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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
(Amendment No. 3)
Filed by the Registrant x Filed by a Party other than the Registrant ~

Check the appropriate box:

X Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

Dole Food Company, Inc.
(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
- No fee required.
X Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1)  Title of each class of securities to which transaction applies:

Dole Food Company, Inc. Common Stock, par value $.001 per share.

(2)  Aggregate number of securities to which transaction applies:
54,615,380 shares of common stock (including 295,200 shares subject to time-based and performance-based restricted stock units
and shares of restricted stock) and 3,168,667 shares of common stock underlying stock options.
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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):

The filing fee is determined based on the aggregate merger consideration, which is the sum of (a) the product of 54,615,380 shares
of common stock and the merger consideration of $13.50 per share (equal to $737,307,630) and (b) the difference between the
merger consideration of $13.50 per share and the exercise price per share of each of the 3,168,667 stock options outstanding for
which the exercise price per share is less than $13.50 (equal to $8,339,417). In accordance with Exchange Act Rule 0-11(c), the
filing fee of $101,706.26 was determined by multiplying 0.0001364 by the aggregate merger consideration of $745,647,047.

“4) Proposed maximum aggregate value of transaction:
$745,647,047

(®)] Total fee paid:
$101,706.26

X 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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PRELIMINARY COPY SUBJECT TO COMPLETION

One Dole Drive

Westlake Village, California 91362

,2013
Dear Stockholders,

We cordially invite you to attend a special meeting of the stockholders of Dole Food Company, Inc., a Delaware corporation ( Dole ), to be held
at 10:00 a.m., California time, on October 31, 2013, at Dole World Headquarters located at One Dole Drive, Westlake Village, California 91362.

At the special meeting, you will be asked to consider and adopt an Agreement and Plan of Merger, dated as of August 11, 2013, among DFC
Holdings, LLC, a Delaware limited liability company ( Parent ), DFC Merger Corp., a Delaware corporation ( Purchaser ), David H. Murdock
(together with Parent and Purchaser, the Purchaser Parties ) and Dole (as amended on August 19, 2013 and on September 19, 2013 and as further
amended from time to time, the merger agreement ). Pursuant to the merger agreement, Purchaser will be merged with and into Dole (the

merger ), with Dole surviving the merger as a wholly owned subsidiary of Parent. Upon completion of the merger, each outstanding share of
Dole common stock will be converted into the right to receive $13.50 in cash, other than (i) shares held by the Purchaser Parties or their
affiliates or by Dole or its subsidiaries, which will be cancelled without any payment, and (ii) shares held by stockholders who properly perfect
appraisal rights under Delaware law.

The proposed merger is a going private transaction under the Securities and Exchange Commission rules. If the merger is completed,
Dole will become a private company wholly owned by Parent. Mr. Murdock, who is Dole s Chairman of the board of directors (the Board )
and Chief Executive Officer, controls Parent through his beneficial ownership of 100% of its outstanding membership interests.

Dole s Board formed a special committee consisting of four independent and disinterested directors (the Special Committee ) to evaluate and
negotiate the merger proposal, consider and evaluate alternatives available to Dole and alleviate any potential conflicts of interest. The Board,
unanimously, with Mr. Murdock abstaining due to his interest in the merger, and in accordance with the unanimous recommendation of the
Special Committee, (i) determined that the merger agreement and the transactions contemplated thereby, including the merger, are fair to, and in
the best interests of, Dole s unaffiliated stockholders, (ii) approved and declared advisable the merger agreement and the transactions
contemplated thereby and (iii) determined to recommend that the stockholders of Dole vote to adopt the merger agreement. Accordingly, the
Board (with Mr. Murdock abstaining) unanimously recommends that stockholders vote FOR the adoption of the merger agreement.
The Board (with Mr. Murdock abstaining) also unanimously recommends that stockholders vote FOR the proposal to approve, on an advisory
(non-binding) basis, the compensation that may be paid or become payable to the named executive officers of Dole in connection with the
merger, as disclosed under Special Factors Potential Change of Control Payments to Named Executive Officers in the accompanying proxy
statement, as required by the rules adopted by the Securities and Exchange Commission.

In considering the recommendation of the Board, you should be aware that some of Dole s directors and executive officers have interests in the
merger that are different from, or in addition to, the interests of the stockholders generally. As noted above, Mr. Murdock, who is Dole s
Chairman of the Board and Chief Executive Officer, controls Parent through his beneficial ownership of 100% of its outstanding membership
interests. Accordingly, if the merger is completed, Mr. Murdock will acquire sole control and ownership of Dole through
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his control and ownership of Parent. As of September 27, 2013, Mr. Murdock beneficially owned, in the aggregate, 35,823,585 shares of Dole
common stock (including 255,000 shares subject to stock options that are currently exercisable), or approximately 39.5% of the total number of
outstanding shares of Dole common stock, and has agreed to contribute, or cause to be contributed, all of such shares (other than shares subject
to equity awards) to Purchaser immediately prior to the consummation of the merger.

We encourage you to read the accompanying proxy statement carefully as it sets forth the specifics of the merger and other important
information related to the merger. In addition, you may obtain information about us from documents filed with the Securities and Exchange
Commission.

Regardless of the number of shares of Dole common stock that you own, your vote is very important. The merger cannot be completed
unless holders of at least a majority of the issued and outstanding shares of Dole common stock vote in favor of the adoption of the merger
agreement. In addition, the merger agreement requires, as a non-waivable condition to the consummation of the merger, that holders of at least a
majority of the issued and outstanding shares of Dole common stock not beneficially owned by the Purchaser Parties or their affiliates, or by the
directors and executive officers of Dole, vote in favor of the adoption of the merger agreement. If you fail to vote or abstain from voting on the
merger agreement, the effect will be the same as a vote  AGAINST adoption of the merger agreement.

We hope that you will be able to attend the special meeting. However, whether or not you plan to attend in person, please complete, sign, date
and return the accompanying proxy card in the enclosed postage prepaid envelope as promptly as possible. You also may submit a proxy by
using the toll-free telephone number or by accessing the Internet website specified on your proxy card.

Thank you for your attention to this important matter.

Sincerely,

C. Michael Carter
President and Chief Operating Officer

The accompanying proxy statement is dated October 2, 2013 and, together with the enclosed form of proxy, is first being mailed to stockholders
on or about October , 2013.

Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or disapproved the merger,
passed upon the merits or fairness of the merger or passed upon the adequacy or accuracy of the disclosure in this document. Any
representation to the contrary is a criminal offense.
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PRELIMINARY COPY SUBJECT TO COMPLETION

One Dole Drive

Westlake Village, California 91362

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON OCTOBER 31, 2013

We cordially invite you to attend a special meeting of the stockholders of Dole Food Company, Inc., a Delaware corporation ( Dole ). This special
meeting will be held at 10:00 a.m., California time, on October 31, 2013, at Dole World Headquarters located at One Dole Drive, Westlake
Village, California 91362. The meeting is being held for the following purposes:

1.  to approve the adoption of the Agreement and Plan of Merger, dated as of August 11, 2013, among DFC Holdings, LLC, a Delaware
limited liability company ( Parent ), DFC Merger Corp., a Delaware corporation ( Purchaser ), David H. Murdock (together with Parent
and Purchaser, the Purchaser Parties ), and Dole (as amended on August 19, 2013 and on September 19, 2013 and as further amended
from time to time, the merger agreement ), pursuant to which Purchaser will be merged with and into Dole (the merger ), with Dole
surviving the merger as a wholly owned subsidiary of Parent;

2. to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to the named executive
officers of Dole in connection with the merger, as disclosed under Special Factors Potential Change of Control Payments to
Named Executive Officers; and

3. to approve the adjournment 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 proposal to adopt the merger agreement.
Dole s board of directors (the Board ) has fixed the close of business on September 27, 2013 as the record date for the determination of
stockholders entitled to notice of, and to vote at, the special meeting or any adjournment or postponement of the meeting.

The Board formed a special committee consisting of four independent and disinterested directors (the Special Committee ) to evaluate and
negotiate the merger proposal, consider and evaluate alternatives available to Dole and alleviate any potential conflicts of interest. The Board,
unanimously, with Mr. Murdock abstaining due to his interest in the merger, and in accordance with the unanimous recommendation of the
Special Committee, (i) determined that the merger agreement and the transactions contemplated thereby, including the merger, are fair to, and in
the best interests of, Dole s unaffiliated stockholders, (ii) approved and declared advisable the merger agreement and the transactions
contemplated thereby and (iii) determined to recommend that the stockholders of Dole vote to adopt the merger agreement. Accordingly, the
Board (with Mr. Murdock abstaining) unanimously recommends that stockholders vote FOR the adoption of the merger agreement.
The Board (with Mr. Murdock abstaining) also unanimously recommends that stockholders vote FOR the proposal to approve, on an
advisory (non-binding) basis, the compensation that may be paid or become payable to the named executive officers of Dole in
connection with the merger, and FOR any adjournment 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 proposal to adopt the merger agreement.
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Your vote is very important. The merger cannot be completed unless holders of at least a majority of the issued and outstanding shares
of Dole common stock vote in favor of the adoption of the merger agreement. In addition, the merger agreement requires, as a
non-waivable condition to the consummation of the merger, that holders of at least a majority of the issued and outstanding shares of
Dole common stock not beneficially owned by the Purchaser Parties or their affiliates, or by the directors and executive officers of Dole,
vote in favor of the adoption of the merger agreement. Even if you plan to attend the special meeting in person, please complete, date, sign
and return the enclosed proxy card to ensure that your shares will be represented at the special meeting. A return envelope (which is postage
prepaid if mailed in the United States) is enclosed for that purpose. You also may submit your proxy by using the toll-free telephone number or
by accessing the Internet website specified on your proxy card. Please note, however, that, if your shares are held of record by a broker, bank or
other nominee and you wish to vote at the meeting, you must obtain a proxy issued in your name from that record holder prior to the special
meeting. A broker, bank or other nominee cannot vote your shares on the merger without your express instructions.

Your proxy may be revoked at any time before the vote at the special meeting by following the procedures outlined in the accompanying proxy
statement. Even if you have voted by proxy, you may still vote in person if you attend the special meeting and withdraw your proxy.

The merger is described in the accompanying proxy statement, which we urge you to read carefully. A copy of the merger agreement is included
as Appendix A to the accompanying proxy statement.

By order of the board of directors,

C. Michael Carter
Corporate Secretary

,2013
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This summary term sheet summarizes selected information contained elsewhere in this proxy statement, but may not contain all of the
information that is important to you. Dole urges you to read the entire proxy statement carefully, including the attached schedules and
appendices. For additional information on Dole included in documents incorporated by reference into this proxy statement, see the section
entitled Other Matters Information Incorporated by Reference. The items in this summary term sheet include page references directing you to
a more complete description of that topic in this proxy statement.

The Parties to the Merger
Dole Food Company, Inc. (page 99)

Dole Food Company, Inc. ( Dole ) was founded in Hawaii in 1851 and was incorporated under the laws of Hawaii in 1894. Dole reincorporated as
a Delaware corporation in July 2001. Dole is one of the world s largest producers and marketers of high-quality fresh fruit and fresh vegetables,
and an industry leader in many of the products it sells, as well as in nutrition education and research. See Information about Dole  Background.

The Purchaser Parties (page 109)

DFC Holdings, LLC ( Parent ) is a newly formed Delaware limited liability company. DFC Merger Corp. ( Purchaser ) is a newly formed
Delaware corporation and a wholly owned subsidiary of Parent. Neither Parent nor Purchaser has carried on any activities other than in
connection with the merger. David H. Murdock is the Chief Executive Officer of Dole and the Chairman of its board of directors (the Board ).
Mr. Murdock controls Parent through his beneficial ownership of 100% of its outstanding membership interests. In this proxy statement, the

term Purchaser Parties refers to Purchaser, Parent and David H. Murdock, collectively.

Each of the Purchaser Parties is an affiliate of Castle & Cooke Investments, Inc., a Delaware corporation that is wholly owned by Mr. Murdock
( Investments ), and Castle & Cooke Holdings, Inc., a Delaware corporation that is wholly owned by Investments ( Holdings and, together with
Investments, the Castle Filing Persons ). See Information Concerning the Purchaser Parties and the Castle Filing Persons.

Dole Directors and Executive Officers Voting Intentions (page 68)

To Dole s knowledge, each of Dole s directors and executive officers intends to vote all shares of Dole common stock he or she beneficially owns
in favor of adoption of the merger agreement and each of the other proposals described below. Dole s directors and executive officers (including
Mr. Murdock) have the power to vote 36,245,591 shares of Dole common stock as of September 27, 2013, representing 40.1% of Dole s
outstanding common stock. The Disinterested Stockholders (excluding Dole s directors and executive officers) collectively have the power to
vote 54,084,157 shares of Dole common stock as of September 27, 2013, representing 59.9% of Dole s outstanding common stock. Throughout
this proxy statement, we refer to Dole s stockholders, including its unaffiliated stockholders and its directors and executive officers, but
excluding the Purchaser Parties and their affiliates, as the Disinterested Stockholders.

Structure of the Merger (page 58)

The proposed acquisition of Dole has been structured as a merger of Purchaser with and into Dole, with Dole surviving as a wholly owned
subsidiary of Parent.

Payment of the Merger Consideration (page 58)

Each outstanding share of Dole common stock (other than shares held by the Purchaser Parties or their affiliates, treasury shares and dissenting
shares) will be converted into the right to receive $13.50 in cash (the Merger Consideration ).

Treatment of Stock Options, RSUs, Restricted Stock, Performance Shares and LTIP (page 82)

Each stock option (other than those held by Mr. Murdock) outstanding at the effective time of the merger (the Effective Time ), whether vested
or unvested, will be converted into the right to receive cash, without interest and net of applicable withholding taxes, in an amount equal to the
product of: (i) $13.50, minus the
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applicable exercise price per share of the option; and (ii) the number of shares of Dole common stock issuable upon exercise of the option,
which amount will be paid within 15 days after the Effective Time.

Each restricted stock award and restricted stock unit ( RSU ) (including both time-based RSUs and performance shares, which are
performance-based RSUs) outstanding at the Effective Time will be converted into the right to receive cash, without interest and net of
applicable withholding taxes, in an amount equal to the product of: (i) $13.50; and (ii) the number of shares of Dole common stock subject to the
restricted stock award or RSU, which amount will be paid within 15 days after the vesting date of the applicable award, subject to the continued
employment of the holder thereof with Dole or any of its subsidiaries through the vesting date and the achievement of the applicable
performance metric, if any (which metric will be adjusted in connection with the merger).

Other Proposals (page 84)

Pursuant to the merger agreement, during the period beginning on the date of the execution of the merger agreement and continuing until 12:01
a.m., New York City time, on September 10, 2013 (the No-Shop Period Start Date ), Dole and its subsidiaries, and their respective
representatives, were permitted to (i) initiate, solicit and encourage or facilitate competing proposals or any inquiry, including by providing
information and affording access to the business, properties, assets, books, records and personnel of Dole and its subsidiaries under customary
confidentiality agreements, and (ii) engage in, enter into or have discussions or negotiations with any party with respect to any competing
proposal or any inquiry. Dole did not receive any competing transaction proposals from third parties during this 30 calendar-day go-shop period.

After the No-Shop Period Start Date, Dole has agreed not to solicit or enter into discussions with any third party regarding a competing proposal
while the merger is pending. However, if a third party makes an unsolicited proposal, which the Board (acting through the Special Committee)
determines to be, or to be reasonably expected to result in, a superior proposal, the Board and the Special Committee may still approve or
recommend such proposal if (i) the Board (acting through the Special Committee), after consultation with its outside legal advisor, determines in
good faith that the failure to take such action would be inconsistent with its fiduciary duties to Dole s stockholders, (ii) Dole provides Purchaser
with prior written notice of such proposal and, if requested by Purchaser, engages in good faith negotiations with Purchaser during a 72-hour
period to amend the merger agreement in a manner that would cause the other proposal to no longer constitute a superior proposal and (iii) if the
merger agreement is terminated, Dole reimburses the Purchaser Parties for all reasonable out-of-pocket costs, fees and expenses incurred by
them in connection with the merger and the related transactions, up to a maximum of $15 million.

Conditions to the Merger (page 81)

The respective obligations of the Purchaser Parties and Dole to effect the merger are subject to the satisfaction or valid waiver of certain
customary conditions, including the adoption of the merger agreement by Dole s stockholders, the adoption of the merger agreement by
stockholders holding a majority of the shares of Dole common stock held by Disinterested Stockholders (other than Dole s directors and
executive officers) (which condition is non-waivable), the absence of any legal restraint or prohibition on the consummation of the merger, the
expiration of any applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder (the HSR Act ) and under any non-U.S. antitrust or competition-related laws, the accuracy of representations
and warranties contained in the merger agreement (subject to certain materiality qualifiers) and compliance by the parties with their respective
undertakings and agreements under the merger agreement (subject to certain materiality qualifiers). In addition, the obligation of the Purchaser
Parties to effect the merger is conditioned upon the absence of a material adverse change in Dole s business, financial condition, assets,
properties, operations or results of operations or a material adverse change that would prevent Dole from completing the merger.

Termination (page 89)

The merger agreement may be terminated and the merger may be abandoned at any time prior to the Effective Time, whether before or after
Dole s stockholders have adopted the merger agreement:

by mutual written consent of Purchaser and Dole (with the prior approval of the Special Committee);
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by either Purchaser or Dole (with the prior approval of the Special Committee) if: (i) any court of competent jurisdiction or any state or
federal governmental body has issued a final and non-appealable order, decree or ruling or taken any other action restraining or
otherwise prohibiting the merger; (ii) the merger has not occurred by February 11, 2014; or (iii) the merger agreement is not adopted by
Dole s stockholders, including by stockholders holding a majority of the shares of Dole common stock held by Disinterested
Stockholders (other than Dole s directors and executive officers), at the special meeting or any adjournment or postponement thereof, or
if there are insufficient shares present at such meeting to constitute a quorum and such meeting is not adjourned to a later date;

by Dole (with the prior approval of the Special Committee) if: (i) it approves a competing proposal, provided it reimburses the
reasonable out-of-pocket costs, fees and expenses incurred by the Purchaser Parties in connection with the merger and the related
transactions, up to a maximum of $15 million; or (ii) the Purchaser Parties materially breach or fail to perform any of their
representations, warranties or covenants, subject to the right to timely cure such breach or failure; or

by Purchaser if: (i) Dole enters into a definitive agreement with respect to a competing proposal or the Board withdraws or adversely
modifies its approval or recommendation of the merger after a competing proposal is announced or as a result of an intervening event;
or (ii) Dole materially breaches or fails to perform any of its representations, warranties or covenants, subject to the right to timely cure
such breach or failure.

Purchaser Termination Fee (page 90)

Purchaser will pay Dole a fee of $50 million if (i) Dole validly terminates the merger agreement because of a material breach by any of the
Purchaser Parties (and, at the time, Purchaser is not entitled to terminate the merger agreement because of a material breach by Dole) or (ii) Dole
or Purchaser validly terminates the merger agreement because the merger has not occurred by February 11, 2014 and, at the time, all conditions
to the Purchaser Parties obligation to effect the closing of the merger have been satisfied and Dole confirms to Purchaser that it is prepared to
close. Dole is not entitled to receive both a grant of specific performance and any money damages, including all or any portion of the termination
fee.

Specific Performance (page 90)

Subject to certain limitations, the merger agreement provides that the parties will be entitled to specific performance and injunctive and other
equitable relief to enforce the merger agreement against a non-performing party, in addition to any other rights the parties have against the
non-performing party, although Dole will not be entitled to receive both a grant of specific performance and any money damages, including all
or any portion of the termination fee. In addition, Dole will be entitled to specific performance of Parent s obligation to cause the funding of the
equity financing described below only if certain conditions are met, including the funding of the debt financing described below.

Purposes and Reasons of the Purchaser Parties and the Castle Filing Persons for the Merger (page 49)

The purpose of the merger is for the Purchaser Parties to acquire all outstanding shares of Dole common stock that they do not currently own.
The merger will allow Mr. Murdock, through Parent and Purchaser, to acquire Dole s business and operate it as a private company.

Opinion of Financial Advisor to the Special Committee (page 31)

On August 11, 2013, at a meeting of the Special Committee to evaluate the merger agreement, Lazard Freres & Co. LLC ( Lazard ) rendered its
oral opinion, subsequently confirmed in writing, that based upon and subject to the assumptions, procedures, factors, limitations and
qualifications set forth in such opinion, the Merger Consideration to be paid to holders of Dole common stock (other than the Purchaser Parties
and their affiliates, Dole and any of its subsidiaries, and holders who are entitled to and properly demand an appraisal of their shares) in the
merger is fair, from a financial point of view, to such holders. See Special Factors Opinion of Financial Advisor to the Special Committee .

Table of Contents 13



Edgar Filing: DOLE FOOD CO INC - Form PRER14A

Table of Conten

The full text of Lazard s written opinion, dated as of August 11, 2013, is attached as Appendix B to this proxy statement. We encourage
you to read the entire opinion, which discusses the assumptions and qualifications made, procedures followed, and factors considered,
and the limitations of the review undertaken, by Lazard in rendering the opinion. Lazard s opinion is directed to the Special Committee
and addresses only the fairness, as of the date of the opinion and from a financial point of view, of the $13.50 per share Merger
Consideration to be paid to holders of Dole common stock (other than the Purchaser Parties and their affiliates, Dole and any of its
subsidiaries, and holders who are entitled to and properly demand an appraisal of their shares). Lazard s opinion did not address any
other aspects of the merger, and Lazard expressed no opinion or recommendation to the stockholders of Dole as to how to vote at the
special meeting.

Fairness Determination by the Board of Directors and the Special Committee (page 25)

The Board, with Mr. Murdock abstaining, and the Special Committee each determined that the terms of the merger agreement and the
transactions contemplated thereby, including the merger, are fair to, and in the best interests of, Dole s unaffiliated stockholders. The Special
Committee unanimously determined it to be advisable for Dole to enter into the merger agreement. The Board, with Mr. Murdock abstaining,
has unanimously approved and declared advisable the merger agreement and the transactions contemplated thereby. See Special Factors
Background of the Merger and Special Committee Proceedings and Special Factors Reasons for the Merger; Recommendation of the Special
Committee; Recommendation of the Board of Directors; Fairness of the Merger.

Fairness Determination by Purchaser Parties and Castle Filing Persons (page 37)

Each of the Purchaser Parties (including, for purposes of disclosure under this section of the proxy statement, the David H. Murdock Living
Trust dated May 28, 1986, as amended (the Murdock Trust )) and the Castle Filing Persons believes that the merger is substantively and
procedurally fair to Dole s unaffiliated stockholders. The Purchaser Parties and Castle Filing Persons based this determination on their
knowledge and analysis of available information regarding Dole, a review of the Deutsche Bank Materials (as defined below), and discussions
with Dole s senior management regarding Dole and its business and the factors considered by, and the analysis and resulting conclusions of, the
Board and the Special Committee discussed under Special Factors Reasons for the Merger; Recommendation of the Special Committee;
Recommendation of the Board of Directors; Fairness of the Merger.

Certain Effects of the Merger (page 50)

The proposed merger is a going private transaction under the Securities and Exchange Commission ( SEC ) rules. If the merger is
completed, Dole will become a private company wholly owned by Parent (which is controlled by Mr. Murdock, Dole s Chairman of the
Board and Chief Executive Officer), and Dole s stockholders (other than the Purchaser Parties and their affiliates) will no longer have an
equity interest in Dole, will not participate in any of the future earnings growth of Dole and instead will have only the right to receive

the Merger Consideration or, in the case of stockholders who do not vote in favor of the adoption of the merger agreement and who
properly demand and perfect appraisal rights, and do not withdraw or otherwise lose such rights, the right to receive the fair value of
their shares as determined by the Delaware Court of Chancery. See Special Factors Payment of the Merger Consideration and
Surrender of Stock Certificates and Special Factors Appraisal Rights.

After the merger, Dole common stock will no longer be listed or traded on the New York Stock Exchange ( NYSE ). In addition, Dole will
deregister its common stock under the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (the
Exchange Act ).

Merger Financing (page 59)

The Purchaser Parties estimate that (i) approximately $746 million in cash will be required to pay the aggregate Merger Consideration and to pay
the cash amounts payable to holders of outstanding Dole stock
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options, RSUs, and restricted stock awards (which amounts are payable, in the case of RSUs (including both time-based RSUs and performance
shares, which are performance-based RSUs) and restricted stock, subject to the continued employment of the holder thereof with Dole or any of
its subsidiaries through the vesting date and the achievement of the applicable performance metric, if any (which metric will be adjusted in
connection with the merger)); see The Merger Agreement Treatment of Stock Options, RSUs, Restricted Stock, Performance Shares and LTIP )
and (ii) up to $703 million in cash will be required to effect the refinancing of all existing indebtedness of Dole and its subsidiaries, including the
payment of related fees and expenses. The Purchaser Parties anticipate that such funds will be obtained from debt and equity financings and
from the unrestricted cash of Dole and its subsidiaries. At this time, the Purchaser Parties estimate that unrestricted cash of Dole and its
subsidiaries in an amount not to exceed $265 million will be used to fund the payment of such amounts; however, the amount of unrestricted
cash actually used to pay such amounts may change depending on the amount of costs and expenses payable in connection with the transactions
contemplated by the merger agreement, the actual amount of the net proceeds received in connection with the debt and equity financings and the
availability of such unrestricted cash.

Parent has obtained a binding financing commitment for the transactions contemplated by the merger agreement from Deutsche Bank AG New
York Branch and certain of its affiliates, Bank of America, N.A., Merrill Lynch, Pierce, Fenner & Smith Incorporated and The Bank of Nova
Scotia (the Lenders ) to provide debt financing consisting of (i) a $675 million term loan, (ii) a $150 million revolving credit facility and (iii) a
$325 million senior unsecured bridge facility. In addition, Parent has obtained a binding commitment letter from Mr. Murdock, pursuant to
which Mr. Murdock will provide equity financing in an aggregate amount of at least $200 million. The aggregate proceeds of such financing
commitments, together with the unrestricted cash of Dole and its subsidiaries as described above, will be used to complete the merger and the
other transactions contemplated by the merger agreement. The consummation of the merger is not subject to any financing conditions, although
funding of the financing is subject to the satisfaction of the conditions set forth in the commitment letters (as defined below) under which the
financing will be provided.

In addition, Mr. Murdock entered into a letter agreement with Dole to contribute up to $50 million to Parent in the event that the aggregate
proceeds of the debt and equity financings, together with the unrestricted cash of Dole and its subsidiaries at the closing of the merger, are
insufficient to fund, when due, the amounts payable in accordance with the terms and conditions of the merger agreement.

Interests of Dole s Directors and Executive Officers in the Merger; Potential Conflicts of Interest (page 62)

In considering the recommendations of the Board, you should be aware that certain of Dole s executive officers and directors have interests in the
transaction that are different from, or are in addition to, the interests of Dole s stockholders generally. These interests relate to or arise from,
among other things: (i) ownership by Mr. Murdock and his affiliates of equity interests in both Dole and the other Purchaser Parties; (ii) the fact
that Mr. Murdock and the other executive officers of Dole will remain executive officers of the surviving corporation; (iii) the fact that
Mr. Murdock will be the sole director of the surviving corporation immediately following the merger; (iv) the accelerated vesting of all Dole
stock options held by the directors and executive officers of Dole (other than those held by Mr. Murdock) upon completion of the merger; (v) the
cash-out in the merger of all options (whether vested or unvested) to purchase shares of Dole common stock held by Dole s directors and
employees, including Dole s executive officers; (vi) the conversion of all restricted stock awards and RSUs held by employees, including Dole s
executive officers, into the right to receive the merger consideration within 15 days after the applicable vesting date of each award; and (vii) the
right to continued indemnification and insurance coverage for directors and executive officers of Dole following the completion of the merger,
pursuant to the terms of the merger agreement.

The Special Committee was aware of and considered these interests, among other matters, in evaluating and negotiating the merger agreement
and the merger.
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Regulatory Approvals (page 77)

Under the HSR Act, the merger may not be completed until notifications have been given and information furnished to the United States
Department of Justice and the Federal Trade Commission and all statutory waiting period requirements have been terminated or expired. On
August 22, 2013, the Purchaser Parties and Dole filed Notification and Report Forms with respect to the merger under the HSR Act. Early
termination of the waiting period under the HSR Act was granted on September 3, 2013.

Pursuant to the terms of the merger agreement, the merger is also conditioned on the termination or expiration of the applicable waiting periods
under any applicable non-U.S. antitrust or competition-related laws, and the receipt of any approval, consent, ratification, permission, waiver or
authorization required under such non-U.S. antitrust or competition-related laws. The merger is subject to approval under the antitrust laws of
Austria, Russia and Ukraine. The Purchaser Parties and Dole have submitted their applications for approval in each of these jurisdictions and
expect that any required approvals will be received prior to the closing of the merger.

Certain Legal Matters (page 76)

Following the public disclosure of Mr. Murdock s initial proposal, 13 purported class action lawsuits challenging the proposed acquisition of
Dole were filed in the Superior Court of California, County of Los Angeles and in the Court of Chancery of the State of Delaware.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers address briefly some questions you may have regarding the special meeting, the merger agreement and the
merger. These questions and answers may not address all questions that may be important to you as a stockholder of Dole. Please refer to the
more detailed information contained elsewhere in this proxy statement, the schedules and the appendices attached to this proxy statement and the
documents referred to or incorporated by reference in this proxy statement.

The Special Meeting

Q: When and where is the special meeting?

A: The special meeting of the stockholders of Dole will be held on October 31, 2013, at 10:00 a.m., California time, at Dole World
Headquarters, One Dole Drive, Westlake Village, California 91362.

Q: What am I being asked to vote upon?

A: You are being asked to:

approve a proposal to adopt the Agreement and Plan of Merger, dated as of August 11, 2013, among Parent, Purchaser, David H.
Murdock and Dole, as amended from time to time (the Merger Proposal ). The Agreement and Plan of Merger, as amended on August
19, 2013 and on September 19, 2013 and as further amended from time to time, and the proposed merger thereunder are referred to in

this proxy statement as the merger agreement and the merger, respectively (a copy of the merger agreement is included as Appendix A
to this proxy statement);

approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to the named executive officers of
Dole in connection with the merger, as disclosed under Special Factors  Potential Change of Control Payments to Named Executive
Officers (the Merger-Related Compensation Proposal ); and

approve the adjournment 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 Merger Proposal (the Adjournment Proposal ).
Voting and Proxy Procedures

Q: Who may vote at the special meeting?

A: You are entitled to vote at the special meeting (or any adjournment or postponement thereof) in person or by proxy if you owned shares of
Dole common stock at the close of business on September 27, 2013, which is the record date for the special meeting. As of the record date,
there were 90,329,748 shares of Dole common stock issued and outstanding. You will have one vote for each share of Dole common stock
you held on the record date. See The Special Meeting  Voting Rights; Quorum.

Q: What vote is required to approve the merger?
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A: Under Delaware law and as a condition to the consummation of the merger, stockholders holding at least a majority of the shares of Dole
common stock outstanding and entitled to vote at the special meeting must vote  FOR the Merger Proposal. In addition, the merger
agreement requires, as a non-waivable condition to the consummation of the merger, that stockholders holding at least a majority of the
outstanding shares of Dole common stock held by Disinterested Stockholders (other than Dole s directors and executive officers) vote FOR
the Merger Proposal.

Q: What vote is required to approve the other matters to be voted upon at the special meeting?

A: The Merger-Related Compensation Proposal and the Adjournment Proposal each require the affirmative vote of the holders of at least a
majority of the shares of Dole common stock present or represented by proxy and entitled to vote at the special meeting.
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Q: Why am I being asked to consider and vote on the compensation that may be paid or become payable to the named executive
officers of Dole in connection with the merger?

A: The SEC rules require Dole to seek stockholder approval on an advisory (non-binding) basis with respect to certain payments that
will or may be made to Dole s named executive officers in connection with the merger. Approval of the compensation that may be
paid or become payable to the named executive officers of Dole in connection with the merger is not a condition to the completion of
the merger.

Q: Who is soliciting my proxy?

A: The Board, including Mr. Murdock, is soliciting proxies to be voted at the special meeting or any adjournment or postponement thereof.

Dole has hired D.F. King & Co., Inc., 48 Wall Street, 22nd Floor, New York, New York 10005 ( D.F. King ) to assist in the solicitation of
proxies. Dole s directors, officers and employees, and employees of Mr. Murdock s private companies, may assist Dole in soliciting proxies, but
will not be specifically compensated for their services. See The Special Meeting  Proxy Solicitation.

Q: How does the Board recommend I vote?

A: The Board, with Mr. Murdock abstaining, unanimously recommends that you vote:

FOR the Merger Proposal;

FOR the Merger-Related Compensation Proposal; and

FOR the Adjournment Proposal.

Q: What do I need to do now and how should I vote?

A: You should read this proxy statement carefully, including its schedules and appendices, and consider how the merger affects you. Then,
mail your completed, dated and signed proxy card in the enclosed return envelope as soon as possible so that your shares can be voted at the
special meeting or any adjournment or postponement thereof. You also may submit your proxy by using the toll-free telephone number or
by accessing the Internet website specified on your proxy card. See The Special Meeting  Voting and Revocation of Proxies.

Q: What happens if I do not return a proxy card or otherwise provide proxy instructions or if I elect to abstain from voting?

A: If you do not submit a proxy card or submit a proxy by telephone or via the Internet, unless you attend the special meeting in person, your
shares will not be counted as present for the purpose of determining the presence of a quorum, which is required to transact business at the
special meeting, and your failure to take action will have the same effect as a vote AGAINST the Merger Proposal. However, such failure
will not have any effect on the outcome of the Merger-Related Compensation Proposal or the Adjournment Proposal assuming the presence
of a quorum.

If you sign, date and mail your proxy card without indicating how you wish to vote, your proxy will be counted as present for the purpose of

determining the presence of a quorum for the special meeting and all of your shares will be voted FOR the Merger Proposal, FOR the

Merger-Related Compensation Proposal and FOR the Adjournment Proposal. However, if you submit a proxy card or provide proxy instructions
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by telephone or via the Internet and affirmatively elect to abstain from voting on one or more of the proposals, your proxy will be counted as
present for the purpose of determining the presence of a quorum for the special meeting, but will not be voted on such proposals at the special

meeting or at any adjournment or postponement thereof. As a result, your abstention(s) will have the same effect as voting AGAINST any
proposals in respect of which you abstain.
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Q: May I vote in person?

A: If your shares of Dole common stock are registered directly in your name with Dole s transfer agent, you are considered, with respect to
those shares, to be the stockholder of record, and the proxy materials and proxy card are being sent directly to you by Dole. If you are a
stockholder of record, you may attend the special meeting and vote your shares in person, rather than by signing and returning your proxy
card.

If your shares of Dole common stock are held in a brokerage account or by another nominee, you are considered the beneficial owner of shares

held in street name, and these proxy materials are being forwarded to you together with a voting instruction card. As the beneficial owner, you

are also invited to attend the special meeting. However, since a beneficial owner is not the stockholder of record, you may not vote these shares

in person at the special meeting unless you obtain a legal proxy from the broker, bank or other nominee that holds your shares giving you the

right to vote the shares in person at the special meeting.

Q: What constitutes a quorum?

A: Stockholders who hold a majority of the shares of Dole common stock outstanding as of the close of business on the record date for the
special meeting must be present either in person or by proxy in order to constitute a quorum to conduct business at the special meeting or at
any adjournment or postponement thereof. See The Special Meeting Voting Rights; Quorum.

Q: What is a broker non-vote?

A: Broker non-votes are shares held in street name by brokers, banks and other nominees that are present or represented by proxy at the special
meeting, but with respect to which the broker, bank or other nominee is not instructed by the beneficial owner of such shares how to vote on
a particular proposal and such broker, bank or nominee does not have discretionary voting power on such proposal. Because, under NYSE
rules, brokers, banks and other nominees holding shares in street name do not have discretionary voting authority with respect to any of the
three proposals described in this proxy statement, if a beneficial owner of shares of Dole common stock held in street name does not give
voting instructions to the broker, bank or other nominee, then those shares will not be counted as present in person or by proxy at the special
meeting or at any adjournment or postponement thereof.
The vote to approve the Merger Proposal is based on both the total number of shares of Dole common stock outstanding on the record date, for
purposes of satisfying the majority vote condition under Delaware law, and the total number of shares of Dole common stock held by
Disinterested Stockholders (other than Dole s directors and executive officers) on the record date, for purposes of satisfying the non-waivable
majority of the minority condition, and not just the shares that are counted as present in person or by proxy at the special meeting. As a result, if
you fail to issue voting instructions to your broker, bank or other nominee, it will have the same effect as a vote AGAINST the Merger
Proposal. The failure to issue voting instructions to your broker, bank or other nominee will have no effect on the outcome of the
Merger-Related Compensation Proposal or the Adjournment Proposal.

Q: Will my shares held in street name or another form of record ownership be combined for voting purposes with shares I hold of
record?

A: No. Because any shares you may hold in street name will be deemed to be held by a different stockholder than any shares you hold of
record, any shares held in street name will not be combined for voting purposes with shares you hold of record. Similarly, if you own shares
in various registered forms, such as jointly with your spouse, as trustee of a trust or as custodian for a minor, you will receive, and will need
to sign and return, a separate proxy card for those shares because they are held in a different form of record ownership. Shares held by a
corporation or business entity must be voted by an authorized officer of the entity. Shares held in an individual retirement account must be
voted under the rules governing the account.
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Q: What is householding and how does it affect me?

A: The SEC permits companies to send a single set of proxy materials to any household at which two or more stockholders reside, unless
contrary instructions have been received, but only if the applicable company provides advance notice and follows certain procedures. This
process is referred to as householding. In such cases, each stockholder continues to receive a separate notice of meeting and proxy card.
Certain brokerage firms may have instituted householding for beneficial owners of common stock held through brokerage firms. If your
family has multiple accounts holding common stock, you may have already received a householding notification from your broker. Please
contact your broker directly if you have any questions or require additional copies of this proxy statement. The broker will arrange for
delivery of a separate copy of this proxy statement promptly upon your written or oral request. You may decide at any time to revoke your
decision to household, and thereby receive multiple copies of proxy materials.

Q: May I change my vote after I have mailed my signed proxy card?

A: Yes. You may change your vote at any time before your proxy card is voted at the special meeting. You can do this in one of three ways:

you can send a written notice to Dole s corporate secretary, stating that you would like to revoke your proxy;

you can complete and submit a new proxy card; or

you can attend the special meeting and vote in person. Your attendance at the special meeting will not alone revoke your proxy you
must vote at the special meeting.
If you have instructed a broker to vote your shares, you must follow directions received from your broker to change those instructions. See The
Special Meeting Voting and Revocation of Proxies.

Q: Should I send in my stock certificates now?

A: No. After the merger is completed, you will receive written instructions for exchanging your shares of Dole common stock for the
Merger Consideration. If you hold your shares in street name, your broker, bank or other nominee will provide you with instructions
on how to surrender your shares of Dole common stock in exchange for the Merger Consideration. See Special Factors Payment
of the Merger Consideration and Surrender of Stock Certificates.

Q: Do I have any appraisal rights?

A: Yes. Under the General Corporation Law of the State of Delaware ( DGCL ), stockholders of Dole who do not submit a proxy or vote FOR

the Merger Proposal and who comply with the procedural requirements of Section 262 of the DGCL may demand payment in cash of the
fair value of their shares of Dole common stock in lieu of the Merger Consideration. These rights are commonly known as appraisal rights

or dissenters rights. If the dissenting stockholders and Dole and/or Parent do not agree on a fair value for the shares, the Delaware Chancery

Court will determine the fair value of such shares, which could be more than, less than or equal to the value of the Merger Consideration.
Dissenting stockholders lose their appraisal rights if they fail to comply with all of the procedures required by Section 262 of the DGCL. A
copy of Section 262 is included as Appendix C to this proxy statement. See Special Factors Appraisal Rights and Appendix C.

Getting More Information
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Q: When will Dole announce the voting results of the special meeting, and where can I find the voting results?

A: Dole intends to announce the preliminary voting results at the special meeting, and will report the final voting results of the special
meeting in a Current Report on Form 8-K filed with the SEC as soon as is reasonably practicable after the special meeting. All
reports that Dole files with the SEC are publicly available without charge at www.sec.gov when filed.
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Q: Who can help answer my questions?
A: If you would like additional copies of this proxy statement (which copies will be provided to you without charge) or if you have questions

about the merger, including the procedures for voting your shares, you should contact:
D.F. King & Co., Inc.

48 Wall Street, 22nd Floor
New York, New York 10005
Banks and Brokers Call: (212) 269-5550

All Others Call Toll Free: (800) 859-8511
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SPECIAL FACTORS
Background of the Merger and Special Committee Proceedings

Dole is engaged in the worldwide production and marketing of high-quality fresh fruits and fresh vegetables. Dole was founded in 1851 and
incorporated under the laws of Hawaii in 1894. Dole reincorporated in Delaware in 2001. Dole s common stock became publicly traded and was
first listed on the NYSE in 1964.

In 2003, Mr. Murdock became the sole stockholder of Dole as a result of a negotiated going private transaction approved by Dole s then board of
directors and Dole s stockholders, including the holders of a majority of the outstanding shares of Dole common stock beneficially owned by
stockholders other than Mr. Murdock and his affiliates. In 2009, Dole completed an initial public offering and again became a publicly traded
company and Dole s common stock was relisted on the NYSE. As of September 27, 2013, Mr. Murdock and his affiliates beneficially owned
35,823,585 shares of Dole common stock (including 255,000 shares subject to options that are currently exercisable), or approximately 39.5% of
the outstanding shares of Dole common stock.

Since re-listing in 2009, the Board and Dole s management have continually engaged in a review of Dole s business plans and other strategic
alternatives as part of their ongoing activities. This process has included evaluating prospects and options pertaining to certain of its businesses,
the markets in which it competes, organic initiatives, and the possibility of pursuing strategic transactions, such as mergers, acquisitions and
dispositions, in each case with a view towards enhancing value for Dole s stockholders.

In early 2011, the Board began considering potential strategic transactions involving all or a significant portion of Dole. Specifically, in early
2011, Dole engaged in discussions and negotiations with a public company regarding a potential merger. In addition, in the spring of 2011, Dole
engaged in discussions and negotiations with another public company regarding several possible strategic transactions involving Dole s
worldwide packaged foods and fresh vegetables businesses. Ultimately, the Board and management determined that at that time none of these
transactions could be structured on terms that sufficiently enhanced stockholder value or were otherwise in the best interests of Dole and its
stockholders.

Beginning in late 2011, Dole s management, in consultation with the Board, began considering other strategic alternatives involving specific
portions of Dole, including Dole s worldwide packaged foods business, its Asia fresh business and other select businesses, through a variety of
transaction structures. In furtherance of the foregoing, Dole retained a financial advisor in connection with the consideration of strategic
alternatives, which contacted various strategic buyers in an effort to assess their level of interest in a possible transaction. Dole, with the
assistance of its financial advisor, engaged in preliminary discussions with several of these strategic buyers regarding various matters, including
possible transaction structures, with the discussions expanding to more transaction-specific matters with one such party. However, ultimately
either Dole or the other parties declined to pursue any form of a transaction.

Dole also retained Deutsche Bank Securities Inc. ( Deutsche Bank ) to act as a financial advisor with respect to one or more potential transactions
involving Dole s Asia fresh business, either alone or in combination with its worldwide packaged food business. On May 3, 2012, Dole disclosed
as part of its first quarter 2012 earnings release that management and the Board were working with financial advisors to review strategic
alternatives and evaluate prospects and options for certain of its businesses, including its worldwide packaged foods business. Over the course of
2012, as part of this process, Dole evaluated prospective transactions and options for a number of its businesses and engaged in discussions with
various third parties who had expressed interest in select businesses. On September 17, 2012, Dole announced the execution of a definitive
agreement for the sale of its worldwide packaged foods and Asia fresh businesses to ITOCHU Corporation ( ITOCHU ) for $1.685 billion in cash
(the ITOCHU sale transaction ). The Board was of the view that the transaction would enhance stockholder value in the long term because Dole
was realizing a premium valuation for the businesses being sold and using the proceeds to eliminate a very large portion of its outstanding debt,
which improved the leverage profile of Dole. The ITOCHU sale transaction closed April 1, 2013. On May 2, 2013, Dole refinanced, with its
lenders, including an affiliate of Deutsche Bank, the credit agreement entered into at the time of the closing of the ITOCHU sale transaction. The
relationships between Deutsche Bank and Dole are more fully discussed under Special Factors Consultation with Deutsche Bank, Financial
Advisor to Mr. Murdock  General.
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On May 8, 2013, Dole issued a press release announcing a share repurchase program for up to $200 million of the outstanding shares of Dole
common stock. On May 28, 2013, Dole issued a press release announcing the acquisition of three new specialty built refrigerated container ships
for its U.S. West Coast operations (the refrigerated container ships ), costing approximately $165 million, for a phased delivery in late 2015 or
early 2016. As a result of the ship acquisitions and significant losses in its strawberry business, Dole also announced the suspension of its share
repurchase program.

Beginning in May 2013, Mr. Murdock reviewed and considered the stock markets reaction to the ITOCHU sale transaction and the related
reduction in debt. Mr. Murdock also considered the historical impact on Dole s stock price of earnings variability, restructuring and cost
reduction efforts, and the risks associated with the commodity nature of Dole s remaining businesses. After doing so, he came to the view that it
was unlikely that the stock markets would fully respond to debt reductions and potential improvement in Dole s operations with a sustained
higher stock price. He noted that, despite Dole s announcement and completion of such measures as the ITOCHU sale transaction, restructurings
and improvements to existing businesses, cost reductions, and investments in additional businesses, Dole s stock price declined 21% during the
period beginning September 11, 2012, the day prior to published reports of the ITOCHU sale transaction, and June 10, 2013, the last full trading
day prior to the public announcement of Mr. Murdock s initial proposal. During the same period, the S&P 500 increased 15%.

In Mr. Murdock s view, factors beyond Dole s control, including the fact that Dole deals in perishable commodities, which are subject to external
factors that result in unpredictable quarterly earnings, were unlikely to change in the foreseeable future and would continue to adversely affect
Dole s operating results. He also came to the view that the stock markets reaction to such factors has tempered or overridden the effect of debt
and other cost reduction efforts, and was likely to continue to adversely affect Dole s stock price. Moreover, Mr. Murdock recognized that
growing Dole for the long term would require significant investment, some of which would not generate near-term returns and was likely to
adversely impact Dole s stock price.

Mr. Murdock also considered his strong personal commitment to promoting a lifestyle and diet which includes significant emphasis on fruits and
vegetables, and generally in promoting proper nutrition as a basis for improved health and longevity. In addition, Mr. Murdock considered his
desire to have Dole support research efforts to study the impact of nutrition on health and longevity at universities and other non-profit
institutions. He recognized that not all stockholders would agree that Dole should avoid emphasis on processed foods, strongly promote the
consumption of fresh fruits and vegetables and expend significant sums to support academic research because, despite his strong personal
commitment to such issues, such actions might not improve Dole s profits. Accordingly, after considering these issues, he determined that
focusing Dole s efforts in this manner was better done as a privately held company. Also, as a privately held company, Dole could focus on
long-term growth rather than shorter-term concerns such as the stock markets reaction to quarterly earnings announcements and the negative
impact on Dole s stock price of failing to meet quarterly analyst forecasts.

In light of these factors, Mr. Murdock became interested in pursuing a going private transaction with Dole, after considering his own underlying
knowledge of Dole s business built up over nearly 30 years and his willingness to accept the risks affecting Dole s business and leading to
earnings instability.

In May 2013, Mr. Murdock retained Deutsche Bank as financial advisor and Paul Hastings LLP ( Paul Hastings ) as legal advisor to assist him in
considering alternatives, which included pursuing a going private transaction with Dole. Mr. Murdock decided to propose a going private
transaction to the Board after considering several factors, including the following: (i) the market-related and operational challenges described
above; (ii) the remaining strategic alternatives available to Dole after having completed the ITOCHU sale transaction; (iii) the availability of
financing in the financial markets for a leveraged transaction at that time; (iv) the availability of sufficient personal capital at that time; and
(v) the belief that a transaction could be negotiated and financed that would be acceptable to the stockholders of Dole.

On June 10, 2013, Mr. Murdock delivered a letter to the Board outlining the following proposal:

Please find below the proposal for a company designated by me to acquire all of the outstanding shares of common stock of Dole Food
Company, Inc. ( Dole orthe Company ) not already owned by me or my affiliates for $12.00 per share in cash plus the assumption of existing
debt.
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I believe this offer presents an excellent opportunity for Dole s shareholders to realize an attractive, all-cash premium for their shares at a
favorable valuation in a challenging operating environment:

An attractive, all-cash premium to market:

Approximately 18% premium to Dole s closing share price of $10.20 today on June 10th and

Approximately 19% premium to the volume-weighted average share price for the one month preceding June 10,

A compelling valuation compared to historical Company and peer trading levels and similar transactions: The proposed price, including
assumption of debt, represents a 10.2x multiple of Dole s expected full year 2013 EBITDA of $150 million, based on the Company s
most recent guidance. This represents an approximate:

51% premium to the Company s average trading EBITDA multiple of 6.7x since its initial public offering;

44% premium to the average of the current 2013E trading EBITDA multiples for the Company s core public competitors (Chiquita,
Fresh Del Monte and Fyffes) of 7.0x; and

29% premium to the average EBITDA multiple paid in the relevant precedent acquisitions in the fresh produce sector since 2001 of
7.9x; as well as a 13% premium to the 9.0x EBITDA multiple paid by ITOCHU Corporation for the Company s Asia fresh produce
business and value-added global packaged food business.
As you know, the Company has focused on enhancing shareholder value through such measures as the sale of the Company s Asia fresh produce
business and global packaged food business, restructurings and improvements to existing businesses, cost reductions, and investments in
additional businesses. These initiatives have had little impact on the Company s stock price, which has declined 21% since September 11, 2012,
the day prior to published reports of the ITOCHU sale transaction, compared to a 15% increase in the S&P 500 during that time period.

I believe the stock s performance is impacted by a variety of factors, including the fact that the Company deals in perishable commodities which
are subject to external factors that result in unpredictable quarterly earnings. It is unlikely that the forces affecting the perishable commodities
business will change in the foreseeable future. Further, growing the Company for the long-term will require significant investment, some of
which will not generate near-term returns. Therefore, after much consideration, I believe that providing a premium to existing shareholders and
operating Dole Food Company as a private enterprise is the best alternative given the public-market focus on short-term earnings and predictable
quarterly results. This will give the Company greater flexibility to make investment and operating decisions based on long-term strategic goals
without the concern that a public company must have for the investing public s short-term expectations. It can also provide opportunities for cost
and tax savings.

It is my expectation that the Board of Directors will appoint a special committee of independent directors to consider my proposal and make a
recommendation to the Board of Directors. I will not move forward with the transaction unless it is approved by such a committee. In addition,
the transaction will be subject to a non-waivable condition requiring the approval of a majority of the shares of the Company not owned by me
or my affiliates.

To facilitate a transaction, [ have engaged Deutsche Bank as financial advisor, and Paul Hastings LLP as legal advisor. In that regard, Deutsche
Bank has issued a highly confident letter with respect to the financing for the proposed transaction that, together with additional funding I am
prepared to commit, is sufficient to consummate the transaction. I am ready to negotiate a definitive merger agreement which would contain
customary terms and conditions for transactions of this type. Representatives of Deutsche Bank and Paul Hastings are available to meet with the
Board of Directors to discuss this proposal at your earliest convenience.
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While I appreciate and respect the Board s need to conduct an appropriate process in evaluating my proposal, time is of the essence and your
prompt consideration to this proposal is requested. Accordingly, while this letter is not a binding commitment and I reserve the right to terminate
my proposal earlier, I plan to terminate or withdraw it if a definitive merger agreement has not been executed by July 31, 2013.
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This proposal was based upon Mr. Murdock s consultations with his legal and financial advisors and took into account, among other things, the
information contained in the written materials provided by Deutsche Bank prior to June 10, 2013 (copies of which are filed as exhibits
(©)(3)-(c)(8) to the transaction statement on Schedule 13E-3 filed in connection with the merger and are incorporated herein by reference). The
proposal was promptly publicly disclosed by Mr. Murdock and by Dole in press releases and in filings with the SEC.

On June 10, 2013, all members of the Board, other than E. Rolland Dickson, participated in a conference call to discuss Mr. Murdock s proposal.
Mr. Dickson did not participate as he was unavailable at that time, but he did participate in the follow-up Board meeting the next day. On
June 11, 2013, the Board met telephonically to discuss Mr. Murdock s proposal. During that meeting, the Board designated Elaine L. Chao,
Andrew J. Conrad, Mr. Dickson and Sherry Lansing as members of the Special Committee to consider the proposal and alternatives thereto and
make a recommendation to the Board, having concluded that all the members of the Special Committee are independent and disinterested
directors and have not been employees or officers of Dole. Mr. Conrad was appointed chair of the Special Committee. At the meeting,
Mr. Murdock outlined his proposal for the other members of the Board, stating that he was only interested in buying Dole and was not interested
in selling his stake in Dole, and explaining why he believed his proposal to be fair and in the best interests of Dole and its stockholders. In an
amendment to his Schedule 13D filed on June 11, 2013, Mr. Murdock confirmed that he did not intend to sell any shares of Dole common stock
at that time.

On June 13 and 14, 2013, the Special Committee met twice to interview three potential legal advisors and three potential financial advisors. On
June 17, 2013, the Special Committee selected Sullivan & Cromwell LLP ( Sullivan & Cromwell ) to serve as legal advisor to the Special
Committee.

On June 19, 2013, the Special Committee interviewed four more potential financial advisors. Following further discussion, the Special
Committee determined to request additional information and fee proposals from three of the seven investment banks it had interviewed. The
Special Committee also discussed the process for responding to two of Dole s stockholders who had written to the Board after the announcement
of Mr. Murdock s proposal. In their letters, the two stockholders expressed the view that the timing of Mr. Murdock s offer was opportunistic and
the offer undervalued Dole because, among other things, it did not reflect the value of Dole s non-core assets.

On June 20, 2013, Mr. Conrad and a representative of Sullivan & Cromwell held calls with each of the three investment banks from which the
Special Committee had determined to obtain additional information and fee proposals. At a meeting on June 21, 2013, the Special Committee
discussed the three investment banks it was considering and selected Lazard to serve as financial advisor to the Special Committee. The Special
Committee also interviewed Richards, Layton & Finger ( Richards Layton ) on June 21, 2013 and selected the firm to serve as Delaware counsel
to the Special Committee.

Following the engagement of Sullivan & Cromwell and Richards Layton, the Special Committee reviewed again the independence of its
members and the Board resolutions establishing the Special Committee. The Board resolutions, which were formally adopted at a full Board
meeting on July 11, 2013, empowered the Special Committee to: (i) solicit expressions of interest or other proposals for potential alternatives to
Mr. Murdock s proposal as the Special Committee deemed appropriate; (ii) establish, approve, modify, monitor and direct the process and
procedures related to the negotiation, review and evaluation of Mr. Murdock s proposal and/or any alternative to his proposal; (iii) make such
investigation of Mr. Murdock s proposal and/or any alternative to his proposal as the Special Committee deemed appropriate; (iv) evaluate the
terms of Mr. Murdock s proposal and/or any alternative to his proposal; (v) negotiate with Mr. Murdock and his representatives any element of
his proposal; (vi) negotiate with third parties any element of any alternative to Mr. Murdock s proposal; (vii) negotiate the terms of any definitive
agreements with respect to Mr. Murdock s proposal or any alternative to Mr. Murdock s proposal; (viii) to the extent the Special Committee
deems it appropriate, report to the Board its recommendations and conclusions with respect to Mr. Murdock s proposal and/or any alternative to
Mr. Murdock s proposal, including a determination and recommendation as to whether Mr. Murdock s proposal and/or such alternative to
Mr. Murdock s proposal is fair and in the best interests of the stockholders of Dole (other than Mr. Murdock and his affiliates) should be
approved by the Board; (ix) following the execution of any agreements relating to Mr. Murdock s proposal or an alternative to Mr. Murdock s
proposal, if any, to take any
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other actions contemplated by such agreements to be taken by the Special Committee including with respect to the receipt by Dole of any
proposed alternative thereto or any intervening event; (x) to the fullest extent permitted by the DGCL, exercise any other power or authority that
may be otherwise exercised by the Board that the Special Committee may determine to be necessary, appropriate or advisable to carry out and
fulfill its duties and responsibilities; and (xi) determine to elect not to pursue Mr. Murdock s proposal or any alternative to Mr. Murdock s
proposal.

On June 23, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell and Richards Layton, during
which the representatives of Sullivan & Cromwell reviewed with the Special Committee its fiduciary duties and discussed compensation for
serving on the Special Committee. Representatives of Sullivan & Cromwell discussed with the Special Committee the allegations made in the
litigation filed following public announcement of Mr. Murdock s proposal with respect to certain relationships of each of the members of the
Special Committee with Mr. Murdock and his affiliates, including allegations as to Mr. Conrad s service as a director, officer and/or consultant at
certain companies affiliated with Mr. Murdock, Mr. Dickson s relationship with Mr. Murdock as his personal physician and friend, and
contributions by Mr. Murdock to the political campaign of Ms. Chao s husband and to research institutes and charities with which Mr. Conrad,
Mr. Dickson and Ms. Lansing are involved.

The Special Committee noted that Mr. Conrad currently is a director of (i) the David H. Murdock Research Institute, a non-profit organization,
which Mr. Murdock founded and to which Mr. Murdock has donated significant funds, and (ii) NovaRx Corporation, of which Mr. Murdock is a
director and Mr. Murdock s son has served as Chief Executive Officer. Mr. Conrad and Mr. Murdock also invested in NovaRx Corporation.
Mr. Conrad previously served as a director of (i) Castle & Cooke, Inc., of which Mr. Murdock is Chairman of the Board and Chief Executive
Officer; and (ii) Castle & Cooke Investments, Inc., which is affiliated with Castle & Cooke, Inc. Mr. Conrad is also a member of Prescient
Innovations I, LLC, which is affiliated with Mr. Murdock. Mr. Conrad did not receive any remuneration or other financial benefit in connection
with any of these positions or a return on his investments in NovaRx Corporation and Prescient Innovations I, LLC.

Mr. Dickson previously served as the Emeritus Director of Development at the Mayo Foundation for Medical Education and Research.
Mr. Murdock made a contribution of approximately $2 million to the Foundation during Mr. Dickson s tenure as Emeritus Director of
Development, which ended approximately 11 years ago.

Ms. Lansing is involved in several charities in the fields of cancer research, including California Spirit, a charitable organization co-founded by
Ms. Lansing, to which Mr. Murdock donated $25,000 when he was honored by the organization in 2009.

Mr. Murdock also made aggregate contributions of $4,600 to the political campaign of Ms. Chao s husband in 2008.

The Special Committee determined that none of these relationships precluded Mr. Conrad, Mr. Dickson, Ms. Lansing or Ms. Chao from serving

as members of the Special Committee. Following discussions at its June 23, 2013 meeting, the Special Committee therefore confirmed its
conclusion that there were no relationships between the members of the Special Committee and Mr. Murdock or his affiliates that affected the
determination of the Special Committee that each of the members of the Special Committee would act in an independent and disinterested
manner with respect to Mr. Murdock s proposal. In addition, the Special Committee discussed the terms of Lazard s engagement letter, the
process for responding to stockholders who contacted the Special Committee, the distribution of process letters to management and
Mr. Murdock, and whether to request that Mr. Murdock amend his Schedule 13D to indicate his willingness to consider alternatives to his
proposal. The Special Committee also received an update on litigation filed in response to Mr. Murdock s proposal.

On June 24, 2013, Lazard executed an engagement letter with the Special Committee, which was later revised to clarify certain terms. That same
day, representatives of Lazard met with representatives of Sullivan & Cromwell to discuss the process for Lazard to begin meeting with Dole s
management and conducting due diligence to assist the Special Committee in determining whether it should pursue a transaction at that time.
Later that day, as proposed in a letter to the Special Committee by Mr. Murdock on June 18, 2013, Mr. Murdock and his advisors met
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with the Special Committee and its advisors to discuss Mr. Murdock s proposal. Representatives of Deutsche Bank made a presentation with
respect to the offer and their valuation analyses of Dole. Mr. Murdock emphasized that he was only interested in buying Dole and was not
interested in selling his stake in Dole. After the meeting, the Special Committee sent process letters to Mr. Murdock and to C. Michael Carter,
President and Chief Operating Officer of Dole (to be shared with Dole s management) outlining its expectations in connection with the review of
Mr. Murdock s proposal. In those letters, the Special Committee emphasized the importance of Mr. Murdock s and management s cooperation and
compliance with its proposed process. In considering its process, the Special Committee did not believe that Mr. Murdock s selection of
Deutsche Bank (which is also a lender to Dole) as his financial advisor was relevant or impaired the Special Committee s ability to conduct a sale
process, given that Mr. Murdock had access to information about Dole in his capacity as an officer and director of Dole and because any other
financial advisor would have been provided with access to the same information. Deutsche Bank, together with the other lenders, has certain
rights under Dole s current credit agreement upon the acquisition of more than 50% of Dole s stock by any person other than Mr. Murdock, but
this provision has been included in Dole s credit agreements since its initial public offering in 2009 and, further, Mr. Murdock s proposal
contemplated the refinancing of the Deutsche Bank facility, and other potential bidders could do likewise. The Special Committee did not
consider this provision in the current Deutsche Bank facility more of an impediment to bidders other than Mr. Murdock given the likelihood that
the capital structure and leverage of the Company to result from any acquisition (including by Mr. Murdock) would require that the facility be
refinanced. A transaction with Mr. Murdock was carved out of this change-of-control provision in 2009 at the time of Dole s initial public
offering because Mr. Murdock owned greater than 50% of Dole s common stock at such time, and because, in Dole s view, it is customary in a
credit facility with a controlled company to exclude the controlling person since lenders have negotiated the initial financing based on such
control.

Between June 24 and June 27, representatives of Sullivan & Cromwell conducted a series of conference calls with representatives of Gibson,
Dunn & Crutcher LLP ( Gibson Dunn ), counsel to Dole, Richards Layton, Mr. Carter and other members of Dole s management to discuss the
confidentiality agreements Mr. Carter had requested that the Special Committee s advisors enter into with Dole and the due diligence process.

On June 25, 2013, Dole issued a press release announcing the formation of the Special Committee and the Special Committee s engagement of
Lazard as its financial advisor and Sullivan & Cromwell as its legal advisor.

Shortly after the announcement of Lazard s appointment as financial advisor to the Special Committee, two separate private equity firms ( Party A
and Party B ) contacted representatives of Lazard expressing initial interest in discussing a transaction involving Dole. Representatives of Lazard
responded that they would inform the Special Committee of each party s interest.

On June 27, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard,
during which the Special Committee discussed its members compensation for service on the Special Committee and received an update on the
negotiation of the advisors confidentiality agreements with Dole and revisions to Lazard s engagement letter with the Special Committee, as well
as the timeline for Lazard s due diligence. Representatives of Lazard also discussed with the Special Committee the letters submitted by the two
stockholders regarding their concerns with Mr. Murdock s proposal, including the view that the timing was opportunistic and the offer
undervalued Dole because, among other things, it did not reflect the value of Dole s non-core assets. Representatives of Sullivan & Cromwell and
Lazard advised the Special Committee that it would be constructive for the Chairman of the Special Committee to make himself available for
calls with each of the stockholders, as well as other significant stockholders, to understand their perspectives on the company and the proposed
transaction. A representative of Lazard suggested, and the Special Committee agreed, that Lazard would contact the two stockholders and, at the
appropriate time, representatives of the Special Committee would consider meeting with certain stockholders to hear their views on Dole s
prospects and the offer. Representatives of Lazard subsequently contacted representatives of the two stockholders who had sent letters to the
Special Committee to acknowledge receipt of their letters and to indicate that meetings with representatives of the Special Committee would be
scheduled later at the appropriate time. Those meetings subsequently took place on July 25 and July 26, 2013. The Special Committee also
discussed potential alternatives to Mr. Murdock s offer. The Special Committee reviewed the process engaged in by the Board, which had
resulted in the recent ITOCHU sale transaction and which
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had involved an extensive review of the strategic alternatives available to Dole. These strategic alternatives included further asset sales or
spin-offs, acquisitions, leveraged share repurchases or extraordinary dividends, or remaining independent and pursuing Dole s existing strategic
plan. Given the extensive review recently conducted by the Board with respect to these matters, the Special Committee determined that it would
not be a prudent use of their time to review these alternatives further, and the Special Committee concluded that the primary alternative to a sale
of the company was to remain a public company and pursue Dole s existing strategic plan. In light of the potential rewards, risks and
uncertainties associated with the long-term outlook for Dole, the Special Committee determined that a sale of the company at an appropriate
price likely would be more favorable to the Disinterested Stockholders and that it would seek to maximize the price offered by Mr. Murdock and
explore whether there were other prospective bidders who would offer a higher price.

Between June 28, 2013 and July 29, 2013, representatives of Lazard and Sullivan & Cromwell participated in conference calls with Dole s
management and other employees to obtain a better understanding of Dole s business. Beginning on June 28, representatives of Lazard and
Sullivan & Cromwell were also provided access to a data room set up by Dole.

On July 8, 2013, representatives of Lazard met with members of Dole s management, including Mr. Carter, Keith Mitchell, Chief Financial
Officer of Dole, and Beth Potillo, Treasurer of Dole, at Dole s headquarters in Westlake Village, California. Representatives of Sullivan &
Cromwell attended the meeting telephonically. The meeting lasted for several hours, during which management provided Lazard with a general
overview of the business, and Lazard and management discussed current trends and issues facing Dole, the 2013 outlook for Dole s business,
future projections and other items impacting valuation. Management also discussed the timing of Dole s budgeting process and that historically it
included the preparation of three-year projections. At that meeting, representatives of Lazard also requested, on behalf of the Special Committee,
that management prepare five-year projections so that Lazard could complete its valuation work.

Also on July 8, 2013, a representative of a public company competitor ( Party C ) contacted Mr. Conrad to discuss Party C s interest in a potential
transaction with Dole involving a combination of cash and stock. Party C indicated that its interest was conditioned on the willingness of
Mr. Murdock to support any transaction.

On July 9, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell and Lazard to discuss
communications between representatives of Lazard and certain of Dole s stockholders regarding Mr. Murdock s proposal, and Mr. Conrad s
conversation with a representative of Party C. Following discussion, the Special Committee instructed Lazard to contact Party C s financial
advisor. The Special Committee also received an update from Lazard on its due diligence efforts.

On July 10, 2013, Paul Hastings sent a letter to the Special Committee reiterating Mr. Murdock s intention to terminate his offer if no agreement
had been reached by July 31. The letter noted that Mr. Murdock and his representatives remained available to work with the Special Committee
toward achieving an agreement.

On July 11, 2013, the Board convened its regularly scheduled Board meeting, during which Dole s management presented five-year projections
of earnings before interest, taxes, depreciation and amortization ( EBITDA ) prepared by Dole s management between July 8, 2013 and July 11,
2013 at the request of Lazard, on behalf of the Special Committee, including the Management High Case and the Management Low Case (each

as defined below), which projections were later used to create the full income statement projections included in the Management 5-Year
Projections (as more fully discussed in Special Factors Projected Financial Information below). Later that day, representatives of Lazard and
Sullivan & Cromwell spoke with Mr. Conrad to receive an update on the Board meeting and they discussed the five-year EBITDA projections.

On July 12, 2013, members of Dole s management held a meeting with representatives of Deutsche Bank to review with them the five-year
EBITDA projections presented at the Board meeting the day before. Later that day, representatives of Lazard and Sullivan & Cromwell
participated in a conference call with members of Dole s management in which they reviewed with them the five-year EBITDA projections.

On July 16, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard
in which representatives of Lazard provided an update on Lazard s due diligence efforts. The Special Committee also discussed the five-year
EBITDA projections prepared by
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management, during which members of the Special Committee expressed concerns with the five-year EBITDA projections and requested that
Lazard further discuss with Dole s management the assumptions underlying such projections, particularly the changes from the Prior 3-Year Plan
(as discussed in  Special Factors Projected Financial Information ), which had been reviewed by Lazard. The Special Committee also
determined to reach a conclusion by July 30, 2013 as to whether or not to pursue negotiations with Mr. Murdock. In order to be in a position to
do so, the Special Committee requested that Lazard prepare a presentation on its review of the Management 5-Year Projections for the meeting
scheduled for July 23, 2013, at which meeting Lazard would receive direction from the Special Committee, and a presentation on its valuation
analysis for the meeting scheduled for July 30, 2013. The Special Committee also discussed with its advisors management s participation in the
due diligence being conducted by Deutsche Bank, including management s meeting with Deutsche Bank on July 12, 2013, and it was agreed that
representatives of Sullivan & Cromwell and/or Lazard should be present during discussions between Dole s management and Mr. Murdock and
his representatives. Also at that meeting, the Special Committee received an update from representatives of Lazard regarding initial discussions
with Party C s financial advisor, in which Party C s financial advisor had indicated that Party C believed it could offer a premium to stockholders
above Mr. Murdock s offer (although no specific price was mentioned).

On July 19, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard
to discuss Lazard s communications with the financial advisor of Party C in connection with its interest in a transaction with Dole, as well as
calls to be scheduled among Lazard, Mr. Conrad and certain of Dole s stockholders. The Special Committee also received an update on litigation
filed in connection with Mr. Murdock s proposal.

Also on July 19, 2013, after earlier conversations with representatives of Lazard, the Special Committee received a letter from Party B
expressing interest in an acquisition of Dole, subject to due diligence and obtaining financing. Party B expressed that it was highly confident that
it would lead to a meaningfully more attractive proposal for stockholders and other stakeholders than Mr. Murdock s offer. Based on its review of
public information, Party B stated it was highly confident it could pay a per share price of up to $14.00 per share.

On July 22, 2013, representatives of Lazard participated in a conference call with David DeLorenzo, a member of the Board and the recently
departed Chief Executive Officer of Dole. Representatives of Lazard and Mr. DeLorenzo discussed, among other things, the projections
prepared under his direction during his tenure, as well as the Management 5-Year Projections, Dole s non-core assets and certain cost reduction
efforts.

On July 23, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard
in which representatives of Lazard gave a presentation on the Management 5-Year Projections. Representatives of Lazard and the Special
Committee discussed concerns with the Management 5-Year Projections, particularly that it appeared that the Management 5-Year Projections
were prepared on an accelerated basis to facilitate the Special Committee s review. The Special Committee noted that Dole typically begins its
three-year projection process, including the preparation of its annual budget, in late summer, which process continues through the fall; therefore,
Dole s management began preparation of the Management 5-Year Projections earlier than it normally would and had completed the work over a
shorter time period. The Special Committee requested that representatives of Lazard and Mr. Conrad arrange a call the following day with
Mr. Carter to discuss further the Management 5-Year Projections and their underlying assumptions, as well as material adjustments to the
Management 5-Year Projections that the Special Committee determined would need to be made to properly reflect certain upside scenarios and
the value of Dole for purposes of evaluating Mr. Murdock s proposal. The Special Committee instructed Lazard to prepare its valuation analysis
for the July 30 meeting based on a new set of projections created by these material adjustments. The Special Committee also received an update
on discussions with entities that had expressed an interest in Dole. A representative of Lazard provided an update on the discussions with Party
C, including that Party C had made clear that it was only interested in proceeding if Mr. Murdock was supportive of a transaction with Party C.
Although Mr. Conrad subsequently conveyed the request to Mr. Murdock, Mr. Murdock did not speak with Party C because he confirmed that
he would not be interested in pursuing an alternative transaction because a transaction with Party C was inconsistent with Mr. Murdock s goal to
solely control Dole. Mr. Conrad communicated Mr. Murdock s position to Party C approximately a week or so after his discussions with
Mr. Murdock regarding
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Party C s interest, and Party C then ceased to pursue a transaction with Dole. A representative of Lazard also reported that he had discussed Party
B s letter with a representative of Party B to better understand the analysis underlying the value expressed in Party B s letter. In addition, a
representative of Lazard reported that, in response to an inquiry, he had a conversation with a representative of another strategic company ( Party
D ), but that Party D had made it clear that it was not currently interested in exploring a transaction with Dole.

On July 24, 2013, representatives of Lazard participated in a conference call with Mr. Conrad and Dole s management to discuss the
Management 5-Year Projections and underlying assumptions.

On July 25, 2013, Mr. Conrad and representatives of Lazard participated in a conference call with Mr. Murdock and Deutsche Bank. The parties
discussed the Special Committee s concerns with the Management 5-Year Projections. Mr. Conrad and representatives of Lazard informed
Mr. Murdock that additional work would be required in order for the Special Committee to prepare a valuation analysis, including analysis of
certain upside scenarios. They also discussed the proposal that the Special Committee had received from Party C. Mr. Murdock stated that he
had no interest in cooperating in a transaction with Party C and reiterated that he had no intention to sell his shares of Dole common stock.

In addition, on July 25 and 26, 2013, Mr. Conrad and representatives of Lazard conducted conference calls with five significant stockholders of
Dole (including the two stockholders who sent letters to the Special Committee shortly after Mr. Murdock s announcement). The consensus view
expressed by these stockholders was that Mr. Murdock s offer did not value Dole appropriately given, principally, its earnings potential and the
embedded value of non-core assets, among other factors. These stockholders indicated that they would be amenable to a transaction at an
appropriate price, two of whom suggested that the Special Committee should seek a price in the $14.00 range. The other stockholders did not
suggest a price or a price range.

Between July 25 and July 29, 2013, representatives of Lazard continued to have discussions with Dole s management regarding the Management
5-Year Projections.

On July 26, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard

to receive an update on the calls among Mr. Conrad, representatives of Lazard and certain of Dole s stockholders, as well as the discussion
Mr. Conrad and representatives of Lazard had with Mr. Murdock and Deutsche Bank regarding the Special Committee process and timeline for

a determination with respect to Mr. Murdock s proposal. In light of Mr. Murdock s indication that he would withdraw his offer on July 31, the
Special Committee determined that Mr. Conrad should meet with Mr. Murdock to explain the Special Committee s process and make clear it
would not be in a position to respond to his offer by July 31.

On July 27, 2013, Mr. Conrad met with Mr. Murdock. Mr. Murdock expressed dissatisfaction with the Special Committee s refusal to engage
with him. Mr. Conrad emphasized that the Special Committee was very engaged in its work and it would not be desirable for Mr. Murdock to
withdraw at this time. He also expressed the Special Committee s concerns with the Management 5-Year Projections and the intention of the
Special Committee to create its own set of projections, reflecting certain upside scenarios, for purposes of valuing Dole as a result. Mr. Murdock
stressed his intention not to extend the July 31 deadline specified in his proposal and indicated a willingness to increase his offer to $12.50.
Mr. Conrad emphasized the amount of work done to this point and his belief that it would not be in Mr. Murdock s or the stockholders best
interests to terminate the process at this point, but informed Mr. Murdock that he did not have authority from the Special Committee to negotiate
at this time. Mr. Murdock then expressed his willingness to increase his offer to $13.05 if the Special Committee would be willing to approve a
transaction within the timeframe originally proposed. He emphasized that $13.05 was the highest price he had been willing to consider and
expressed concern with his ability to secure financing at a higher price. Mr. Conrad again responded that he was not there to negotiate and had
no authority to do so, but that he would inform the Special Committee of Mr. Murdock s willingness to revise his proposal.

On July 28, 2013, Mr. Conrad and representatives of Lazard and Sullivan & Cromwell held a conference call to discuss Mr. Conrad s meeting
with Mr. Murdock. It was determined in that call, after consultation with the other members of the Special Committee, that Sullivan & Cromwell
should inform Mr. Murdock s counsel that the Special Committee would decide by July 31 whether to reject Mr. Murdock s offer or engage in
negotiations with him. The Special Committee planned to make the determination at its July 30 meeting.
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In preparation for the July 30 Special Committee meeting, representatives of Sullivan & Cromwell told Paul Hastings that the Special
Committee hoped to be in a position to either reject Mr. Murdock s offer or pursue negotiations with Mr. Murdock by July 31. Paul Hastings
indicated that they had prepared a draft merger agreement and would be prepared to provide it to Sullivan & Cromwell if the decision to
negotiate was made.

On July 30, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard
to receive a presentation from Lazard on its valuation work to date. Representatives of Lazard presented valuations based on (i) the Management
5-Year Projections, (ii) the Management High Case and (iii) the Special Committee Upside Case (as defined below) prepared at the direction of
the Special Committee. Each of these projections and the specific adjustments made to create the Special Committee Upside Case are more fully
discussed in Special Factors Projected Financial Information. Following Lazard s presentation, and after considering the risks and opportunities
facing Dole, including the results of Lazard s valuation analysis, the time required to determine whether the indications of interest provided by
Party B would result in a higher value to Dole s stockholders, and the risk that Mr. Murdock would terminate his offer, the Special Committee
unanimously determined to immediately commence negotiations with Mr. Murdock. The Special Committee believed, based on its knowledge of
the company and the range specified in Party B s preliminary indication of interest without Party B having conducted any due diligence, that
Party B s indication of interest likely would not result in a more favorable offer than could be obtained from Mr. Murdock. The Special
Committee determined that it would insist on a go-shop period with a relatively low break fee to allow its advisors to actively engage with
parties who had expressed an interest to determine whether they could offer a higher price and to solicit possible additional interest. After
discussions regarding the optimal strategy for maximizing the price Mr. Murdock would be willing to pay, it was agreed that Mr. Conrad and
Ms. Lansing would seek an in person meeting with Mr. Murdock on August 1, 2013 and the Special Committee directed Mr. Conrad and
Ms. Lansing to commence negotiations at a price of $14.00 per share. In determining that $14.00 was an appropriate price per share at which to
commence negotiations, and in seeking the highest possible price for Dole s stockholders, the Special Committee considered various factors,
including (i) that the price of $14.00 per share was at the high end of the range supported by the valuation analysis prepared by Lazard, (ii) the
ability to use Party B s letter, which had indicated that it might pay a price of up to $14.00 per share, subject to due diligence and obtaining
financing, as a means to enhance the Special Committee s negotiating position, (iii) the risk that Mr. Murdock would terminate his offer if the
Special Committee took an unrealistic negotiating position, and (iv) the Special Committee s belief that Mr. Murdock was already close to the
highest price he would be prepared to offer. The Special Committee also instructed Sullivan & Cromwell to call Paul Hastings and commence
negotiations on a merger agreement. During the evening of July 30, 2013, Paul Hastings delivered an initial draft of a proposed merger
agreement to Sullivan & Cromwell.

On July 31, 2013, representatives of Sullivan & Cromwell spoke with representatives of Gibson Dunn and Mr. Carter regarding Paul Hastings
draft of the merger agreement. Later that day, representatives of Sullivan & Cromwell and Paul Hastings engaged in negotiations on the merger
agreement. In particular, the negotiations focused on Mr. Murdock s revised proposal that the transaction be structured as a tender offer with a
minimum condition of 70% of the outstanding Dole common stock (which would have required a majority of the shares held by Disinterested
Stockholders to be tendered) and a top-up option intended to permit Mr. Murdock to acquire at least 90% of the outstanding shares of Dole
common stock and effect a short-form merger. Mr. Murdock s representatives indicated that a tender offer structure could proceed more quickly,
which Mr. Murdock believed was necessary given developments in the credit market. In addition to the structure, the principal points of
negotiation included provisions allowing Dole to discuss and negotiate acquisition proposals with third parties (including whether or not the
merger agreement would include a go-shop provision and the cap on Dole s obligation to reimburse Mr. Murdock s expenses in certain
circumstances), the provisions allowing the Board to change its recommendation of the transaction (including for intervening events), conditions
to closing (including a financing condition), and the Special Committee s request that Mr. Murdock sign a voting agreement binding him to vote
his shares in favor of a competing proposal from a third party under certain circumstances. On the evening of July 31, 2013, Sullivan &
Cromwell circulated a revised draft of the merger agreement.
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On August 1, 2013, Mr. Conrad and Ms. Lansing met with Mr. Murdock to discuss the economic terms of Mr. Murdock s proposal. Mr. Conrad
and Ms. Lansing indicated that the Special Committee would be prepared to recommend a transaction at a price of $14.00 per share. After
discussions, Mr. Murdock indicated that he would increase his offer to $13.25 per share but could not go higher than that price. Mr. Conrad and
Ms. Lansing indicated that they were not authorized to accept a price below $14.00 per share. Mr. Murdock reemphasized his view that his
existing offer overvalued Dole and that no one else would be willing to overpay for Dole. He further expressed concern about his ability to
complete financing at this level. After additional discussion, Mr. Murdock offered $13.50 per share as his final offer and indicated that he would
otherwise end the process. Mr. Conrad and Ms. Lansing suspended the negotiations to discuss Mr. Murdock s revised proposal with the other
members of the Special Committee, and representatives of Lazard and Sullivan & Cromwell, and to determine negotiating tactics and whether it
was possible to increase the price further. In further discussions, Mr. Conrad and Ms. Lansing sought again to persuade Mr. Murdock to increase
his price, but he unequivocally refused to do so and indicated he was prepared to withdraw his offer rather than increase his price further.
Mr. Conrad and Ms. Lansing took a second break to discuss the situation with the other members of the Special Committee, and representatives
of Lazard and Sullivan & Cromwell. After consulting with the other members of the Special Committee and representatives of Lazard and
Sullivan & Cromwell, Mr. Conrad and Ms. Lansing informed Mr. Murdock that the Special Committee would be prepared to recommend a
transaction at the agreed price of $13.50, subject to negotiation of the definitive terms of the merger agreement and the debt and equity
commitment letters and receipt of a fairness opinion from Lazard.

During the evening of August 1, 2013, representatives of Sullivan & Cromwell and Paul Hastings discussed issues in the draft merger
agreement, including, among other things, whether the transaction would be structured as a merger or tender offer, the go-shop provision
allowing Dole to solicit and encourage competing proposals from third parties, provide non-public information to such third parties and
participate in discussions and negotiations with such third parties regarding competing proposals for a period of time after execution of the
merger agreement, the cap on expense reimbursement, the financing condition, the request for a reverse break fee payable by Mr. Murdock and
the circumstances in which it would be payable. Paul Hastings confirmed that the requested voting agreement, binding Mr. Murdock to vote his
shares in favor of a competing proposal, would not be acceptable to Mr. Murdock under any circumstances and no such agreement was ever
signed. Paul Hastings expressed Mr. Murdock s desire to move quickly and discussed issues related to the terms of the debt financing
commitments, especially in light of the fact that the price was above the maximum range previously discussed with lenders. Paul Hastings then
circulated a revised draft of the merger agreement later that evening.

On August 1, Lazard received and acknowledged receipt of an email from representatives of Party B. Party B indicated that its interest was in
the $13-14 per share range and asked representatives of Lazard to share the email with the Special Committee, which they did.

On August 2, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard

to discuss the August 1 meeting with Mr. Murdock. Representatives of Sullivan & Cromwell updated the Special Committee on the negotiation
process and open issues. The Special Committee discussed Mr. Murdock s request to structure the transaction as a tender offer and the Special
Committee s view regarding the desirability of a go-shop period. The Special Committee expressed concern that a tender offer structure could be
viewed as less desirable for Dole s stockholders and could impair the requested go-shop process which the Special Committee believed to be an
important procedural safeguard. During the discussions, the members of the Special Committee expressed their unequivocal view that the
Disinterested Stockholders should be given the opportunity to vote on the merger. Additionally, the Special Committee insisted on a go-shop
period and instructed Sullivan & Cromwell to communicate these views to Mr. Murdock and Paul Hastings. During the afternoon of August 2,
2013, representatives of Sullivan & Cromwell and Paul Hastings continued to negotiate various open issues reflected in the draft merger
agreement. Sullivan & Cromwell circulated a revised draft of the merger agreement on August 3, 2013, as well as a draft of the disclosure
schedules prepared by Dole and Gibson Dunn.

On August 6, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards Layton and Lazard
to receive an update on negotiations of the merger agreement and other
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transaction documents. The Special Committee discussed the debt financing arrangements of Mr. Murdock, noting that they had not yet received
the debt commitment letter from his lenders. The Special Committee emphasized the importance of deal certainty with respect to Mr. Murdock s
obligations to close and instructed Sullivan & Cromwell to continue to seek an appropriate reverse break fee.

From August 5, 2013 through August 8, 2013, representatives of Sullivan & Cromwell and Paul Hastings continued to discuss open issues in the
merger agreement. Paul Hastings also negotiated the financing documents with counsel to the lenders during this period. Paul Hastings delivered
an initial draft of the equity commitment letter to Sullivan & Cromwell on August 6, 2013 and a revised draft of the merger agreement on
August 8, 2013.

During the afternoon of August 9, 2013, representatives of Sullivan & Cromwell, Gibson Dunn and Paul Hastings continued to discuss open
issues in the merger agreement, including the definition of Company Material Adverse Effect and the amount of the reverse break fee, which
Sullivan & Cromwell had proposed equal 10% of the total equity value (or approximately $120 million). Later that day, Sullivan & Cromwell
circulated revised drafts of the merger agreement and equity commitment letter, and Paul Hastings sent Sullivan & Cromwell a draft of the debt
commitment letter, a redacted draft of the fee letter relating to the debt commitment, and preliminary sources and uses of funds information that
had been provided by the Purchaser Parties.

On August 10, 2013, representatives of Dole, the Castle Filing Persons, Sullivan & Cromwell, Gibson Dunn, Lazard and Paul Hastings
participated in multiple conference calls to review and discuss the financing commitments and the sources and uses of funds. Following these
discussions, representatives of Sullivan & Cromwell and Lazard reviewed with Mr. Conrad the sources and uses of funds that had been provided
by the Purchaser Parties. Representatives of Sullivan & Cromwell and Lazard expressed to Mr. Conrad their concerns that the proceeds of the
debt and equity financings, together with Dole s unrestricted cash at the closing of the merger, may not be sufficient to fund the amount payable

at the closing of the merger, including as a result of a condition in the debt commitment papers that Dole have at least $60 million in unrestricted
cash at the closing of the merger. Mr. Conrad then called Scott Griswold, a representative of Mr. Murdock, to discuss the terms and conditions

of Mr. Murdock s debt financing and the related sources and uses of funds information. Later that day, Paul Hastings circulated a revised draft of
the merger agreement.

On August 11, 2013, Mr. Conrad contacted Mr. Murdock to relay the concerns of the Special Committee s advisors that the proceeds of the debt
and equity financings, together with Dole s unrestricted cash at the closing of the merger, may not be sufficient to fund the closing of the merger.
After extensive negotiation, Mr. Murdock agreed to enter into a letter agreement with Dole, pursuant to which he agreed to contribute up to an
additional $50 million to Parent in the event that the aggregate proceeds of the debt and equity financings, together with Dole s unrestricted cash
at the closing, are insufficient to fund the amount payable at the closing of the merger. Later that day, Sullivan & Cromwell circulated revised
drafts of the merger agreement and equity commitment letter, and Paul Hastings circulated a draft of the letter agreement between Mr. Murdock
and Dole.

In the afternoon of August 11, 2013, the Special Committee held a telephonic meeting with representatives of Sullivan & Cromwell, Richards
Layton and Lazard to receive an update on the status of the transaction. Representatives from Sullivan & Cromwell and Lazard discussed with
the Special Committee the issues related to the sources and uses of funds and certain steps proposed to be taken by management in connection
with the transaction, including the deferral or delay of capital expenditures in the amount of approximately $40 million, the postponement
without interest or penalty of tax payments in the amount of approximately $20 million and the potential acceleration of asset sales in the
amount of approximately $20 million (aggregating approximately $60 million to $80 million), as well as Mr. Murdock s commitment to
contribute up to $50 million in additional equity financing in order to address the concerns that had been raised regarding certainty of sufficient
funds to consummate the transaction. During the meeting, the Special Committee also discussed the amount of the reverse break fee and the
terms of the proposed go-shop provision. A representative of Sullivan & Cromwell explained that a representative of Paul Hastings had
emphasized that Mr. Murdock was at the very edge of what he was prepared to agree to in order to get a deal done at the current offer price and
would not accept a reverse break fee higher than $50 million. Following discussion, the Special Committee determined to proceed with a $50
million reverse break fee in order to secure a deal at a price of $13.50 per share. The Special Committee meeting then adjourned.
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Following the adjournment of the Special Committee meeting, a meeting of the Board convened. All members of the Board participated, except
Mr. Murdock. At the outset of the meeting, Mr. Carter outl