. As a
result, demand for bananas is seasonal and generally results in higher sales
prices during the first six months of each calendar year. In the melon market,
the entry of many growers selling unbranded or regionally branded melons during
the peak North American and European melon growing season results in greater
supply, and therefore lower sales prices, from June to October. We realize most
of our sales and gross profit for melons, grapes, non-tropical fruit and other
fruit and vegetables during the North American and European off-season from
October to May.

CROP DISEASE OR SEVERE WEATHER CONDITIONS COULD RESULT IN SUBSTANTIAL LOSSES AND
WEAKEN OUR FINANCIAL CONDITION.

Crop disease or severe weather conditions from time to time, including
floods, droughts, windstorms and hurricanes, may adversely affect our supply of
one or more fresh produce items, reduce our sales volumes and increase our unit
production costs. This is particularly true in the case of our premium pineapple
product, the Del Monte Gold(R) Extra Sweet pineapple, because a substantial
portion of our production is grown in one region in Costa Rica. Because a
significant portion of our costs are fixed and contracted in advance of each
operating year, volume declines due to production interruptions or other factors
could result in increases in unit production costs which could result in
substantial losses and weaken our financial condition. We have experienced crop
disease and severe weather conditions from time to time including Hurricane
Mitch in

12

Guatemala in 1998, flooding in Costa Rica in 1996 and a significant outbreak of
Black Sigatoka disease at our Costa Rican banana farms during 1993 and 1994.
When crop disease or severe weather conditions destroy crops planted on our
farms, we lose our investment in those crops.

THE FRESH PRODUCE MARKETS IN WHICH WE OPERATE ARE HIGHLY COMPETITIVE.

The fresh produce business is highly competitive, and the effect of
competition is intensified because our products are perishable. In banana and
pineapple markets, we compete principally with a limited number of multinational
and large regional producers. In the case of our other fresh fruit and
vegetables, we compete with numerous small producers, as well as certain
regional competitors. Our sales are also affected by the availability of
seasonal and alternative fresh produce. The extent of competition varies by type
of fruit or vegetable. To compete successfully, we must be able to strategically
source fresh produce of uniformly high quality and sell and distribute it on a
timely and regular basis. In addition, since our profitability has depended
primarily on our gross profit on the sale of our extra sweet pineapples,
intensified competition in the production and sale of extra sweet pineapples
could adversely affect our financial results.

WE ARE SUBJECT TO MATERIAL CURRENCY EXCHANGE RISKS BECAUSE OUR OPERATIONS
INVOLVE TRANSACTIONS DENOMINATED IN VARIOUS CURRENCIES.

We conduct operations in many areas of the world involving transactions
denominated in a variety of currencies and our results of operations, as
expressed in dollars, may be significantly affected by fluctuations in rates of
exchange between currencies. Although a substantial portion of our sales

11
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revenues (44% in 2000) is denominated in non-dollar currencies, we incur the
majority of our costs in dollars. We generally are unable to adjust our
non-dollar local currency produce sales prices to compensate for fluctuations in
the exchange rate of the dollar against the relevant local currency. In
addition, there is normally a time lag between our incurrence of costs and
collection of the related sales proceeds. Accordingly, if the dollar appreciates
relative to the currencies in which we receive sales proceeds, our operating
results may be negatively affected. Although we periodically enter into currency
forward contracts as a hedge against currency exposures, we may not enter into
these contracts during any particular period or these contracts may not
adequately offset currency fluctuations.

OUR STRATEGY OF INCREASING THE VALUE-ADDED SERVICES THAT WE PROVIDE TO OUR
CUSTOMERS MAY NOT BE SUCCESSFUL.

We are expanding our service offering to include a higher proportion of
value—-added services, such as the preparation of fresh-cut fruit and vegetables,
ripening, customized sorting and packing, direct-to-store delivery and in-store
merchandising and promotional support. This represents a significant departure
from our traditional business of delivering our products to our customers at the
port. In recent periods, we have made significant investments in distribution
centers and fresh-cut facilities through capital expenditures and acquisitions.
We may not be successful in anticipating the demand for these services, in
establishing the requisite infrastructure to meet customer demands or the
provision of these value-added services. If we are not successful in these
efforts, our business, financial condition or results of operations could be
materially and adversely affected.

INCREASED PRICES FOR FUEL, PACKAGING MATERIALS OR SHORT-TERM REFRIGERATED VESSEL
CHARTER RATES COULD INCREASE OUR COSTS SIGNIFICANTLY.

Our costs are determined in large part by the prices of fuel and packaging
materials, including containerboard, plastic and resin. We may be adversely
affected if sufficient quantities of these materials are not available to us.
Any significant increase in the cost of these items could also materially and
adversely affect our results. Other than the cost of our products (including
packaging), sea transportation costs represent the largest component of cost of
products sold. During 1999 and 2000, the cost of fuel and containerboard
increased as compared to the prior years, which resulted in a negative impact on
our results of operations. Our average cost of fuel increased by 53% between
1999 and 2000 and our average cost of containerboard increased by 20% during the
same period. In addition, we are subject to the volatility of the short-term
charter vessel market because approximately half of our refrigerated vessels are
chartered rather than owned. These charters

8
13

are primarily short-term, typically for periods of one to three years. As a
result, a significant increase in short-term charter rates would materially and
adversely affect our results.

WE ARE SUBJECT TO LEGAL AND ENVIRONMENTAL RISKS THAT COULD RESULT IN SIGNIFICANT
CASH OUTLAYS.

We are involved in several legal and environmental matters which, if not
resolved in our favor, could require significant cash outlays and could
materially and adversely affect our results of operations and financial
condition. In addition, we may be subject to product liability claims if
personal injury results from the consumption of any of our products. This risk
may increase in connection with our entry into the fresh-cut fruit and
vegetables market. In addition, although the fresh-cut fruit and vegetables
market is not currently subject to any specific governmental regulations, we
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cannot predict whether or when any regulation will be implemented or the scope
of any possible regulation.

The United States Environmental Protection Agency, or the EPA, has placed a
certain site at our plantation in Oahu, Hawaii on the National Priorities List
under the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, which we refer to as the "Superfund" law. Under an order entered into
with the EPA, we completed a remedial investigation and engaged in a feasibility
study to determine the extent of the environmental contamination. The remedial
investigation report was finalized on January 21, 1999 and approved by the EPA
in February 1999. The final draft feasibility study was submitted for EPA review
in December 1999, and we expect that the feasibility study will be finalized by
the fourth quarter of 2001. The ultimate outcome and any potential costs
associated with this matter are estimated to be between approximately $5 million
and $30 million.

In addition, we are involved in several actions in U.S. and non-U.S. courts
involving allegations by numerous Central American and Philippine plaintiffs
that they were injured during the 1970s and 1980s by exposure to a nematocide
containing the chemical Dibromochloropropane.

ENVIRONMENTAL AND OTHER REGULATION OF OUR BUSINESS COULD ADVERSELY IMPACT US BY
INCREASING OUR PRODUCTION COST OR RESTRICTING OUR ABILITY TO IMPORT CERTAIN
PRODUCTS INTO THE UNITED STATES.

Our business depends on the use of fertilizers, pesticides and other
agricultural products. The use and disposal of these products in some
jurisdictions are subject to regulation by wvarious agencies. A decision by a
regulatory agency to significantly restrict the use of such products that have
traditionally been used in the cultivation of one of our principal products
could have an adverse impact on us. For example, methyl bromide, a pesticide
used for fumigation of imported produce (principally melons) for which there is
currently no known substitute, is currently scheduled to be phased out in the
United States in 2006. Also, under the Federal Insecticide, Fungicide and
Rodenticide Act, the Federal Food, Drug and Cosmetic Act and the Food Quality
Protection Act of 1996, the EPA is undertaking a series of regulatory actions
relating to the evaluation and use of pesticides in the food industry. These
actions and future actions regarding the availability and use of pesticides
could have an adverse effect on us. In addition, if a regulatory agency were to
determine that we are not in compliance with a regulation in that agency's
jurisdiction, this could result in substantial penalties and could also result
in a ban on the sale of part or all of our products in that jurisdiction.

WE ARE EXPOSED TO POLITICAL, ECONOMIC AND OTHER RISKS FROM OPERATING A
MULTINATIONAL BUSINESS.

Our business is multinational and subject to the political, economic and
other risks that are inherent in operating in numerous countries. These risks
include those of adverse government regulation, including the imposition of
import and export duties and quotas, currency restrictions, expropriation and
potentially burdensome taxation. For example, banana import regulations have
restricted our access to the European Union banana market and increased the cost
of doing business in the European Union. This banana import license system is
scheduled to remain in effect until December 31, 2005. The potential risks of
operating a multinational business may be greater in countries where our
activities are a significant factor in the country's economy, which is
particularly true of our banana, pineapple and melon operations in Costa Rica
and our banana and melon operations in Guatemala.
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We have a disagreement with the Government of Cameroon with respect to its
intended privatization of certain banana plantations with which we have
contracts to purchase their banana production. We disagree over the amount of
acreage that can be privatized and the date of the intended privatization. The
Government of Cameroon commenced procedures for the privatization of these
banana plantations through an auction process, but the process resulted in no
bidders. We cannot predict whether or when the Government of Cameroon will again
attempt to privatize the banana plantations. Since bananas produced in Cameroon
benefit from certain banana import preferences and tax exemptions in the
European Union, privatization may have a negative effect on our results of
operations.

Several Central and South American countries in which we operate have
established "minimum" export prices for bananas that are used as the reference
point in banana purchase contracts from independent producers, thus limiting our
ability to negotiate lower purchase prices. These minimum export price
requirements could potentially increase the cost of sourcing bananas in
countries that have established such requirements.

We are also subject to a variety of government regulations in countries
where we market our products, including the United States, the countries of the
European Union, Japan, South Korea and China. Examples of the types of
regulation we face include:

- sanitary regulations;
- regulations governing pesticide use and residue levels; and
- regulations governing packaging and labeling.

If we fail to comply with applicable regulations, it could result in an
order barring the sale of part or all of a particular shipment of our products
or, possibly, the sale of any of our products for a specified period. Such a
development could result in significant losses and could weaken our financial
condition.

THE DISTRIBUTION OF OUR FRESH PRODUCE IN EUROPE COULD BE ADVERSELY AFFECTED IF
WE FAIL TO MAINTAIN OUR DISTRIBUTION AR