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(1) Title of each class of securities to which transaction applies:

Not Applicable

(2) Aggregate number of securities to which transaction applies:

Not Applicable

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

Not Applicable

(4) Proposed maximum aggregate value of transaction:

$1,685,000,000

(5) Total fee paid:

$193,101

b Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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One Dole Drive

Westlake Village, California 91362

You are cordially invited to attend a special meeting of stockholders of Dole Food Company, Inc. ( Dole ), which will be held on December 6,
2012 at 1:00 p.m., local time, at Dole World Headquarters, One Dole Drive, Westlake Village, California 91362.

On September 17, 2012, Dole entered into an acquisition agreement with ITOCHU Corporation, pursuant to which ITOCHU will buy from Dole
its worldwide packaged foods business and Asia fresh business, which we refer to as the sale transaction. Dole s board of directors has
unanimously approved the sale transaction and recommends that stockholders vote in favor of the transaction.

At the special meeting of stockholders, you will be asked to approve the sale transaction and to approve, on a non-binding advisory basis, the
compensation that may be paid or become payable to certain of our named executive officers in connection with the sale transaction. If there are
insufficient votes to approve the sale transaction, you may be asked to vote to adjourn or postpone the special meeting of stockholders in order
that we can solicit additional proxies. The sale transaction is conditioned upon receiving approval from the holders of a majority of the shares of
Dole s common stock outstanding and entitled to vote thereon.

The accompanying proxy statement contains important information concerning the sale transaction, certain benefits to be received by
our named executive officers in connection with the sale transaction, specific information about the special meeting and how to cast your
vote. We encourage you to read the accompanying proxy statement in its entirety.

Your vote is very important. Whether or not you plan to attend the special meeting of stockholders, please vote by proxy using the
Internet, by telephone or by mailing the enclosed proxy card. If your shares of Dole common stock are held in street name by your broker,
bank or other nominee, then in order to vote you will need to instruct your broker, bank or other nominee on how to vote your shares using the
instructions provided by your broker, trust, bank or other nominee.

I look forward to greeting those of you who will be able to attend the meeting.

Sincerely yours,

David H. Murdock
Chairman of the Board

Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or disapproved the sale
transaction, passed upon the merits or fairness of the sale transaction or passed upon the adequacy or accuracy of the disclosure in this
proxy statement. Any representation to the contrary is a criminal offense.
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One Dole Drive

Westlake Village, California 91362

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Stockholders of Dole Food Company, Inc.:

A special meeting of stockholders of Dole Food Company, Inc. will be held on December 6, 2012, at 1:00 p.m. local time, at our world
headquarters at One Dole Drive, Westlake Village, California 91362. At the special meeting, stockholders will be asked to adopt resolutions:

1. To approve the sale of Dole s worldwide packaged foods business and Asia fresh business as contemplated by the acquisition agreement by
and between Dole and ITOCHU corporation, dated as of September 17, 2012 (as it may be amended from time to time in accordance with the
terms thereof), a copy of which is attached as Appendix A to the accompanying proxy statement. We refer to this proposal as the Sale Proposal.

2. To consider and provide an advisory (non-binding) vote approving the payment of certain compensation that may be paid or become payable
to our named executive officers, as described in the section entitled SALE PROPOSAL Interests of Certain Persons in the Sale Transaction
Golden Parachute Compensation. We refer to this proposal as the Transaction-Related Compensation Arrangements Proposal.

3. To approve the adjournment or postponement of the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the special meeting to approve the Sale Proposal. We refer to this proposal as the Proposal to Adjourn or
Postpone the Special Meeting.

Our board of directors has fixed October 25, 2012 as the record date for the determination of stockholders entitled to notice of, and to vote at, the
special meeting and any adjournment or postponement thereof. Only holders of record of shares of our common stock at the close of business on
the record date are entitled to notice of, and to vote at, the special meeting. At the close of business on the record date, we had 88,961,386 shares
of common stock outstanding and entitled to vote.

The proxy statement accompanying this notice is deemed to be incorporated into and forms part of this notice. The accompanying proxy
statement, dated November 16, 2012, and proxy card for the special meeting are first being mailed to our stockholders on or about November 16,
2012.

Our board of directors has unanimously approved the acquisition agreement and unanimously recommends that you vote FOR the approval of
the Sale Proposal, FOR the approval of the Transaction-Related Compensation Arrangements Proposal and FOR the approval of the Proposal to
Adjourn or Postpone the Special Meeting. Your vote is very important. Please vote your shares by proxy whether or not you plan to attend the
special meeting.
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Only stockholders and persons holding proxies from stockholders may attend the special meeting. If your shares are registered in your name,
you should bring a form of photo identification to the special meeting. If your shares are held in the name of a broker, bank or other nominee,
you should bring a proxy or letter from that broker, bank or other nominee that confirms you are the beneficial owner of those shares, together
with a form of photo identification. Cameras, recording devices and other electronic devices will not be permitted at the special meeting. All
stockholders are cordially invited to attend the special meeting.

By Resolution of the Board of Directors,
C. Michael Carter

Executive Vice President, General Counsel and Corporate Secretary
November 16, 2012
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DOLE FOOD COMPANY, INC.
One Dole Drive

Westlake Village, California 91362

PROXY STATEMENT

The board of directors of Dole Food Company, Inc., a Delaware corporation (which we refer to as Dole, the company, we, our, and us

soliciting the enclosed proxy for use at the special meeting of stockholders to be held on December 6, 2012, at 1:00 p.m. local time, at our world
headquarters at One Dole Drive, Westlake Village, California 91362. This proxy statement, dated November 16, 2012, and proxy card are first
being mailed to our stockholders on or about November 16, 2012.

SUMMARY TERM SHEET

This summary term sheet, together with the question and answer section that follows, highlights selected information from this proxy statement
about the sale of our worldwide packaged foods business and Asia fresh business to ITOCHU Corporation, which we refer to as the sale
transaction. The sale transaction constitutes a sale of substantially all of our operating assets, as the term substantially all has been
interpreted by the Delaware courts. This summary term sheet and the question and answer section may not contain all of the information that is
important to you. For a more complete description of the sale transaction, you should carefully read this proxy statement and the acquisition
agreement attached hereto as Appendix A in their entirety. The location of the more detailed description of each item in this summary is
provided in the parentheses in each sub-heading below. Also see  WHERE YOU CAN FIND MORE INFORMATION on page 70.

Information About the Parties (page 29)
Dole Food Company, Inc.

Dole is publicly traded on The New York Stock Exchange (symbol: DOLE). Dole is the world s largest producer and marketer of high-quality
fresh fruit and fresh vegetables. Dole markets a growing line of packaged and frozen fruits and is a produce industry leader in nutrition education
and research. The principal executive offices of Dole are located at One Dole Drive, Westlake Village, California 91362 and the phone number
is (818) 879-6600.

ITOCHU Corporation

ITOCHU is publicly traded on The Tokyo Stock Exchange (Code No: 8001). ITOCHU, one of the leading sogo shosha with approximately 114
bases in 65 countries, is engaged in domestic trading, import/export, and overseas trading of various products such as textiles, machinery,
metals, minerals, energy, chemicals, food, information and communications technology, realty, general products, insurance, logistics services,
construction, and finance, as well as business investment in Japan and overseas. The principal executive offices of ITOCHU are located at 5-1,
Kita-Aoyama 2-chome, Minato-ku, Tokyo 107-8077, Japan and the phone number is +81 (3) 3497-2121.

Acquisition Agreement (page 57 and Appendix A)

On September 17, 2012, we entered into an acquisition agreement with ITOCHU, pursuant to which we have agreed, subject to specified terms
and conditions, including approval of the sale transaction by our stockholders at the special meeting, to sell to ITOCHU our worldwide packaged
foods business and Asia fresh business, which we refer to as the businesses to be sold.

A copy of the acquisition agreement is attached as Appendix A to this proxy statement. We encourage you to read the acquisition agreement in
its entirety.

Purchase Price (page 57)

If the sale transaction is consummated, at the closing ITOCHU will pay us $1.685 billion in cash.
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After careful consideration, our board of directors unanimously recommends that you vote:

FOR the Sale Proposal;

FOR the Transaction-Related Compensation Arrangements Proposal; and

FOR the Proposal to Adjourn or Postpone the Special Meeting.
Reasons for the Sale Transaction (page 36)

On May 3, 2012, we disclosed as part of our first quarter 2012 earnings release that management and our board of directors were working with
financial advisors to review strategic alternatives and evaluate prospects and options for certain of our businesses, including our worldwide
packaged foods business and our Asia fresh business. After taking into account all of the material factors relating to the acquisition agreement
and the sale transaction and the entirety of our strategic review process, our board of directors unanimously determined that the acquisition
agreement and the sale transaction are advisable and in the best interests of our company and our stockholders. Our board of directors did not
assign relative weights to the material factors it considered. In addition, our board of directors did not reach any specific conclusion on each of
the material factors considered, but conducted an overall analysis of all of the material factors taken together. Individual members of our board
of directors may have given different weights to different factors. Our independent directors consulted with outside legal counsel concerning
their fiduciary duties in the context of our strategic business review.

Opinion of Our Financial Advisor (page 39 and Appendix B)

Deutsche Bank Securities Inc., which we refer to as Deutsche Bank, rendered its written opinion to our board of directors on September 17,
2012, that, as of the date of such opinion and based upon and subject to the assumptions, limitations, qualifications and conditions set forth in its
opinion, the consideration of $1.685 billion in cash to be received by us in exchange for our worldwide packaged foods business and our Asia
fresh business was fair from a financial point of view to Dole.

The full text of the written opinion of Deutsche Bank, dated September 17, 2012, which sets forth the assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is included in this proxy
statement as Appendix B and is incorporated herein by reference. The summary of Deutsche Bank s opinion set forth in this proxy
statement is qualified in its entirety by reference to the full text of the opinion. Deutsche Bank s opinion was addressed to, and for the
benefit and use of, our board of directors in connection with its consideration of the sale transaction. Deutsche Bank s opinion does not
constitute a recommendation as to how any stockholder should vote with respect to the sale transaction or any other matter. Deutsche
Bank did not express any opinion as to our underlying business decision to engage in the sale transaction or the relative merits of the
sale transaction as compared to any alternative transactions or business strategies that might have been available to us. Deutsche Bank
did not express any opinion as to the price at which our common stock would trade at any time following the announcement or
consummation of the sale transaction.

We have agreed to pay Deutsche Bank $9.0 million for its services as financial advisor to us in connection with the sale transaction, of which
$1.5 million became payable upon the delivery of Deutsche Bank s opinion, and the remainder of which is contingent upon consummation of the
sale transaction.

Special Meeting (page 8)

Date, Time and Place. The special meeting will be held on December 6, 2012, at 1:00 p.m. local time, at our world headquarters at One Dole
Drive, Westlake Village, California 91362.

Record Date and Voting Power. You are entitled to vote at the special meeting if you owned shares of our common stock at the close of
business on October 25, 2012, the record date for the special meeting. You will have one vote at the special meeting for each share of our
common stock you held at the close of business on the record date. There are 88,961,386 shares of our common stock entitled to be voted at the
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Required Vote. 'The Sale Proposal requires the affirmative vote of the holders of a majority of the shares of our common stock outstanding at
the close of business on the record date to be approved. Abstentions and broker non-votes will have the same effect as votes against the Sale
Proposal. The Transaction-Related Compensation Arrangements Proposal is a non-binding stockholder advisory vote and requires the
affirmative vote of a majority of the shares of our common stock present, in person or by proxy, at the special meeting and entitled to vote
thereon. Abstentions will have the same effect as a vote against the Transaction-Related Compensation Arrangements Proposal; whereas broker
non-votes will have no effect on the outcome of the Transaction-Related Compensation Arrangements Proposal. If a quorum is present at the
special meeting, the Proposal to Adjourn or Postpone the Special Meeting will be approved if the number of shares voted in favor of that
proposal are greater than those voted against that proposal. Abstentions and broker non-votes will have no effect on the outcome of the vote on
the Proposal to Adjourn or Postpone the Special Meeting if it is submitted for stockholder approval when a quorum is present at the meeting. If a
quorum is not present at the special meeting, the Proposal to Adjourn or Postpone the Special Meeting will be approved by the affirmative vote
of the holders of a majority of the voting power of our common stock present in person or by proxy at the special meeting. Abstentions would
have the same effect as a vote against this proposal and broker non-votes would have no effect on the outcome of the vote on this proposal if it is
submitted for approval when no quorum is present at the special meeting.

Voting Agreement (page 65)

In connection with the execution of the acquisition agreement, our chairman, Mr. David H. Murdock, executed a voting agreement. Under the
agreement, Mr. Murdock has committed to, among other things, vote all of the shares of our common stock beneficially owned by him as of the
record date in favor of the Sale Proposal. Notwithstanding the foregoing, if, as permitted by the acquisition agreement if certain conditions are
met, our board of directors changes its recommendation with respect to the Sale Proposal and therefore terminates the acquisition agreement in
connection with a superior proposal, Mr. Murdock s voting agreement will automatically terminate. The shares subject to the voting agreement
constitute approximately 63.7% of our outstanding common stock as of the record date.

Interests of Certain Persons in the Sale Transaction (page 51)

Our executive officers and members of our board of directors have interests in the sale transaction that may be in addition to, or different from,
the interests of our stockholders generally.

As described in more detail under SALE PROPOSAL Interests of Certain Persons in the Sale Transaction, we have various change of control
agreements that provide for double trigger payments (i.e., payments upon certain termination events in proximity to the occurrence of a change
of control ) and equity programs that provide for single trigger payments in certain instances (i.e., payments upon the occurrence of a change of
control transaction that is consummated in connection with our previously announced strategic business review process, which would include
the sale transaction). The consummation of the sale transaction will constitute a change of control for purposes of such arrangements. However,
Mr. Murdock has waived any right to severance compensation in connection with the sale transaction. The aggregate potential maximum amount

of double trigger cash payments that may be made to our other executive officers pursuant to their respective change of control agreements in
connection with the sale transaction is approximately $16.3 million. At this time we do not know whether the employment of any of our other
executive officers will be terminated or otherwise cease at or following the consummation of the sale transaction. Therefore, we do not know
whether any double trigger severance compensation under our change of control agreements will be triggered with respect to any of our other
executive officers. Single trigger cash payments in the aggregate amount of $2.3 million will be paid to our executive officers at the time of the
consummation of the sale transaction under our equity programs. There will also be single trigger equity vesting under our equity programs for

our executive officers upon the consummation of the sale transaction. The aggregate value of all equity, including equity held by our executive
officers, that will vest upon the consummation of the sale transaction, assuming a per share price of our common stock of $14.11 as discussed in
footnote 4 to the Golden Parachute Compensation table, is approximately $28.0 million. However, the closing price of a share of Dole common
stock on Friday, November 9, 2012, was $11.78.
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The board of directors was aware of and considered these potential interests, among other matters, in evaluating and negotiating the sale
transaction and acquisition agreement and in recommending that our stockholders approve the Sale Proposal.

Following the signing and announcement of the acquisition agreement, in recognition of his efforts relating to the sale transaction, the corporate
compensation and benefits committee of our board of directors approved, at the recommendation of Mr. David H. Murdock, the Chairman of
Dole, a cash bonus payment in the amount of $1,000,000 to Mr. C. Michael Carter, our Executive Vice President, General Counsel and
Corporate Secretary, which bonus is not conditioned upon the consummation of the sale transaction.

Conditions to Closing (page 62)

The consummation of the sale transaction is subject to the satisfaction or waiver of certain conditions on or prior to the closing. Such conditions
include, in addition to customary closing conditions, that our stockholders approve the Sale Proposal.

Solicitation of Other Offers; Exclusivity (page 60)

We are required to end discussions with other parties with respect to an acquisition proposal (as defined in the acquisition agreement and
discussed below under ACQUISITION AGREEMENT  Solicitation of Other Offers; Exclusivity ). We also cannot, and we are required to cause
our representatives not to, directly or indirectly, initiate, solicit, or knowingly encourage any inquiries regarding, any acquisition proposal or
otherwise negotiate or provide non-public information regarding either or both of the businesses to be sold in connection with, an acquisition
proposal, including as part of a sale of Dole. Notwithstanding the foregoing, if our board of directors determines in good faith that an unsolicited
acquisition proposal constitutes or is reasonably likely to lead to a superior proposal (as defined in the acquisition agreement and discussed
below under ACQUISITION AGREEMENT  Solicitation of Other Offers; Exclusivity ), we may participate in negotiations regarding the
acquisition proposal.

Dole Board Recommendation (page 60)

Our board of directors unanimously recommends that you vote for the Sale Proposal. Until our stockholders vote on the Sale Proposal, our board
of directors may not withdraw or modify in a manner adverse to ITOCHU, or publicly propose to withdraw or modify in a manner adverse to
ITOCHU, this recommendation. Notwithstanding the foregoing, our board of directors may withdraw or modify its recommendation to vote in
favor of the Sale Proposal and terminate the acquisition agreement in connection with the receipt of an acquisition proposal that is a superior
proposal if:

our board of directors determines that the failure to do so would be inconsistent with the exercise of its fiduciary duties;

we give ITOCHU advance notice of our board of directors intention to take these actions and provide certain information regarding the
proposal to ITOCHU; and

we negotiate with ITOCHU to make any adjustments to the acquisition agreement so that the acquisition proposal no longer constitutes
a superior proposal.
Thereafter, our board of directors can only proceed with the withdrawal or modification of its recommendation if ITOCHU does not agree to
make necessary adjustments to the acquisition agreement so that the competing acquisition proposal would no longer constitute a superior
proposal.

Termination (page 63)

We or ITOCHU may terminate the acquisition agreement by mutual written consent. In addition, either we or ITOCHU may terminate the
acquisition agreement:
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if a court or other governmental authority has taken any action restraining or otherwise prohibiting the sale transaction, provided that
the party seeking to terminate has used its commercially reasonable efforts to contest, appeal and remove such action;

if our stockholders do not approve the Sale Proposal; or

if the other party has breached any representation, warranty or covenant in the acquisition agreement under certain circumstances.
As noted above, we may also terminate the acquisition agreement to enter into a transaction that is a superior proposal if, prior to our
stockholders approving the Sale Proposal, our board of directors has received a superior proposal and we pay the termination fee described
below. ITOCHU may also terminate the acquisition agreement if our board of directors has withdrawn or modified its recommendation to vote
in favor of the Sale Proposal without also terminating the acquisition agreement.

Notwithstanding the foregoing, we and ITOCHU have agreed that neither of us will exercise our respective right of termination described in the
first bullet point above on or before June 30, 2013 if:

substantial progress toward the closing has been made and we and ITOCHU are continuing to work in good faith toward the closing,
and

the right to terminate the acquisition agreement after December 31, 2012 arises as a result of the failure of either the closing condition
related to stockholder approval because our stockholders have not yet voted on the Sale Proposal or the closing condition related to
regulatory approvals,
provided that we and ITOCHU each have the right to extend the closing to occur on or before January 31, 2013 to allow the completion (in the
good faith reasonable determination of the applicable party) of such closing condition(s) prior to January 31, 2013.

Termination Fee (page 64)

We are required to pay ITOCHU $50.4 million in cash if the acquisition agreement is properly terminated by:

either us or ITOCHU if the sale transaction has not closed by December 31, 2012, provided that both (i) the special meeting has not
occurred and, prior to the termination, an acquisition proposal has been communicated to us or has been publicly announced or publicly
made known to our stockholders, and not withdrawn, and (ii) within six months after the termination we have completed or entered into
a definitive agreement with respect to the acquisition proposal;

either us or ITOCHU if our stockholders do not approve the Sale Proposal, provided that both: (i) prior to the special meeting an
acquisition proposal has been communicated to us or has been publicly announced or publicly made known to our stockholders, and not
withdrawn, and (ii) within six months after the termination we have completed or entered into a definitive agreement with respect to the
acquisition proposal;

ITOCHU if our board of directors has withdrawn or modified its recommendation to vote in favor of the Sale Proposal without also
terminating the acquisition agreement; and

us in order to enter into a transaction that is a superior proposal if our stockholders have not yet approved the Sale Proposal.
Indemnification (page 64)
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We and ITOCHU have agreed to indemnify each other for damages as a result of certain breaches of representations, warranties or covenants
contained in the acquisition agreement. The representations, warranties and covenants extend for various periods of time depending on the
nature of the claim. Subject to certain exceptions, a party s damages from breaches of representations, warranties and covenants must exceed $5
million in the aggregate before the other party is required to pay for any indemnification claims, individual damages of less than $100,000 shall
not be indemnified or considered in determining whether or not such $5 million amount has been reached and the
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aggregate indemnification claims payable by either party for breaches of representations and warranties may not exceed $168 million.
Expected Consummation of Sale Transaction (page 48)

We expect to consummate the sale transaction as soon as practicable after all of the closing conditions in the acquisition agreement, including
approval of the Sale Proposal by our stockholders, have been satisfied or waived. Subject to the satisfaction or waiver of these conditions, we
expect the sale transaction to close by December 31, 2012. However, there can be no assurance that the sale transaction will be consummated at
all or, if consummated, when it will be consummated.

Effects on Our Business if the Sale Transaction is Consummated (page 48)

If the sale transaction is consummated, we will have two lines of business, fresh fruit and fresh vegetables, and our operations will no longer
include our worldwide packaged foods business or our Asia fresh business. Our fresh vegetables line of business will not be impacted by the sale
transaction. However, as a result of the sale of our Asia fresh business, our fresh fruit business line will be smaller than at present. In addition,
pursuant to the trademark rights agreement to be entered into in connection with the consummation of the sale transaction, subject to certain
exceptions for our existing businesses, ITOCHU will be granted exclusive rights to certain intellectual property rights for use in connection with
packaged products, as defined, worldwide and fresh products, as defined, in Asia, Australia and New Zealand; and we will be restricted from
(1) growing, ripening, procuring, distributing or selling (except through the companies to be sold to ITOCHU in the sale transaction) fresh
bananas or pineapples in Asia, Australia and New Zealand and (2) processing, distributing or selling (except through the companies to be sold to
ITOCHU in the sale transaction) processed pineapple worldwide for a period of two years after the consummation of the sale transaction.

With the approximately $1.3 billion reduction in our debt as a result of the transaction, we will continue to work to enhance shareholder value.
The sale transaction will not alter the rights, privileges or nature of the issued and outstanding shares of our common stock. A stockholder who
owns shares of our common stock immediately prior to the closing will continue to hold the same number of shares immediately following the
closing.

Our reporting obligations as a U.S. public company will not be affected as a result of consummation the sale transaction. We will continue to
qualify for listing on The New York Stock Exchange.

Effects on Our Business if the Sale Transaction is Not Consummated (page 51)

If the sale transaction is not consummated, we will continue to operate our worldwide packaged foods business and our Asia fresh business, and
we may consider and evaluate other strategic opportunities with respect to those or other businesses. In such a circumstance, there can be no
assurances that our continued operation of our worldwide packaged foods business or our Asia fresh business or any alternative strategic
opportunities will result in the same or greater value to our stockholders as the proposed sale transaction.

If the acquisition agreement is terminated under certain circumstances described in this proxy statement and set forth in the acquisition
agreement and described above, we may be required to pay ITOCHU a termination fee of $50.4 million.

Ancillary Agreements (page 65)

In connection with the sale transaction, the following additional agreements were negotiated and will be executed at or before the consummation
of the sale transaction:

a trademark rights agreement providing for, subject to certain exceptions for our existing businesses, the use and ownership of certain
intellectual property rights, including exclusive rights to the DOLE® brand in connection with packaged products, as defined,
worldwide and fresh products, as defined, in Asia, Australia and New Zealand, following the consummation of the sale transaction and,
for a period of two years following the consummation of the sale transaction, restricting our ability to grow, ripen, procure, distribute or
sell fresh bananas or pineapples in Asia, Australia and New Zealand and process, distribute or sell processed pineapple worldwide for
two years following the consummation of the sale transaction;
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a transition services agreement providing for our provision of certain services for a transition period following the consummation of the
sale transaction;

a supply agreement providing a mechanism for the parties to purchase certain specified products from one another, and for ITOCHU to
receive certain consulting services from Dole, following the consummation of the sale transaction;

an occupancy agreement providing for the continued use of certain office space in our corporate headquarters by employees of the
businesses to be sold;

a ship usage agreement providing for the continued operation and use by the businesses to be sold following the consummation of the
sale transaction of three ships owned by one of our subsidiaries; and

a license agreement with respect to the use of certain patents following the consummation of the sale transaction.
Governmental and Regulatory Approval (page 46)

In connection with the sale transaction, approval is required under the antitrust laws of the United States, Austria, Canada, China, Japan, Korea
and Turkey. See PROPOSAL #1-SALE PROPOSAL Government and Regulatory Approvals for a detailed description of the consents and
approvals (and status thereof) required under U.S. and foreign antitrust laws in connection with the sale transaction.

No Appraisal or Dissenters Rights (page 51)

No appraisal or dissenters rights are available to our stockholders under Delaware law or our certificate of incorporation or bylaws in connection
with the actions contemplated by the Sale Proposal, the Transaction-Related Compensation Arrangements Proposal or the Proposal to Adjourn
or Postpone the Special Meeting.

Anticipated Accounting Treatment (page 55)

Following the consummation of the sale transaction, we will remove all of the related account balances of our worldwide packaged foods
business and our Asia fresh business from our consolidated balance sheet and record a gain on the sale equal to the difference between the
purchase price received and the book value of our ownership interest in our worldwide packaged foods business and Asia fresh business.

Material U.S. Federal Income Tax Consequences of the Sale Transaction (page 55)

The sale transaction will be treated as a taxable sale of assets (including subsidiary stock) by Dole and certain of its subsidiaries and will give
rise to a net taxable gain recognition in various jurisdictions, including the United States. A portion of the gain recognized for United States
federal income tax purposes will be offset with net operating losses. Generally, the transaction will not produce any separate and independent
income tax consequences to our stockholders. Each stockholder is urged to consult his or her own tax advisor as to tax consequences of the
transactions, including any state, local, foreign or other tax consequences and on his or her particular facts and circumstances.

Risk Factors (page 14)

In evaluating the Sale Proposal, you should carefully read this proxy statement and consider the factors discussed in the section entitled RISK
FACTORS.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

Q: Why am I receiving this proxy statement?

A: Our board of directors is furnishing this proxy statement in connection with the solicitation of proxies to be voted at the special meeting of
stockholders, or at any adjournments or postponements of the special meeting.

Q: When and where will the special meeting be held?

A: The special meeting will be held on December 6, 2012, at 1:00 p.m. local time, at our world headquarters at One Dole Drive, Westlake
Village, California 91362.

Q: What matters will the stockholders vote on at the special meeting?

A: The stockholders will vote on the following proposals:

To approve the Sale Proposal;

To approve the Transaction-Related Compensation Arrangements Proposal; and

To approve the Proposal to Adjourn or Postpone the Special Meeting.

Q: What is the Sale Proposal?

A: The Sale Proposal is a proposal to sell our worldwide packaged foods business and our Asia fresh business to ITOCHU, pursuant to an
acquisition agreement dated as of September 17, 2012 by and between us and ITOCHU.

Q: What will happen if the Sale Proposal is approved by our stockholders?

A: Under the terms of the acquisition agreement, if the Sale Proposal is approved by our stockholders and the other closing conditions under
the acquisition agreement have been satisfied or waived, we will sell our worldwide packaged foods business and our Asia fresh business to
ITOCHU.

Q: What is the Transaction-Related Compensation Arrangements Proposal?
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A: The Transaction-Related Compensation Arrangements Proposal is a non-binding advisory vote to approve the payment of certain
compensation to our named executive officers that is based on or otherwise relates to the sale transaction. For further information regarding
the compensation arrangements, see PROPOSAL #1-SALE PROPOSAL Interests of Certain Persons in the Sale Transaction Golden
Parachute Compensation.

Q: What will happen if the Transaction-Related Compensation Arrangements Proposal is approved by our stockholders?

A: The vote on executive compensation payable in connection with the sale transaction is a vote separate and apart from the Sale Proposal.
Accordingly, approval of this proposal is not a condition to consummation of the sale transaction, and as an advisory vote, the result will not
be binding on our board of directors or on the compensation committee of our board of directors. Therefore, if the sale transaction is
approved by our stockholders and consummated, the compensation based on or otherwise relating to the sale transaction may be paid to our
named executive officers regardless of whether our stockholders approve the Transaction-Related Compensation Arrangements Proposal.

Q: What is the Proposal to Adjourn or Postpone the Special Meeting?

A: The Proposal to Adjourn or Postpone the Special Meeting is a proposal to permit us to adjourn or postpone the special meeting for the
purpose of soliciting additional proxies in the event that, at the special meeting, the affirmative vote in favor of the Sale Proposal is less than
a majority of the issued and outstanding shares of our common stock entitled to vote at the special meeting.
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Q: What will happen if the Proposal to Adjourn or Postpone the Special Meeting is approved by our stockholders?

A: If there are insufficient votes at the time of the special meeting to approve the Sale Proposal and the Proposal to Adjourn or Postpone the
Special Meeting is approved at the special meeting, we will be able to adjourn or postpone the special meeting for purposes of soliciting
additional proxies to approve the Sale Proposal. If you have previously submitted a proxy on the proposals discussed in this proxy statement
and wish to revoke it upon adjournment or postponement of the special meeting, you may do so.

Q: Am I entitled to appraisal or dissenters rights in connection with the Sale Proposal, the Transaction-Related Compensation
Arrangements Proposal or the Proposal to Adjourn or Postpone the Special Meeting?

A: No appraisal or dissenters rights are available to our stockholders under Delaware law or under our certificate of incorporation or bylaws in
connection with the Sale Proposal, the Transaction-Related Compensation Arrangements Proposal or the Proposal to Adjourn or Postpone
the Special Meeting.

Q: Who is entitled to vote at the special meeting?

A: Holders of our common stock at the close of business on October 25, 2012, the record date for the special meeting established by our board

of directors, are entitled to receive notice of, and to vote their shares at, the special meeting and any related adjournments or postponements.
As of the close of business on the record date, there were 88,961,386 shares of our common stock outstanding and entitled to vote. Holders of
our common stock are entitled to one vote per share.

Q: What are the quorum requirements for the special meeting?

A: The presence in person or by proxy of the holders of a majority of our issued and outstanding shares of common stock that are entitled to
vote at the special meeting constitutes a quorum. You are counted as present at the special meeting for quorum purposes if you are present
and vote in person at the special meeting or if you properly submit a proxy by returning the proxy card accompanying this proxy statement
in the postage-paid envelope provided or by the telephone or using the Internet procedures described under Q: How do I vote? A validly
submitted proxy will result in your shares counting towards a quorum even if no voting instructions are provided.

Q: What vote is required to approve each of the proposals?

A: The Sale Proposal: The approval of the Sale Proposal requires the affirmative vote of holders of at least a majority of our issued and
outstanding shares of common stock as of the record date. If you abstain from voting, either in person or by proxy, or you do not instruct
your broker or other nominee how to vote your shares, the resulting abstention or broker non-vote will have the same effect as a vote against
the Sale Proposal.

The Transaction-Related Compensation Arrangements Proposal: The Transaction-Related Compensation Arrangements Proposal is a

non-binding stockholder advisory vote and requires the affirmative vote of a majority of the shares of our common stock present, in person or by

proxy, at the special meeting and entitled to vote thereon. Abstentions will have the same effect as a vote against the Transaction-Related

Compensation Arrangements Proposal. Broker non-votes will have no effect on the outcome of the Transaction-Related Compensation

Arrangements Proposal.

The Proposal to Adjourn or Postpone the Special Meeting: 1f a quorum is present at the special meeting, the Proposal to Adjourn or Postpone
the Special Meeting will be approved if the number of shares voted in favor of the proposal is greater than the number of shares voted against the
proposal. Abstentions and broker non-votes will have no effect on the outcome of the vote on the Proposal to Adjourn or Postpone the Special
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Meeting if it is submitted for stockholder approval when a quorum is present at the meeting. If a quorum is not present at the special meeting, the
Proposal to Adjourn or Postpone the Special Meeting will require the approval of the holders of a majority of the voting power of our common
stock present in person or by proxy at the special meeting. Abstentions would have the same effect as a vote against this proposal and
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broker non-votes would have no effect on the outcome of the vote on this proposal if it is submitted for approval when no quorum is present at
the special meeting.

Q: How do I vote?

A: You may vote by proxy or in person at the special meeting.

Voting in Person: If you hold shares as a stockholder of record and wish to attend the special meeting and vote in person, you will be given a
ballot at the special meeting. Alternatively, you may provide us with a signed proxy card before voting is closed. If you would like to vote in
person, please bring a valid photo ID with you to the special meeting. Even if you plan to attend the special meeting, we strongly encourage you
to submit a proxy for your shares in advance as described below, so your vote will be counted if you are not able to attend. If your shares are
held in street name, you must bring to the special meeting a proxy from the record holder of the shares (your broker, bank or nominee)
authorizing you to vote at the special meeting. To do this, you should contact your broker, bank or nominee as soon as possible.

Voting By Proxy: If you hold your shares as a stockholder of record, you may submit a proxy for your shares by mail, by telephone or using
the Internet. If you submit a proxy by telephone or using the Internet, you should not return the proxy card accompanying this proxy statement.
Telephone and Internet voting facilities are available now and will be available 24 hours a day until 11:59 p.m., Eastern Time, on December 5,
2012.

Vote by Mail: You may submit a proxy for your shares by mail by marking the proxy card accompanying this proxy statement, dating and
signing it, and returning it to Dole c/o Shareowner Services in the postage-paid envelope provided. If the envelope is missing, please mail your
completed proxy card to Dole c/o Shareowner Services at the following address: P.O. Box 64945, St. Paul, MN 55164-0945. Please allow
sufficient time for mailing if you decide to submit a proxy for your shares by mail.

Vote by Telephone: You may also submit a proxy for your shares by telephone by following the instructions provided on the proxy card
accompanying this proxy statement. Easy-to-follow voice prompts allow you to vote your shares and confirm that your instructions have been
properly recorded.

Vote using the Internet: You may also submit a proxy for your shares using the Internet by following the instructions provided on the proxy
card accompanying this proxy statement.

If you hold your shares in street name, then you received this proxy statement from your broker, bank or nominee, along with a voting
instruction card from your broker, bank or nominee. You will need to instruct your broker, bank or other nominee on how to vote your shares of
common stock using the voting instructions provided.

All shares represented by properly executed proxies received in time for the special meeting will be voted in the manner specified by the
stockholders giving those proxies.

Q: What happens if I abstain?

A: Abstentions are counted for purposes of determining whether there is a quorum. Abstentions will have the same effect as a vote against the
approval of the Sale Proposal and the Transaction-Related Compensation Arrangements Proposal. Abstentions will not have any effect on
the outcome of the vote on the Proposal to Adjourn or Postpone the Special Meeting if the proposal is submitted for stockholder action when
a quorum is present at the special meeting. If the Proposal to Adjourn or Postpone the Special Meeting is submitted for stockholder action
when a quorum is not present at the special meeting, abstentions will have the same effect as a vote against the proposal.

Q: IfI hold my shares in street name through my broker, will my broker vote these shares for me?
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A: If you hold your shares in street name, you must provide your broker, bank or other nominee with instructions in order to vote those shares.
To do so, you should follow the voting instructions provided to you by your bank, broker or other nominee. If your bank, broker or nominee
holds your shares in its name and you do not instruct it how to vote, it will not have discretion to vote on any of the proposals at the special
meeting.
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Q: What happens if I hold my shares in street name through my broker and I do not instruct my broker how to vote my shares?

A: Brokers, banks or other nominees who hold shares in street name for their customers have the authority to vote on routine proposals when

they have not received instructions from the beneficial owners of such shares. However, brokers, banks or other nominees do not have the
authority to vote shares they hold for their customers on non-routine proposals when they have not received instructions from the beneficial
owners of such shares. The Sale Proposal, the Transaction-Related Compensation Arrangements Proposal and the Proposal to Adjourn or
Postpone the Special Meeting are non-routine proposals. As a result, absent instructions from the beneficial owner of such shares, brokers,
banks and other nominees will not vote those shares. This is referred to as a broker non-vote. Broker non-votes are counted for purposes of
determining whether there is a quorum. Broker non-votes will have the same effect as a vote against the approval of the Sale Proposal.
Broker non-votes will not have any effect on the outcome of the vote on the Transaction-Related Compensation Arrangements Proposal or
the Proposal to Adjourn or Postpone the Special Meeting.

: CanI change my vote?

Yes. If you are a stockholder of record, you may change your vote or revoke your proxy at any time before the vote at the special meeting
by:

delivering to the Corporate Secretary of Dole, a written notice, bearing a date later than your proxy, stating that you revoke the proxy, at
the following address: Dole Food Company, Inc., One Dole Drive, Westlake Village, CA 91362;

submitting a later-dated proxy (either by mail, the telephone or using the Internet) relating to the same shares prior to the vote at the
special meeting; or

attending the special meeting and voting in person (although attendance at the special meeting will not, by itself, revoke a proxy).

You should send any written notice or a new proxy card to Dole c/o Shareowner Services at the following address: P.O. Box 64945 St. Paul, MN
55164-0945. You may request a new proxy card by calling Shareowner Services at 1-800-468-9716 (toll-free).

If your shares are held in street name, you must contact your broker, bank or nominee to revoke your proxy.

: What if I do not specify a choice for a matter when returning a proxy?

If you hold your shares of record, proxies that are signed and returned without voting instructions will be voted in accordance with the
recommendations of our board of directors. If your shares are held in street name, failure to give voting instructions to your broker, bank or
other nominee will result in a broker non-vote.

: What is the difference between a stockholder of record and a stockholder who holds stock in street name?

If your shares are registered in your name, you are a stockholder of record. If your shares are held in an account with a broker, bank or
another holder of record, these shares are held in street name.

Q: Can I see a list of stockholders of record?
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A: You may examine a list of the stockholders of record as of the close of business on October 25, 2012 for any purpose germane to the special
meeting during normal business hours during the 10-day period preceding the date of the meeting at our world headquarters at One Dole
Drive, Westlake Village, California 91362. This list will also be made available at the special meeting.

Q: What does it mean if I get more than one proxy card?

A: If your shares are registered differently and are in more than one account, you may receive more than one proxy card. Please complete, sign,
date, and return all of the proxy cards you receive regarding the special meeting to ensure that all of your shares are voted.
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Q: How are proxies being solicited and what is the cost?

A: We will bear all expenses incurred in connection with the solicitation of proxies and printing, filing and mailing this proxy statement. In
addition to solicitation by mail, our directors, officers and employees may solicit proxies from stockholders by telephone, letter, facsimile or
in person. These directors, officers and employees will not be paid additional remuneration for their efforts but may be reimbursed for
out-of-pocket expenses incurred in connection therewith. Following the original mailing, we will request brokers, custodians, nominees and
other record holders to forward their own notice and, upon request, to forward copies of the proxy statement and related soliciting materials
to persons for whom they hold shares of our common stock and to request authority for the exercise of proxies. In such cases, upon the
request of the record holders, we will reimburse such holders for their reasonable out-of-pocket expenses.

Q: What should I do if I have questions regarding the special meeting?

A: If you have any questions about how to cast your vote for the special meeting or would like copies of any of the documents referred to in
this proxy statement, you should call Shareowner Services at 1-800-468-9716 (toll-free).

12
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended, that are subject to the safe harbor created thereby. These forward-looking
statements are based on management s current expectations and assumptions about future events, which are inherently subject to uncertainties,

risks and changes in circumstances that are difficult to predict. The use of words such as anticipates, estimates, expects, projects, intends,
and believes, among others, generally identify forward-looking statements.

Actual results could differ materially from those contained in the forward-looking statements. Factors currently known to management that
could cause actual results to differ materially from those in forward-looking statements include the following: weather-related phenomena;
market responses to industry volume pressures; product and raw materials supplies and pricing; changes in interest and currency exchange rates;
economic crises; quotas, tariffs and other governmental actions; international conflict; uncertainties surrounding the sale transaction, including:
the uncertainty as to the timing of the closing and whether our stockholders will approve the sale transaction; the possibility that competing
offers for the businesses to be sold will be made; the possibility that various closing conditions for the sale transaction may not be satisfied or
waived; and the effects of disruption from the sale transaction making it more difficult to maintain relationships with employees, customers and
other business partners.

These and additional factors to be considered are set forth under RISK FACTORS beginning on the next page of this proxy statement.

Other unknown or unpredictable factors that could also adversely affect our business, financial condition and results of operations may arise
from time to time. In light of these risks and uncertainties, the forward-looking statements discussed in this proxy statement may not prove to be
accurate. Accordingly, you should not place undue reliance on these forward-looking statements, which only reflect the views of our
management as of the date of this proxy statement. Except as required by applicable law, we undertake no obligation to update or revise
forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events or changes to future operating results or
expectations.
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RISK FACTORS

In addition to the other information contained in this proxy statement, you should carefully consider the following risk factors relating to our
company and the sale transaction. The risks described below apply to our business as currently conducted, including the worldwide packaged
foods business and the Asia fresh business (unless and until the sale transaction closes, these risks will continue to apply to us) and, as identified
below, to our remaining business as it will be conducted after the consummation of the sale transaction. If the sale transaction is consummated,
we will have two lines of business, fresh fruit and fresh vegetables, and our operations will no longer include our worldwide packaged foods
business or our Asia fresh business. Our fresh vegetables line of business will not be impacted by the sale transaction. However, as a result of the
sale of our Asia fresh business, our fresh fruit business line will be smaller than at present. In addition, pursuant to the trademark rights
agreement to be entered into in connection with the consummation of the sale transaction, subject to certain exceptions for our existing
businesses, ITOCHU will be granted exclusive rights to certain intellectual property rights for use in connection with packaged products, as
defined, worldwide and fresh products, as defined, in Asia, Australia and New Zealand; and we will be restricted from (1) growing, ripening,
procuring, distributing or selling (except through the companies to be sold to ITOCHU in the sale transaction) fresh bananas or pineapples in
Asia, Australia and New Zealand and (2) processing, distributing or selling (except through the companies to be sold to ITOCHU in the sale
transaction) processed pineapple worldwide for a period of two years after the consummation of the sale transaction. See  PROPOSAL #1 SALE
PROPOSAL Effects on Our Business if the Sale Transaction is Consummated and the Nature of Our Business Following the Transaction
beginning on page 48.

Risks Related to Our Company

Adpverse weather conditions, natural disasters, crop disease, pests and other natural conditions can impose significant costs and losses on our
business.

Fresh produce, including produce used in canning and other packaged foods operations, is vulnerable to adverse weather conditions, including
windstorms, floods, drought and temperature extremes, which are quite common but difficult to predict and may be influenced by global climate
change. Unfavorable growing conditions can reduce both crop size and crop quality. This risk is particularly true with respect to regions or
countries from which we source a significant percentage of our products. In extreme cases, entire harvests may be lost in some geographic areas.
These factors can increase costs, decrease revenues and lead to additional charges to earnings, which may have a material adverse effect on our
business, results of operations and financial condition.

Fresh produce is also vulnerable to crop disease and to pests, which may vary in severity and effect, depending on the stage of production at the
time of infection or infestation, the type of treatment applied and climatic conditions. For example, black sigatoka is a fungal disease that affects
banana cultivation in most areas where they are grown commercially. The costs to control this disease and other infestations vary depending on
the severity of the damage and the extent of the plantings affected. Moreover, there can be no assurance that available technologies to control
such infestations will continue to be effective. These infestations can increase costs, decrease revenues and lead to additional charges to
earnings, which may have a material adverse effect on our business, results of operations and financial condition.

These risks will be different after the consummation of the sale transaction, as we no longer will be subject to such risks relating to the
businesses being sold. As a result of these same facts, however, the remaining businesses will be less diversified geographically, and adverse
weather conditions and other similar facts affecting those areas where our remaining businesses concentrate their production would therefore
have a greater impact on our businesses after consummation of the sale transaction.

Our business is highly competitive and we cannot assure you that we will maintain our current market share.

Many companies compete in our different businesses. However, only a few well-established companies operate on both a national and a regional
basis with one or several branded product lines. We face strong competition from these and other companies in all our product lines.

14

Table of Contents 29



Edgar Filing: DOLE FOOD CO INC - Form DEFM14A

Table of Conten

Important factors with respect to our competitors include the following:

Some of our competitors may have greater operating flexibility and, in certain cases, this may permit them to respond better or more
quickly to changes in the industry or to introduce new products and packaging more quickly and with greater marketing support.

Several of our packaged foods product lines are sensitive to competition from national or regional brands, and many of our product lines
compete with imports, private label products and fresh alternatives. This risk will no longer be operative with respect to the businesses
being sold if the sale transaction is consummated.

We cannot predict the pricing or promotional actions of our competitors or whether those actions will have a negative effect on us.
There can be no assurance that we will continue to compete effectively with our present and future competitors. See Item 1, Business in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2011.

Our earnings are sensitive to fluctuations in market prices and demand for our products.

Excess supply often causes severe price competition in our businesses. Growing conditions in various parts of the world, particularly weather
conditions such as windstorms, floods, droughts and freezes, as well as diseases and pests, are primary factors affecting market prices because of
their influence on the supply and quality of product.

Fresh produce is highly perishable and generally must be brought to market and sold soon after harvest. Some items, such as lettuce, must be
sold more quickly, while other items can be held in cold storage for longer periods of time. The selling price received for each type of produce
depends on all of these factors, including the availability and quality of the produce item in the market, and the availability and quality of
competing types of produce.

In addition, general public perceptions regarding the quality, safety or health risks associated with particular food products could reduce demand
and prices for some of our products. To the extent that consumer preferences evolve away from products that we produce for health or other
reasons, and we are unable to modify our products or to develop products that satisfy new consumer preferences, there will be a decreased
demand for our products. However, even if market prices are unfavorable, produce items which are ready to be, or have been, harvested must be
brought to market promptly. A decrease in the selling price received for our products due to the factors described above could have a material
adverse effect on our business, results of operations and financial condition.

If the sale transaction is consummated, we no longer will be subject to these risks to the extent they relate to the businesses being sold, but our
remaining risks in relation to these factors will be less diversified geographically and by product line, and could therefore have a greater impact
on our businesses remaining after consummation of the sale transaction.

Our earnings are subject to seasonal variability.

Our earnings may be affected by seasonal factors, including:

the seasonality of our supplies and consumer demand;

the ability to process products during critical harvest periods; and

the timing and effects of ripening and perishability.
Although banana production tends to be relatively stable throughout the year, banana pricing is seasonal because bananas compete against other
fresh fruit that generally comes to market beginning in the summer. As a result, banana prices are typically higher during the first half of the
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ences some seasonality as reflected by higher earnings in the first half of the year. Our packaged foods segment experiences peak demand during
some well-known holidays and observances.

If the sale transaction is consummated, we no longer will be subject to these risks to the extent they relate to the businesses being sold, but our
remaining risks in relation to these factors will be less diversified geographically and by product line, and could therefore have a greater impact
on our businesses remaining after consummation of the sale transaction.

Currency exchange fluctuations may impact the results of our operations.

Our nearly 200 products are sourced, grown, processed, marketed and distributed in more than 90 countries throughout the world. Our
international sales are usually transacted in U.S. dollars, and European and Asian currencies. Our results of operations are affected by
fluctuations in currency exchange rates in both sourcing and selling locations. Although we enter into foreign currency exchange forward
contracts from time to time to reduce our risk related to currency exchange fluctuation, our results of operations may still be impacted by foreign
currency exchange rates, primarily the yen-to-U.S. dollar and euro-to-U.S. dollar exchange rates. For instance, we currently estimate that a 10%
strengthening of the U.S. dollar relative to the Japanese yen, euro and Swedish krona would have reduced 2011 operating income by
approximately $42 million, excluding the impact of foreign currency exchange hedges. Because we do not hedge against all of our foreign
currency exposure, our business will continue to be susceptible to foreign currency fluctuations.

If the sale transaction is consummated, we no longer will be subject to these risks to the extent they relate to fluctuation of currency exchange
rates applicable to the businesses being sold, but our remaining currency exchange rate fluctuation risks will be less diversified geographically,
and could therefore have a greater impact on our businesses remaining after consummation of the sale transaction since we will be more
concentrated in certain countries.

Increases in commodity or raw product costs, such as fuel, paper, plastics and resins, could adversely affect our operating results.

Many factors may affect the cost and supply of fresh produce, including external conditions, commodity market fluctuations, currency
fluctuations, changes in governmental laws and regulations, agricultural programs, severe and prolonged weather conditions and natural
disasters. Increased costs for purchased fruit and vegetables have in the past negatively impacted our operating results, and there can be no
assurance that they will not adversely affect our operating results in the future.

The price of various commodities can significantly affect our costs. For example, the price of bunker fuel used in shipping operations, including
fuel used in ships that we own or charter, is an important variable component of transportation costs. Our fuel costs have increased substantially
in recent years, and there can be no assurance that there will not be further increases in the future. In addition, fuel and transportation cost is a
significant component of the price of much of the produce that we purchase from growers or distributors, and there can be no assurance that we
will be able to pass on to our customers the increased costs we incur in these respects.

The cost of paper and tinplate are also significant to us because some of our products are packed in cardboard boxes or cans for shipment. If the
price of paper or tinplate increases and we are not able to effectively pass these price increases along to our customers, then our operating
income will decrease. Increased costs for paper and tinplate have in the past negatively impacted our operating income, and there can be no
assurance that these increased costs will not adversely affect our operating results in the future.

If the sale transaction is consummated, we no longer will be subject to the same degree of risk related to the pricing of commodities used in our
packaged foods businesses, especially tinplate, but our remaining risks related to commodity and raw material pricing will be less diversified,
and could therefore have a greater impact on our businesses remaining after consummation of the sale transaction.
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We face risks related to our former use of the pesticide DBCP.

We formerly used dibromochloropropane, or DBCP, a nematocide that was used by growers on a variety of crops throughout the world. The
registration for DBCP with the U.S. government was cancelled in 1979 based in part on an apparent link to male sterility among chemical
factory workers who produced DBCP. There are a number of pending lawsuits in the United States and other countries against the manufacturers
of DBCP and the growers, including us, who used it in the past. The cost to defend these lawsuits, and the costs to pay any judgments or
settlements resulting from these lawsuits, or other lawsuits which might be brought, could have a material adverse effect on our business,
financial condition or results of operations. See Note 18 to our Consolidated Financial Statements included in our Annual Report on Form 10-K
for the fiscal year ended December 31, 2011.

The use of herbicides and other potentially hazardous substances in our operations may lead to environmental damage and result in
increased costs to us.

We use herbicides and other potentially hazardous substances in the operation of our business. We may have to pay for the costs or damages
associated with the improper application, accidental release or the use or misuse of such substances. Our insurance may not be adequate to cover
such costs or damages or may not continue to be available at a price or under terms that are satisfactory to us. In such cases, payment of such
costs or damages could have a material adverse effect on our business, results of operations or financial condition. If the sale transaction is
consummated, we no longer will be subject to these risks to the extent they relate to future operations in the businesses being sold.

We face other risks in connection with our international operations.

Our operations are heavily dependent upon products grown, purchased and sold internationally. In addition, our operations are a significant
factor in the economies of many of the countries in which we operate, increasing our visibility and susceptibility to legal or regulatory changes.
These activities are subject to risks that are inherent in operating in foreign countries, including the following:

foreign countries could change laws and regulations or impose currency restrictions and other restraints;

in some countries, there is a risk that the government may expropriate assets;

some countries impose burdensome tariffs and quotas;

political changes and economic crises may lead to changes in the business environment in which we operate;

international conflict, including terrorist acts, could significantly impact our business, financial condition and results of operations;

economic sanctions may be imposed on some countries, which could disrupt the markets for products we sell, even if we do not
sell into the target country;

in some countries, our operations are dependent on leases and other agreements; and

economic downturns, political instability and war or civil disturbances may disrupt production and distribution logistics or limit sales in
individual markets.
In 2005, we received a tax assessment from Honduras of approximately $137 million (including the claimed tax, penalty, and interest through
the date of assessment) relating to the disposition of all of our interest in Cerveceria Hondurefia, S.A. in 2001. We have been contesting the tax
assessment. See Note 18 to our Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended
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See also the discussion under Item 7, Management s Discussion and Analysis of Financial Condition and Results of Operation = Other Matters in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2011.

If the sale transaction is consummated, we no longer will be subject to these risks to the extent they relate to the businesses being sold.
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We may be required to pay significant penalties under European antitrust laws.

The European Commission, or EC, issued a decision (the Decision ) imposing a 45.6 million fine against Dole and its German subsidiary on
October 15, 2008. On December 24, 2008, we appealed the Decision by filing an Application for Annulment (the Application ), with the
European General Court.

On December 3, 2008, the EC agreed in writing that if Dole made an initial payment of $10 million ( 7.6 million) to the EC on or before
January 22, 2009, then the EC would stay the deadline for a provisional payment, or coverage by a prime bank guaranty, of the remaining
balance (plus interest as from January 22, 2009), until April 30, 2009. Dole made this initial $10 million payment on January 21, 2009, and Dole
provided the required bank guaranty for the remaining balance of the fine to the EC by the deadline of April 30, 2009.

We believe that we have not violated the European competition laws and that the Application has substantial legal merit, both for an annulment
of the Decision and fine in their entirety, or for a substantial reduction of the fine, but no assurances can be given that we will be successful on
appeal. Furthermore, the ultimate resolution of these items could materially impact our results of operations or financial condition. We cannot
predict the timing or outcome of our appeal of the EC s Decision. See Note 18 to our Consolidated Financial Statements included in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2011.

The global economic downturn could result in a decrease in our sales and revenue, which could adversely affect the results of our
operations, and we cannot predict the extent or duration of these trends.

As a result of the global economic downturn, consumers may reduce their purchases and seek value pricing, which may affect sales and pricing
of some of our products. Such trends could adversely affect the results of our operations and there can be no assurance whether or when
consumer confidence will return and a solid, long-term recovery ensue.

Global capital and credit market issues could negatively affect our liquidity, increase our costs of borrowing and disrupt the operations of
our suppliers and customers.

The global capital and credit markets have experienced volatility and disruption over the past several years, sometimes making it difficult for
companies to access those markets. We depend in part on stable, liquid and well-functioning capital and credit markets to fund our operations.
Although we believe that our operating cash flows, access to capital and credit markets and existing revolving credit agreement will permit us to
meet our financing needs for the foreseeable future, there can be no assurance that continued or increased volatility and disruption in the capital
and credit markets will not impair our liquidity or increase our costs of borrowing. Our business could also be negatively impacted if our
suppliers or customers experience disruptions resulting from tighter capital and credit markets.

The ongoing sovereign debt issue in the European Union, and related European restructuring efforts, may result in a decrease in the value of
European currencies, including the euro and Swedish krona, against the U.S. dollar, which in turn could adversely impact our sales and working
capital denominated in such currencies. In addition, instability in global credit markets, and/or further economic deterioration in Europe could
adversely impact demand for our products and product pricing.

If the sale transaction is consummated, these risks are likely to be of reduced significance because we will have significantly less debt and
accordingly will be less susceptible than at present to the disruptions and volatility in the capital and credit markets.

The global economic downturn may have other impacts on participants in our industry, which cannot be fully predicted.

The full impact of the global economic downturn on customers, vendors and other business partners cannot be anticipated. For example, major
customers or vendors may have financial challenges unrelated to us that could result in a decrease in their business with us or, in extreme cases,
cause them to file for bankruptcy protection. Similarly, parties to contracts may be forced to breach their obligations under those contracts.
Although we
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exercise prudent oversight of the credit ratings and financial strength of our major business partners and seek to diversify our risk to any single
business partner, there can be no assurance that there will not be a bank, insurance company, supplier, customer or other financial partner that is
unable to meet its contractual commitments to us. Similarly, stresses and pressures in the industry may result in impacts on our business partners
and competitors that could have wide ranging impacts on the future of the industry. If the sale transaction is consummated, we no longer will be
subject to these risks to the extent they relate to the businesses being sold, but the remaining risks related to these factors will be less diversified,
and could therefore have a greater impact on our businesses remaining after consummation of the sale transaction since we will still have global
operations.

Terrorism and the uncertainty of war may have a material adverse effect on our operating results.

Terrorist attacks, such as the attacks that occurred in New York and Washington, D.C. on September 11, 2001, the subsequent response by the
United States in Afghanistan, Iraq and other locations, and other acts of violence or war in the United States or abroad may affect the markets in
which we operate and our operations and profitability. From time to time in the past, our operations or personnel have been the targets of
terrorist or criminal attacks, and the risk of such attacks impacts our operations and results in increased security costs. Further terrorist attacks
against the United States or operators of United States-owned businesses outside the United States may occur, or hostilities could develop based
on the current international situation. The potential near-term and long-term effect these attacks may have on our business operations, our
customers, the markets for our products, the United States economy and the economies of other places in which we source or sell our products is
uncertain. The consequences of any terrorist attacks, or any armed conflicts, are unpredictable, and we may not be able to foresee events that
could have an adverse effect on our markets or our business. If the sale transaction is consummated, we no longer will be subject to these risks to
the extent they relate to the businesses being sold, but our remaining risks related to these factors will be less diversified geographically, and
could therefore have a greater impact on our businesses remaining after consummation of the sale transaction since we will still have global
operations.

Our worldwide operations and products are highly regulated in the areas of food safety and protection of human health and the
environment.

Our worldwide operations are subject to a broad range of foreign, federal, state and local environmental, health and safety laws and regulations,
including laws and regulations governing the use and disposal of pesticides and other chemicals. These regulations directly affect day-to-day
operations, and violations of these laws and regulations can result in substantial fines or penalties. There can be no assurance that these fines or
penalties would not have a material adverse effect on our business, results of operations and financial condition. To maintain compliance with all
of the laws and regulations that apply to our operations, we have been and may be required in the future to modify our operations, purchase new
equipment or make capital improvements. Further, we may recall a product (voluntarily or otherwise) if we or the regulators believe it presents a
potential risk. In addition, we have been and in the future may become subject to lawsuits alleging that our operations and products caused
personal injury or property damage.

We are subject to the risk of product contamination and product liability claims.

The sale of food products for human consumption involves the risk of injury to consumers. Such injuries may result from tampering by
unauthorized third parties, product contamination or spoilage, including the presence of foreign objects, substances, chemicals, other agents, or
residues introduced during the growing, storage, handling or transportation phases. We have from time to time been involved in product liability
lawsuits, none of which were material to our business. While we are subject to governmental inspection and regulations and believe our facilities
comply in all material respects with all applicable laws and regulations, we cannot be sure that consumption of our products will not cause a
health-related illness in the future or that we will not be subject to claims or lawsuits relating to such matters. For example, in the fall of 2006, a
third party from whom we and others had purchased spinach recalled certain packaged fresh spinach due to contamination by E. coli O157:H7.
Even if a product liability claim is unsuccessful or is not fully pursued, the negative publicity surrounding any assertion that our products caused
illness or
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injury could adversely affect our reputation with existing and potential customers and our corporate and brand image. Moreover, claims or
liabilities of this sort might not be covered by our insurance or by any rights of indemnity or contribution that we may have against others. We
maintain product liability insurance, however, we cannot be sure that we will not incur claims or liabilities for which we are not insured or that
exceed the amount of our insurance coverage.

We are subject to transportation risks.

An extended interruption in our ability to ship our products could have a material adverse effect on our business, financial condition and results
of operations. Similarly, any extended disruption in the distribution of our products could have a material adverse effect on our business,
financial condition and results of operations. While we believe we are adequately insured and would attempt to transport our products by
alternative means if we were to experience an interruption due to strike, natural disasters or otherwise, we cannot be sure that we would be able
to do so or be successful in doing so in a timely and cost-effective manner.

Events or rumors relating to the DOLE brand could significantly impact our business.

Consumer and institutional recognition of the DOLE trademarks and related brands and the association of these brands with high quality and
safe food products are an integral part of our business. The occurrence of any events or rumors that cause consumers and/or institutions to no
longer associate these brands with high quality and safe food products may materially adversely affect the value of the DOLE brand name and
demand for our products. We have licensed the DOLE brand name to several affiliated and unaffiliated companies for use in the United States
and abroad. Acts or omissions by these companies over which we have no control may also have such adverse effects. If the sale transaction is
consummated, these risks may increase, since the sale transaction will result in our licensing or otherwise transferring significant intellectual
property rights related to the DOLE brand to ITOCHU, which is an unaffiliated company.

A portion of our workforce is unionized and labor disruptions could decrease our profitability.

As of December 31, 2011, approximately 36% of our employees worldwide worked under various collective bargaining agreements. We cannot
give assurance that we will be able to negotiate these or other collective bargaining agreements on the same or more favorable terms as the
current agreements, or at all, and without production interruptions, including labor stoppages. A prolonged labor dispute, which could include a
work stoppage, could have a material adverse effect on the portion of our business affected by the dispute, which could impact our business,
results of operations and financial condition. If the sale transaction is consummated, approximately 46% of our remaining employees worldwide
will be working under collective bargaining agreements.

Risks Relating to Our Indebtedness

While we will use substantially all of the proceeds from the sale transaction to pay down our existing indebtedness, there can be no assurances
that the sale transaction will be consummated. Unless and until the sale transaction is consummated and we apply the cash proceeds therefrom as
discussed under PROPOSAL #1-SALE PROPOSAL Use of Proceeds below and in the Unaudited Pro Forma Condensed Consolidated
Financial Statements included as Appendix D, our current level of indebtedness will remain unchanged and we will be subject to the risks
described below. If the sale transaction is consummated, with the proceeds used to reduce our indebtedness to much reduced levels, the risks
described below will be largely eliminated as material risks

Our substantial indebtedness could adversely affect our operations, including our ability to perform our obligations under our debt
obligations.

We have a substantial amount of indebtedness. As of October 6, 2012, we had approximately $1.4 billion in senior secured indebtedness, $155
million in senior unsecured indebtedness, approximately $59 million in capital leases and approximately $60 million in unsecured notes payable
and other indebtedness.

Our substantial indebtedness could have important consequences. For example, our substantial indebtedness may:

make it more difficult for us to satisfy our obligations;
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limit our ability to borrow additional amounts in the future for working capital, capital expenditures, acquisitions, debt service
requirements, execution of our growth strategy or other purposes or make such financing more costly;

result in a triggering of customary cross-default and cross-acceleration provisions with respect to certain of our debt obligations if an
event of default or acceleration occurs under one of our other debt obligations;

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, which would reduce the
availability of our cash flow to fund future working capital, capital expenditures, acquisitions and other general corporate purposes;

expose us to the risk of increased interest rates, as certain of our borrowings are at variable rates of interest;

require us to sell assets (beyond those assets currently classified as assets held-for-sale ) to reduce indebtedness or influence our
decisions about whether to do so;

increase our vulnerability to competitive pressures and to general adverse economic and industry conditions, including fluctuations in
market interest rates or a downturn in our business;

limit our flexibility in planning for, or reacting to, changes in our business and the industries in which we operate;

restrict us from making strategic acquisitions or pursuing business opportunities;

place us at a disadvantage compared to our competitors that have relatively less indebtedness; and

limit, along with the restrictive covenants in our credit facilities and senior note indentures, among other things, our ability to borrow
additional funds. Failing to comply with those covenants could result in an event of default which, if not cured or waived, could have a
material adverse effect on our business, financial condition and results of operations.

We may be unable to generate sufficient cash flow to service our debt obligations.

To service our debt, we require a significant amount of cash. Our ability to generate cash, make scheduled payments or refinance our obligations
depends on our successful financial and operating performance. Our financial and operating performance, cash flow and capital resources
depend upon prevailing economic conditions and various financial, business and other factors, many of which are beyond our control. These
factors include among others:

economic and competitive conditions;

changes in laws and regulations;

operating difficulties, increased operating costs or pricing pressures we may experience; and
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delays in implementing any strategic projects.

If our cash flow and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital
expenditures, sell material assets or operations, obtain additional capital or restructure our debt. If we are required to take any actions referred to
above, it could have a material adverse effect on our business, financial condition or results of operations. In addition, we cannot give assurance
that we would be able to take any of these actions on terms acceptable to us, or at all, that these actions would enable us to continue to satisfy
our capital requirements or that these actions would be permitted under the terms of our various debt agreements, in any of which events the
default and cross-default risks set forth in the risk factor below titled Restrictive covenants in our debt instruments restrict or prohibit our ability
to engage in or enter into a variety of transactions, which could adversely restrict our financial and operating flexibility and subject us to other
risks would become relevant.

Subject to the restrictions in our senior secured credit facilities and the indentures governing our 8.75% debentures due 2013 ( 2013 Debentures ),
our 13.875% senior secured notes due 2014 ( 2014 Notes ) and our
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8% senior secured notes due 2016 ( 2016 Notes ), we and certain of our subsidiaries may incur significant additional indebtedness, including
additional secured indebtedness. Although the terms of our senior secured credit facilities and the indentures governing our 2013 Debentures,
our 2014 Notes and our 2016 Notes contain restrictions on the incurrence of additional indebtedness, these restrictions are subject to a number of
qualifications and exceptions, and additional indebtedness incurred in compliance with these restrictions could be significant. If new debt is
added to our and our subsidiaries current debt levels, the related risks that we now face could increase.

Restrictive covenants in our debt instruments restrict or prohibit our ability to engage in or enter into a variety of transactions, which could
adversely restrict our financial and operating flexibility and subject us to other risks.

The indentures governing our 2013 Debentures, our 2014 Notes, our 2016 Notes and our senior secured credit facilities, contain various
restrictive covenants that limit our and our subsidiaries ability to take certain actions. In particular, these agreements limit our and our
subsidiaries ability to, among other things:

incur additional indebtedness;

make restricted payments (including paying dividends on, redeeming or repurchasing our capital stock);

issue preferred stock of subsidiaries;

make certain investments or acquisitions;

create liens on our assets to secure debt;

engage in certain types of transactions with affiliates;

place restrictions on the ability of restricted subsidiaries to make payments to us;

merge, consolidate or transfer substantially all of our assets; and

transfer and sell assets.
Any or all of these covenants could have a material adverse effect on our business by limiting our ability to take advantage of financing, merger
and acquisition or other corporate opportunities and to fund our operations. Any future debt could also contain financial and other covenants
more restrictive than those imposed under our senior secured credit facilities and the indentures governing our debt securities.

A breach of a covenant or other provision in any debt instrument governing our current or future indebtedness could result in a default under that
instrument and, due to customary cross-default and cross-acceleration provisions, could result in a default under our other debt instruments.
Upon the occurrence of an event of default under the senior secured credit facilities or some of our other debt instruments, lenders representing
more than 50% of our senior secured term credit facility or more than 50% of our senior secured revolving credit facility, or any indenture
trustee or holders of at least 25% of any series of our debt securities could elect to declare all amounts outstanding to be immediately due and
payable and, with respect to the revolving credit and letter of credit components of our senior secured credit facilities, terminate all commitments
to extend further credit. If we were unable to repay those amounts, the lenders could proceed against the collateral granted to them, if any, to
secure the indebtedness. If the lenders under our current or future indebtedness were to so accelerate the payment of the indebtedness, we cannot
give assurance that our assets would be sufficiently liquid to repay in full our outstanding indebtedness on an accelerated basis.
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Some of our debt, including the borrowings under our senior secured credit facilities, is based on variable rates of interest, which could
result in higher interest expenses in the event of an increase in interest rates.

As of October 6, 2012, approximately $1.0 billion, or 60%, of our total indebtedness, was subject to variable interest rates. If we borrow
additional amounts under the revolving portion of our senior secured credit facilities, the interest rates on those borrowings 