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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Management and Board Changes

On December 18, 2025, Mission Produce, Inc. (the “Company”) announced the following changes to the Company’s management and Board of
Directors (“Board”). John M. Pawlowski, the Company’s current President and Chief Operating Officer, will be appointed the Company’s President and
Chief Executive Officer effective immediately following the 2026 Annual Meeting of the stockholders of the Company on April 9, 2026 (the “Effective
Time”). Stephen J. Barnard, who has served as the Company’s Chief Executive Officer since 1988, will transition to Executive Chairman of the Board
of Directors of the Company (the “Board”) at the Effective Time, replacing Stephen A. Beebe as Chairman of the Board. Mr. Beebe informed the Board
that he will resign from his positions of Director and Chairman of the Board effective as of the Effective Time. Mr. Beebe’s resignation from the Board
is not due to any disagreement with the Company or the Board on any matter relating to the Company’s operations, policies, or practices. Linda B. Segre
will serve as Lead Independent Director as of the Effective Time, and Bonnie Lind will not be standing for re-election at the Company’s 2026 Annual
Meeting of Stockholders.

Mr. Pawlowski has served as our President and Chief Operating Officer since April 2024. Previously, he served as the President and Chief Operating
Officer of Lipari Foods, a nationwide food distributor, from October 2021 to December 2023. Prior to this, he served as a president of TriMark USA, a
leading foodservice supply company, from January 2019 to September 2021. Mr. Pawlowski also served in various roles of increasing responsibility at
The J.M. Smucker Company (NYSE:SJM), a manufacturer of food and beverage products, from May 2002 to December 2019. Mr. Pawlowski holds a
B.S. from Miami University and an Executive MBA from Kent State. There are no related party transactions between the Company and Mr. Pawlowski
that would require disclosure under Item 404(a) of Regulation S-K.

Compensatory Arrangements

In connection with the appointment of Mr. Pawlowski as President and Chief Executive Officer, the Company has entered into an Employment
Agreement with Mr. Pawlowski effective April 9, 2026 (the “Employment Agreement”). The Employment Agreement has an initial one-year term,
subject to automatic renewal for additional one-year periods, unless either party gives written notice of non-renewal to the other party at least 180 days
prior to the expiration of the then-current term and subject to earlier termination in accordance with the terms of the Employment Agreement. The
payments and benefits to which Mr. Pawlowski is entitled under the Employment Agreement include: (i) an annual base salary of at least $750,000; (ii)
participation in the Company’s annual incentive plan, with a target annual bonus opportunity equal to 100% of base salary and a maximum annual bonus
opportunity equal to 200% of base salary; (iii) participation in the Company’s employee benefit plans that are generally available to senior executives of
the Company; and (iv) eligibility to receive equity or other long-term incentive awards that may be approved by the Compensation Committee.

Additionally, Mr. Pawlowski is eligible to receive an initial equity award grant with a value of $2,000,000, pro-rated for the length of time serving as
President and Chief Executive Officer for the 2026 fiscal year.

Pursuant to the Employment Agreement, if the Company terminates Mr. Pawlowski’s employment without “cause” or Mr. Pawlowski resigns for “good
reason” outside of the Change in Control Period (as defined below), Mr. Pawlowski will be entitled to the following severance benefits (in addition to
certain accrued but unpaid amounts): (i) a lump sum cash payment equal to 1.5 times the sum of his base salary and target annual bonus for the year of
termination, (ii) the payment by the Company of premiums for up to 12-months of COBRA coverage substantially similar to that provided under the
Company’s health plan and (iii) pro-rata vesting of his outstanding equity awards based on days served during the vesting period, provided, that awards
subject to performance-based vesting conditions will become vested pursuant to the terms of the applicable award agreement.

If the Company terminates Mr. Pawlowski’s employment without “cause” or Mr. Pawlowski resigns for “good reason” during the period commencing
three months prior to a “change in control” and ending on the 24-month anniversary of the “change in control” (the “Change in Control Period”),
Mr. Pawlowski will be entitled to the



following severance benefits (in addition to certain accrued but unpaid amounts): (i) a lump sum cash payment equal to 2.0 times the sum of his base
salary and target annual bonus for the year of termination, (ii) the payment by the Company of premiums for up to 12-months of COBRA coverage
substantially similar to that provided under the Company’s health plan and (iii) full vesting of his outstanding equity awards, provided, that awards
subject to performance-based vesting conditions will become vested pursuant to the terms of the applicable award agreement. In addition, the stock
option exercise period will be extended to twelve months following termination, subject to earlier option expiration.

The Employment Agreement provides that the severance benefits are subject to Mr. Pawlowski’s execution and non-revocation of a release of claims in
favor of the Company and Mr. Pawlowski is subject to a non-solicitation restrictive covenant for 24-months following his termination of employment
with respect to employees, clients, customers, and certain other business relationships of the Company.

In connection with the appointment of Mr. Barnard as Executive Chairman of the Board, the Company has entered into an Amended and Restated
Employment Agreement with Mr. Barnard effective April 9, 2026 (the “Effective Date” and such agreement, the “Amended and Restated Employment
Agreement”). The terms and conditions of Mr. Barnard’s Amended and Restated Employment Agreement is the same as in his prior employment
agreement, except that:
 

  •   The Amended and Restated Employment Agreement expires on the second anniversary of the Effective Date, unless earlier terminated;
 

 
•   During the period of employment commencing on the Effective Date and ending on April 8, 2027, Mr. Barnard will be paid a base salary

of 75% of the Company’s then-current Chief Executive Officer, and for the period commencing on April 9, 2027 and ending on April 9,
2028, Mr. Barnard will be paid a base salary of 50% of the Company’s then-current Chief Executive Officer;

 

  •   Mr. Barnard’s target annual cash incentive will be equal to 100% of his base salary for the applicable fiscal year;
 

 

•   Mr. Barnard will be eligible to receive equity awards with respect to the portion of the 2026 fiscal year commencing on the Effective Date
and ending on October 31, 2026 which will be targeted at 75% of the value of the then-current Chief Executive Officer’s target equity
award value on an annualized basis, and prorated to reflect the number of days during such portion of the 2026 fiscal year, and his equity
or other long-term incentive awards granted with respect to the 2027 fiscal year shall be targeted at 50% of the value of the then current
Chief Executive Officer’s target equity award value for the 2027 fiscal year on an annualized basis. Mr. Barnard’s equity awards will be
50% in the form of restricted stock units, which will vest ratably over two years for fiscal year 2026 and over one-year for fiscal year 2027,
and 50% in the form of performance-based restricted stock units, which will have a two-year performance period and will vest based on
Company performance; and

If Mr. Barnard’s employment is terminated by the Company without “cause” or by him for “good reason”, including in connection with a
“change in control” (each, as defined in the Amended and Restated Employment Agreement), then his performance-based awards will
become vested pursuant to the terms of the applicable award agreement.

Incorporation by Reference

The foregoing descriptions of the Employment Agreement and Amended and Restated Employment Agreement are qualified in their entirety by
reference to the agreements and plan document, which are filed herewith and incorporated herein by reference. Each of Mr. Barnard, Mr. Beebe, and
Mr. Pawlowski is party to an indemnification agreement, the form of which was filed as Exhibit 10.7 to the Company’s Registration Statement on Form
S-1 filed on September 4, 2020.



Item 7.01 Regulation FD Disclosure.

A copy of the Company’s press release, dated December 18, 2025, announcing the management and directorship changes described above is furnished
as Exhibit 99.1 hereto and is incorporated by reference herein.

The information contained in Item 7.01 and Exhibit 99.1 attached hereto shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended or the Exchange Act, except as shall be expressly set forth by specific reference in
such a filing.

 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit

No.    Description

10.1    Amended and Restated Employment Agreement between the Company and Stephen J. Barnard, effective as of April 9, 2026.

10.2    Employment Agreement between the Company and John M. Pawlowski, effective as of April 9, 2026.

99.1    Press Release dated December 18, 2025.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).

 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
 

    MISSION PRODUCE, INC.

Date: December 18, 2025     By:   /s/ Stephen J. Barnard
      Stephen J. Barnard
      Chief Executive Officer



Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This Amended and Restated Employment Agreement (“Agreement”) is made effective as of April 9, 2026 (the
“Effective Date”) by and between
Mission Produce, Inc., a Delaware corporation (the “Corporation”), and Stephen J. Barnard (the “Executive”).

WHEREAS, the Executive previously entered into that certain Employment Agreement, effective as of August 7, 2023 pursuant to which
the
Executive has served as the Corporation’s Chief Executive Officer (the “Prior Agreement”)

WHEREAS,
the Corporation desires to continue to employ the Executive following the Effective Date as its Executive Chairman on the terms
and conditions set forth in this Agreement;

WHEREAS, on the Effective Date, the Prior Agreement shall automatically without further action terminate and is hereby superseded in
its
entirety by this Agreement; and

WHEREAS, the Executive is willing to continue to render services to the Corporation on the
terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual terms and
conditions hereof, the Corporation and the Executive hereby
agree as follows:

1. Employment. The Corporation hereby
continues to employ the Executive and the Executive hereby accepts continued employment with the
Corporation on the terms and conditions set forth herein.

2. Exclusive Services. The Executive shall devote all necessary working time, ability and attention to fulfilling the job duties
attached on Exhibit
A during the term of this Agreement and shall not, directly or indirectly, engage in any other business, profession, or occupation for compensation or
otherwise which would conflict or materially interfere with the
performance of such services without the prior written consent of the Board of Directors
of the Corporation (the “Board”), which consent will not be unreasonably conditioned or withheld; provided, however, that the Executive
may (A) serve
on corporate, civic or charitable boards or committees, (B) deliver lectures, fulfill speaking engagements or teach at educational institutions and
(C) manage personal investments, so long as such activities do not
significantly interfere with the performance of the Executive’s responsibilities as an
employee of the Corporation in accordance with this Agreement and any service on public company boards of directors is approved in advance by the
Board.

3. Duties. The Executive shall be employed as the Executive Chairman of the Corporation and shall have such duties,
authorities and
responsibilities as set forth on Exhibit A. The Executive shall continue to report directly to the Board. Subject to necessary travel, the Executive shall
render his services at the headquarters of the Corporation, currently
located in Oxnard, California.



4. Term. This Agreement shall have a term of two years commencing as of the
Effective Date and ending on April 9, 2028 (the “Term”). This
Agreement is subject to earlier termination as hereinafter provided.

5. Compensation. As compensation for services rendered under this Agreement, the Executive shall be entitled to receive
the following:

a. Base Salary. During the period of employment commencing as of the Effective Date and ending on
April 8, 2027, the Executive shall be
paid a base salary (the “Base Salary”) in an amount equal to 75% of the base salary of the Corporation’s then current Chief Executive Officer
(“CEO”) as of the
Effective Date, payable in accordance with the Corporation’s normal payroll practices. During the period commencing as of
April 9, 2027 and ending on April 9, 2028, the Executive shall be paid a Base Salary in an amount equal to 50%
of the then current CEO’s base
salary as of April 9, 2027, payable in accordance with the Corporation’s normal payroll practices.

b. Annual Incentives. During the Term, the Executive shall participate in the Corporation’s annual cash
incentive program, as approved by
the Compensation Committee of the Board (the “Compensation Committee”) and in effect for the applicable fiscal year, and subject to all terms
and conditions thereof. Executive’s target
annual bonus will be 100% of Executive’s Base Salary for the applicable fiscal year, calculated based on
the Base Salary actually earned during the fiscal year. The actual payout of any annual bonus shall be subject to the attainment of
applicable
performance objectives established by the Compensation Committee. The Executive must remain continuously employed through the date a bonus
becomes payable pursuant to this subsection (b) in order to be eligible to receive such
bonus.

c. Equity or Other Long-Term Incentive Awards. The Executive shall be eligible for equity awards in the form
of restricted stock units
(“RSUs”) and performance share units (“PSUs”). The Executive’s equity awards granted with respect to the portion of the 2026 fiscal year
commencing on the Effective Date and
ending on October 31, 2026 (the “2026 Equity Award Period”) shall be targeted at 75% of the value of
the then current CEO’s target equity award value on an annualized basis, and prorated to reflect the number of days in
the 2026 Equity Award
Period, and the Executive’s equity or other long-term incentive awards granted with respect to the 2027 fiscal year shall be targeted at 50% of the
value of the then current CEO’s target equity award value for the
2027 fiscal year on an annualized basis. The Executive’s equity awards shall be
50% in the form of RSUs and 50% in the form of PSUs. Such awards shall be subject to the following:

 
Fiscal Year    Equity Type    Grant Date    Vest Schedule    Vest Date
FY 2026

  
RSU

  
April 9, 2026

  
Ratably over 2 years

  
April 9, 2027
April 9,
2028

  

PSU

  

April 9, 2026

  

2-year performance period
(FY 2026 and FY 2027)
based on Company
performance   

October 31, 2027 performance period end

FY 2027   RSU   April 9, 2027    1 year cliff   April 9, 2028

  

PSU

  

January 2027, equity award
grant date applicable to all
employee equity grants as
determined by the
Compensation Committee   

2-year performance period
(FY 2027 and FY 2028)
based on Company
performance

  

April 9, 2028 service-based vest date, with
PSUs also subject to performance-based
vesting conditions to be based on October 31,
2028 performance period end date
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In addition, all equity awards granted hereunder shall be subject to any applicable award agreements, equity
award plans, and other applicable terms and
conditions as may be approved by the Compensation Committee in its sole discretion.

6.
Benefits. In addition to the compensation to be paid to the Executive pursuant to Section 5 hereof, the Executive shall further be entitled to
receive the following:

a. Participation in Employee Plans. The Executive shall be entitled to participate in any health, disability,
life insurance, retirement, profit
sharing, or deferred compensation plan or any other perquisites and fringe benefits that may be made available generally from time to time to the
most senior executive officers of the Corporation.

b. Vacation. The Executive shall be entitled to vacation in accordance with the Corporation’s vacation or paid
time off policy as in effect
from time to time for the most senior executive officers of the Corporation.

7. Reimbursement of
Expenses. Subject to such rules and procedures as from time to time are specified by the Corporation, the Corporation shall
pay for or promptly reimburse the Executive for reasonable business expenses incurred in the performance of
the Executive’s duties under this
Agreement. Additionally, the Corporation will reimburse the Executive for legal and/or tax and accounting advice in connection with the review of this
Agreement, including the agreements referenced in the
exhibits to this Agreement, up to a maximum of $15,000.

8. Ancillary Agreements. The parties hereby acknowledge that they
have previously entered into an Employee Confidential Information and
Work Product Assignment Agreement attached hereto as Exhibit B (the “CIIA”) and the Arbitration Agreement attached hereto as Exhibit C (the
“Arbitration Agreement”), each of which remain in effect in accordance with its terms.

9. Non-Solicitation. The Executive agrees that during the period of the Executive’s employment, and for a period of 24 months following the
effective date of the termination of the Executive’s
employment for any reason, the Executive will not, either directly or indirectly, for the Executive or
for any third party, except as otherwise agreed to in writing by the Board, (i) solicit, induce, recruit, or cause any other person who is
then employed by
the Corporation to
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terminate his or her employment for the purpose of joining, associating, or becoming employed with any business or activity that is engaged in any
segment of the produce industry in which the
Corporation is or may become involved after the date hereof and prior to the date of any termination of
employment and (ii) solicit or interfere with, any client, customer, supplier, distributor or other business relationship of Corporation.

10. Non-Disparagement. Except as otherwise provided in
Section 11(d), the Executive shall refrain from all conduct, verbal or otherwise, that
disparages or damages the reputation, goodwill, or standing in the community of the Corporation or the Corporation’s officers,
directors, employees,
shareholders, parents, subsidiaries, affiliates, and agents. Similarly, the Corporation shall instruct its directors and executive officers, within the meaning
of Section 16 of the Securities Exchange Act of 1934, as
amended, to refrain from all conduct, verbal or otherwise, that disparages or damages the
reputation, goodwill, or standing in the community of the Executive.

11. Remedies for Breach of Covenants of the Executive.

a. The Corporation and the Executive specifically acknowledge and agree that the foregoing covenants of the Executive in
Sections 8, 9 and
10 and the Corporation in Section 10 are reasonable in content and scope and are given by each party for adequate consideration. The Corporation
and the Executive further acknowledge and
agree that, if any court of competent jurisdiction or other appropriate authority shall disagree with the
parties’ foregoing agreement as to reasonableness, then such court or other authority shall reform or otherwise construe the foregoing
covenants as
reason dictates.

b. The covenants set forth in Sections 8, 9 and 10 and the Corporation
in Section 10 of this Agreement shall continue to be binding upon
each party, notwithstanding the termination of the Executive’s employment with the Corporation for any reason whatsoever. Such covenants shall
be deemed and construed as
separate agreements independent of any other provisions of this Agreement and any other agreement between the
Corporation and the Executive. The existence of any claim or cause of action by the Executive against the Corporation or the Corporation
against
the Executive, unless predicated on this Agreement, shall not constitute a defense to the enforcement by either party of any or all such covenants.
It is expressly agreed that the remedy at law for the breach of any such covenant is
inadequate and injunctive relief and specific performance shall
be available to prevent the breach or any threatened breach thereof.

c. If it has been finally determined and resolved by a court or an arbitrator that the Executive has breached any of the
covenants set forth in
Sections 8, 9, or 10 of this Agreement, the Executive shall reimburse the Corporation for any severance benefits received pursuant to Sections 12
or 13 of this Agreement
and any long-term incentive compensation received by the Executive from the Corporation later than 12 months prior to
the breach; provided, however, that in order to avoid a situation in which the Executive forfeits or reimburses severance benefits
and/or long-term
incentive compensation in an amount far in excess of any damages caused by any alleged Executive breach, the Corporation agrees that it must
first reasonably prove its damages are commensurate with or in excess of the amount to
which the Corporation seeks reimbursement from the
Executive.
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d. Notwithstanding anything in this Agreement to the contrary, nothing in
this Agreement prohibits the Executive or any director or
executive officer of the Corporation from confidentially or otherwise communicating or filing a charge or complaint with a governmental or
regulatory entity, participating in a governmental
or regulatory entity investigation, or giving truthful testimony or making other disclosures to a
governmental or regulatory entity (in each case, without having to disclose any such conduct to the Corporation), or from responding if properly
subpoenaed or otherwise required to do so under applicable law. In addition, nothing in this Agreement limits the Executive’s right to receive an
award from a governmental or regulatory entity for information provided to such an entity (and
not as compensation for actual or alleged personal
injury or damages to the Executive).

12. Termination. This Agreement may
be terminated prior to the expiration of the Term as follows:

a. The Corporation may terminate this Agreement and the
Executive’s employment hereunder at any time, with or without Cause, upon
written notice to the Executive. The Executive may terminate this Agreement and the Executive’s employment hereunder, at any time, with or
without Good Reason.

b. In the event of termination by the Corporation without Cause or by the Executive for Good Reason, which shall not
include a termination
due to the Executive’s death or Disability or a termination upon the expiration of the Term, then subject to Section 13, below: (i) the effective date
thereof shall be stated in a written
notice from the Board or the Executive, as the case may be, to the other party, which in the case of a termination
for Good Reason shall not be earlier than 30 days from the date such written notice is delivered; provided that in lieu of all or
a portion of such a
30-day notice period the Corporation may elect, in its sole discretion, to pay the Executive the additional Base Salary the Executive otherwise
would have received during such notice period
or portion thereof, and (ii) the Executive shall be entitled to receive (1) within 10 business days
following the effective date of such termination (or at such earlier time as required under applicable law or such later time as required
pursuant to
the terms of an applicable deferral election) the payment of that portion of the Executive’s Base Salary accrued through the date of termination to
the extent not previously paid, any annual bonus earned during the prior fiscal
year but not yet paid to the Executive, any incurred but
unreimbursed expenses owed to the Executive in accordance with the Corporation’s policy or this Agreement, and any accrued but unused
vacation pay owed to the Executive in accordance
with the Corporation’s policy (the “Accrued Obligations”) and (2) all amounts arising from the
Executive’s participation in, or benefits under, any employee benefit plans, programs or arrangements, which amounts
shall be payable in
accordance with the terms and conditions of such employee benefit plans, programs or arrangements (the “Other Benefits”). In addition, subject
to the Executive’s entering into and not revoking a general
waiver and release in the form prescribed by the Corporation (the “Release”) within
30 days after the effective date of termination (or such longer period of time as may be permitted by the Corporation):

(i) the Executive shall be entitled to receive all Severance Payments under Section 12(g),
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(ii) any unvested time-based restricted stock units held by the Executive
shall become vested on a prorated basis, such that the
number of units that become vested shall be equal to (A) the total number of units subject to the award multiplied by a fraction, the
numerator of which shall equal the number of days that
have elapsed between the grant date and the date of termination of the Executive’s
employment and the denominator of which shall be equal to the total number of days in the vesting period, less (B) the number of units
subject to the award
that have already vested prior to the date of such termination (and all time-based restricted stock units that do not
vest in accordance with the foregoing shall remain outstanding and eligible to vest upon a Change in Control for three months
following such termination, and shall lapse without payment on the three-month anniversary of such termination of employment if
a Change in Control has not been consummated by such date). If the calculation results in a fractional unit, any
fractional unit will be
rounded to the nearest whole unit,

(iii) any unvested performance-based restricted stock units
(“PSUs”) held by the Executive shall become vested to the extent (if any)
provided under the terms of the applicable award agreement, and

(iv) any stock options held by the Executive shall become vested on a prorated basis, such that the number of options that
become
vested shall be equal to (A) the total number of options subject to the award multiplied by a fraction, the numerator of which shall equal
the number of days that have elapsed between the grant date and the date of termination of the
Executive’s employment and the
denominator of which shall be equal to the total number of days in the vesting period, less (B) the number of options subject to the award
that have already vested prior to the date of such termination. If
the calculation results in a fractional option, any fractional option will be
rounded to the nearest whole option. Each such stock option shall become and remain exercisable until the earlier of 12 months after the
date of termination (or, in the
case of an incentive stock option that is intended to qualify under Section 422 of the Code, the post-
termination exercise period that applies under the terms of the applicable award agreement) or their original expiration date.

c. The Executive’s employment shall terminate automatically upon the Executive’s death. Upon the Disability of the
Executive, the
Corporation may give to the Executive written notice of its intention to terminate the Executive’s employment. In such event, the Executive’s
employment with the Corporation shall terminate effective on the 30th day
after receipt of such notice by the Executive, provided that, within the
30 days after such receipt, the Executive shall not have returned to perform, with or without reasonable accommodation, the essential functions of
his position. For
purposes of this
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Agreement, “Disability” shall mean the Executive is considered “disabled” as such term is defined in Treasury Regulation
Section 1.409A-3(i)(4)
and any successor provision thereto. In the event the Executive’s employment terminates due to death or Disability, the Corporation shall pay to
the Executive (i) the
Accrued Obligations and (ii) the Other Benefits, and any unvested PSUs held by the Executive shall become vested to the
extent (if any) provided under the terms of the applicable award agreement.

d. In the event of termination by the Corporation with Cause, the Executive shall be entitled to receive only the Accrued
Obligations and
Other Benefits.

e. “Cause”: means the occurrence of any of the following events, as
determined by the Board in good faith: (i) the Executive’s failure to
substantially perform the Executive’s duties (other than a failure resulting from the Executive’s Disability) after receiving written notification of
such
failure from the Board, including the Executive’s failure to follow any lawful directive from the Board (for the avoidance of doubt, the
Corporation’s and/or Executive’s failure to meet or achieve any specific financial targets
shall not be considered an event triggering “Cause” under
this Agreement); (ii) the Executive’s material breach of this Agreement or other written agreement with the Corporation or its affiliate, or material
violation of any code
or standard of behavior generally applicable to employees or executives of the Corporation; (iii) engaging in conduct that
may reasonably result in reputational, economic or financial injury to the Corporation or its affiliates; (iv) the
Executive’s commission of,
indictment for or plea of nolo contendere to a felony, any crime involving fraud or embezzlement under federal, state or local laws or a crime
involving moral turpitude (other than traffic violations not involving
alcohol or drugs); (v) the Executive’s failure to devote substantially all of the
Executive’s working time to the business of the Corporation and its affiliates; (vi) the Executive’s unlawful use (including being under the
influence) or possession of illegal drugs on the premises of the Corporation or any of its affiliates or while performing the Executive’s duties and
responsibilities for the Corporation or any of its affiliates; (vii) the
Executive’s commission of an act of fraud, willful misconduct or gross
negligence with respect to the Corporation or its affiliates, or the Executive’s material breach of fiduciary duty against the Corporation or any of
its affiliates;
(viii) the Executive’s engaging in misconduct in connection with the performance of any of the Executive’s duties, including by
embezzlement or theft from the Corporation or its affiliates, misappropriating funds from the
Corporation or its affiliates or securing or attempting
to secure personally any profit in connection with any transaction entered into on behalf of the Corporation or its affiliates; or (ix) the Executive’s
disloyalty to the Corporation
or its affiliates, including willfully aiding a competitor or improperly disclosing confidential information. In order for
the Corporation to terminate the Executive for Cause pursuant to clause (i), (ii), (iii), or (v), above, the Corporation must
notify the Executive of
the condition that the Corporation believes constitutes Cause and allow the Executive 30 days to cure such condition. If the Executive fails to cure
the condition within such period, or, if the nature of the condition is such
that it cannot be cured, as determined in good faith by the Corporation,
then the Executive’s termination for Cause shall be effective immediately thereafter or at such time as the Corporation may determine in its sole
discretion.
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f. “Good Reason” means any of the following actions taken
without Cause by the Corporation and without the Executive’s consent: (i) a
reduction of the Executive’s base compensation by more than 10%, which shall exclude the reduction in compensation that is contemplated in
Section 5
from year one to year two of the Term; or (ii) a material diminution of the Executive’s authority, duties, or responsibilities from what is
set forth on Exhibit A that is formally approved by the Board; provided, however, that a
change in Executive’s position following a Change in
Control shall not constitute Good Reason so long as Executive retains substantially the same duties and responsibilities of a division, subsidiary or
business unit that constitutes
substantially the same business of the Corporation following the Change in Control; or (iii) a relocation, without
Executive’s written approval, of Executive’s principal workplace by more than 50 miles. In order to resign for Good
Reason, the Executive must
notify the Corporation of the condition that the Executive believes constitutes Good Reason no more than 60 days after the condition arose, and
allow the Corporation 30 days to cure such condition. If the Corporation fails
to cure the condition within such period, then the Executive’s
resignation from all positions the Executive then holds with the Corporation must be effective no later than 60 days after the end of the cure
period. In the event of a termination
by the Executive with Good Reason, the Executive will be entitled to all Accrued Obligations, Other Benefits,
the Severance Payments under Section 12(g) and the vesting of equity-based compensation under Sections
12(b)(ii), (iii) and (iv).

g. The “Severance Payments” consist of the following and, subject to
Section 19(h), shall be paid as follows: (i) an amount, in one lump
sum, equal to two times the sum of (A) the Executive’s annual Base Salary, at the then current effective annual rate, plus (B) the
Executive’s target
bonus for the then current fiscal year, payable within 60 days after the effective date of termination; provided that if such 60-day period straddles
two consecutive calendar years,
payment shall be made in the second of such years; and (ii) the payment by the Corporation of premiums on
behalf of the Executive, for COBRA coverage substantially similar to that provided under the Corporation’s health plan, at no cost
to the
Executive, and for so long as the Executive elects to continue such coverage up to a 12-month period. To the extent that the Executive becomes
covered under a health insurance plan maintained by
a subsequent employer, the Executive shall cease to be covered under the same type of plan
maintained by the Corporation. The Executive agrees to notify the Corporation within 30 days after similar health benefits become available to the
Executive from a subsequent employer.

h. In the event of any termination of the Executive other than by the Executive for
Good Reason, by the Corporation without Cause or due to
the Executive’s death or Disability, the Executive shall be entitled only to the Accrued Obligations and Other Benefits.

i. The CIIA, the Arbitration Agreement and Sections 8, 9 and 10 of this Agreement shall remain in full
force and effect for the periods set
forth therein following the effective date of the Executive’s termination.

j.
If the Executive dies after signing the Release and prior to receiving Severance Payments to which he is entitled pursuant to this
Agreement, payment shall be made to the beneficiary designated by the Executive to the Corporation or, in the event of
no designation of
beneficiary, then to the estate of the deceased Executive.
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13. Change in Control and Termination Thereafter. If within 24 months following a
Change in Control or three months prior to a Change in Control,
as defined below, the employment of the Executive is terminated by the Corporation without Cause or by the Executive for Good Reason, which shall
not include a termination due to the
Executive’s death or Disability, then the provisions of Section 12(b) shall not apply and the following shall apply:

a. The Executive shall be entitled to receive all Accrued Obligations and Other Benefits. In addition, subject to
Section 19(h) and subject to
the Executive’s entering into and not revoking the Release within 30 days after the effective date of termination (or such longer period as may be
permitted by the Corporation), the
Executive shall receive the following “CIC Severance Payments”: a lump sum payment equal to 2 times the
sum of (i) the Executive’s Base Salary in effect immediately prior to the date of termination (or, if
higher, immediately prior to the date of the
Change in Control), plus (ii) the Executive’s target bonus for the then current fiscal year. The payment described in this subsection (a) shall be
made to the Executive
within 60 days after the effective date of termination; provided that if such 60-day period straddles two consecutive
calendar years, payment shall be made in the second of such years; provided, that for
clarity, if the date of termination precedes the Change in
Control (by three months or less), then (A) the CIC Severance Payments shall be reduced by the amount of any Severance Payments already paid
under Section 12(g) (if any), and
(B) the payment timing provisions contained in this Section 13(a) shall control with respect to all remaining CIC
Severance Payments.

b. The Corporation shall pay premiums on behalf of the Executive, for COBRA coverage substantially similar to that provided
under the
Corporation’s health insurance plan, at no cost to the Executive, and for so long as the Executive elects to continue such coverage up to a
12-month period. To the extent that the Executive
becomes covered under a health insurance plan maintained by a subsequent employer, the
Executive shall cease to be covered under the same type of plan maintained by the Corporation. The Executive agrees to notify the Corporation
within 30 days
after similar health benefits become available to the Executive from a subsequent employer.

c. Any unvested time-based
restricted stock units and unvested stock options held by the Executive will each fully vest as of the day
immediately preceding the effective date of termination and, to the extent applicable, will become exercisable, and any restrictions or
conditions
on such equity-based awards shall immediately lapse and be deemed satisfied. Any stock options held by the Executive shall remain exercisable
until the earlier of 12 months after the date of termination (or, in the case of an incentive
stock option that is intended to qualify under Section 422
of the Code, the post-termination exercise period that applies under the terms of the applicable award agreement) or their original expiration date.

d. Upon the occurrence of a Change in Control, any unvested PSUs held by the Executive shall become vested to the extent (if
any)
provided under the terms of the applicable award agreement.
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e. If the Executive’s employment is terminated by the Corporation
without Cause or by the Executive for Good Reason in accordance with
the terms and conditions of this Agreement during the three-month period preceding a Change in Control (as opposed to during the 24-month
period following a Change in Control), all payments and accelerated vesting described in this Section shall become immediately and fully owed,
vested and payable not later than 60 days after the date of such Change in Control (or such later date as
may be required to comply with
Section 409A of the Code, reduced by any payments or accelerated vesting already provided under Section 12.

14.
Definition of Change in Control. A “Change in Control” means and includes each of the following:

a. A transaction or series of transactions (other than an offering of the Corporation’s common stock to the general
public through a
registration statement filed with the Securities and Exchange Commission or a transaction or series of transactions that meets the requirements of
clauses (i) and (ii) of Section 14(c) below) whereby
any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and
14(d)(2) of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the
Corporation, any of its subsidiaries, an
employee benefit plan maintained by the Corporation or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly
controls, is controlled by, or is under common
control with, the Corporation) directly or indirectly acquires beneficial ownership (within the
meaning of Rule 13d-3 under the Exchange Act) of securities of the Corporation possessing more than 50% of the
total combined voting power of
the Corporation’s securities outstanding immediately after such acquisition; or

b.
During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the
Corporation to effect a transaction
described in Section 14(a) or (c)) whose election by the Board or nomination for election by the Corporation’s stockholders was approved by a
vote of at least two-thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or
nomination for election was previously
so approved, cease for any reason to constitute a majority thereof; or

c. The consummation by the Corporation (whether
directly involving the Corporation or indirectly involving the Corporation through one or
more intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or
substantially
all of the Corporation’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in
each case other than a transaction:

(i) which results in the Corporation’s voting securities outstanding immediately before the transaction continuing to
represent (either
by remaining outstanding or by being converted into voting securities of the Corporation or the person that, as a result of the transaction,
controls, directly or indirectly, the Corporation or owns, directly or indirectly, all or
substantially all of the Corporation’s assets or
otherwise succeeds to the business of the Corporation (the Corporation or such person, the “Successor Entity”)) directly or indirectly, at
least a majority of the combined
voting power of the Successor Entity’s outstanding voting securities immediately after the transaction,
and
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(ii) after which no person or group beneficially owns voting securities
representing 50% or more of the combined voting power of
the Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (ii) as beneficially owning
50% or more of the combined voting power of the
Successor Entity solely as a result of the voting power held in the Corporation prior to
the consummation of the transaction.

Notwithstanding the
foregoing, if a Change in Control constitutes a payment event with respect to this Agreement that is subject to Section 409A, to the
extent required to avoid the imposition of additional taxes under Section 409A, the transaction or event
described in this Section 14 with respect to this
Agreement shall only constitute a Change in Control for purposes of the payment timing of such this Agreement if such transaction also constitutes a
“change in control
event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Board shall have full and final
authority, which shall be exercised in its discretion, to determine conclusively whether a Change in Control has
occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental matters relating
thereto; provided that
any exercise of authority in conjunction with a determination of whether a Change in Control is a “change in control event” as defined in Treasury
Regulation
Section 1.409A-3(i)(5) shall be consistent with such regulation.

15. Parachute Payment Matters

Notwithstanding any other provision of this Agreement, if by reason of Section 280G of Internal Revenue Code of 1986, as amended
(the “Code”)
any payment or benefit received or to be received by the Executive in connection with a Change in Control or the termination of the Executive’s
employment (whether payable pursuant to the terms of this Agreement
(“Contract Payments”) or any other plan, arrangements or agreement with the
Corporation or an Affiliate (as defined below) (collectively with the Contract Payments, “Total Payments”)) would not be deductible (in
whole or part)
by the Corporation, an Affiliate or other person making such payment or providing such benefit, then the Contract Payments shall be reduced and, if
Contract Payments are reduced to zero, other Total Payments shall be reduced (in the
reverse order in which they are due to be paid) until no portion of
the Total Payments is not deductible by reason of Section 280G of the Code, provided, however, that no such reduction shall be made unless the net
after-tax benefit received by the Executive after such reduction would exceed the net after-tax benefit received by the Executive if no such reduction was
made. The foregoing
determination and all determinations under this Section 15 shall be made by the Accountants (as defined below). For purposes of
this Section 15, “net
after-tax benefit” shall mean (i) the Total Payments that would constitute “parachute payments” within the meaning of
Section 280G of the Code, less (ii) the amount of all
federal, state and local income taxes payable with respect to such payments calculated at the
maximum marginal income tax rate for each year in which the foregoing shall be paid to the Executive (based on the rate in effect for such year as set
forth in the Code as in effect
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at the time of the first payment of the foregoing), less (iii) the amount of excise taxes imposed with respect to the payments and benefits described in
(i) above by Section 4999
of the Code. For purposes of the foregoing determinations, (a) no portion of the Total Payments the receipt or enjoyment of
which the Executive shall have effectively waived in writing prior to the date of payment of any Contract Payment shall
be taken into account; (b) no
portion of the Total Payments shall be taken into account which in the opinion of the Accountants does not constitute a “parachute payment” within the
meaning of Section 280G(b)(2) of the Code
(without regard to subsection (A)(ii) thereof); (c) the Contract Payments (and, thereafter, other Total
Payments) shall be reduced only to the extent necessary so that the Total Payments in their entirety constitute reasonable compensation
for services
actually rendered within the meaning of Section 280G(b)(4) of the Code, in the opinion of the Accountants; and (d) the value of any non-cash benefit or
any deferred payment or benefit
included in the Total Payments shall be determined by the Accountants in accordance with the principles of
Sections 280G(d)(3) and (4) of the Code. For purposes of this Section 15, the term
“Affiliate” means the Corporation’s successors, any person whose
actions result in a Change in Control or any company affiliated (or which, as a result of the completion of the transactions causing a Change in Control
shall
become affiliated) with the Corporation within the meaning of Section 1504 of the Code and “Accountants” shall mean an independent certified
public accountant selected by the Corporation and the Executive prior to the Change
in Control. For purposes of making the determinations and
calculations required herein, the Accountants may make reasonable assumptions and approximations concerning applicable taxes and may rely on
reasonable, good faith interpretations concerning
the application of Sections 280G and 4999 of the Code, provided that the Accountant’s determinations
must be made on the basis of “substantial authority” (within the meaning of Section 6662 of the Code). All fees and
expenses of the Accountants shall
be borne solely by the Corporation.

16. No Mitigation. The Executive shall have no duty to attempt to
mitigate the level of benefits payable by the Corporation to the Executive hereunder,
by seeking other employment or otherwise. To the extent that the Executive becomes covered under a health insurance plan maintained by a subsequent
employer, the
Corporation will discontinue the Executive’s coverage; otherwise, the Corporation shall not be entitled to set off against the amounts
payable hereunder any amounts received by the Executive from any other source, including any subsequent
employer.

17. Notices. Any notices to be given hereunder by either party to the other may be effected either by (1) personal
delivery in writing or by mail,
registered or certified, postage prepaid, with return receipt requested; or (2) by email delivery to the individuals at the email addresses noted below.
Notices shall be addressed as follows:

If to the Corporation:

Mission
Produce, Inc.
2710 Camino Del Sol
Oxnard, California
Attn: General
Counsel
With a copy to: Vice President, Human Resources
Email: jwu@missionproduce.com and alemos@missionproduce.com
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If to the Executive:

Stephen J. Barnard
2710 Camino
Del Sol
Oxnard, California
Email: sbarnard@missionproduce.com

Either party
may change its address for notice by giving notice in accordance with the terms of this Section 17.

18.
Indemnification. The Executive shall be entitled to indemnification and directors’ and officers’ insurance coverage, to the extent made available to
other senior executives, in accordance with the bylaws and all other
applicable policies and procedures of the Corporation for expenses incurred or
damages paid or payable by the Executive with respect to a claim against the Executive based on actions or inactions by the Executive in his capacity as
a senior
executive or director of the Corporation.

19. General Provisions.

a. Governing Law; Jurisdiction; Venue. This Agreement shall be governed by, and construed and enforced in
accordance with, the internal
laws of the State of California, without regard to its conflict of laws provisions. The parties hereby irrevocably consent to, and agree not to object
or assert any defense or challenge to, the jurisdiction and venue of
the state and federal courts located in California, and agree that any claim
which may be brought in a court of law or equity may be brought in any such California court.

b. Invalid Provisions. If any provision of this Agreement is held to be illegal, invalid, or unenforceable, then
such provision shall be fully
severable and this Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part
hereof; and the remaining provisions hereof shall remain in full force and
effect and shall not be affected by the illegal, invalid, or unenforceable
provision or by its severance here from. Furthermore, in lieu of such illegal, invalid, or unenforceable provision there shall be added automatically
as a part of this
Agreement a provision as similar in terms to such illegal, invalid, or unenforceable provision as may be possible and still be legal,
valid or enforceable.

c. Entire Agreement. With the exception of the Release executed as a condition to receiving certain separation benefits
hereunder, the CIIA,
the Arbitration Agreement, and all equity award agreements, this Agreement sets forth the entire understanding of the parties and supersedes all
prior agreements or understandings, whether written or oral, with respect to the
subject matter hereof and all agreements, acknowledgments,
designations and directions of the Executive made or given under any Corporation policy statement or benefit program. No terms, conditions,
warranties, other than those contained herein, and
no amendments or modifications hereto shall be binding unless made in writing and signed by
the parties hereto. The Executive agrees that the Prior Agreement is of no further force or effect from and after the Effective Date, and is
superseded and
replaced in its entirety by this Agreement. The Executive hereby further acknowledges and agrees that neither entering into this
Agreement nor any change in Executive’s position, authority, duties, responsibilities or compensation that is
contemplated herein or caused by
entering into this Agreement will, in any case, constitute Good Reason for purposes hereof or of the Prior Agreement.
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d. Binding Effect. This Agreement shall extend to and be binding upon
and inure to the benefit to the parties hereto, their respective heirs,
representatives, successors and assigns. This Agreement may not be assigned by the Executive, but may be assigned by the Corporation to any
person or entity that succeeds to the
ownership or operation of the business in which the Executive is primarily employed by the Corporation.

e. Waiver.
No purported waiver of a breach or default will be valid unless specifically stated in writing by the waiving party. No such waiver
waives any subsequent breach or default of the same or any other term in this Agreement.

f. Titles. Titles of the paragraphs herein are used solely for convenience and shall not be used for interpretation or
construing any work,
clause, paragraph, or provision of this Agreement.

g. Counterparts. This Agreement may be
executed in any number of counterparts and by any electronic means, each of which shall be
deemed an original and all of which, when taken together, shall constitute one and the same agreement.

h. Compliance with IRC Section 409A. The following provisions shall apply to this Agreement with
respect to Section 409A of the Code:

(i) The cash severance payments which are payable under clause (i) of
Section 12(g) and Section 13(a) are intended to satisfy the
short-term deferral exemption under Treasury Regulation Section 1.409A-1(b)(4) and shall be made
not later than the last day of the
applicable two and one-half month period with respect to such payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4). For purposes of Section 409A of the Code, the Executive’s right to receive any installment payments pursuant to
this Agreement shall be treated as a right to receive a
series of separate and distinct payments.

(ii) The payments and benefits to be provided to the Executive pursuant to this
Agreement are intended to comply with, or be exempt
from, Section 409A and will be interpreted, administered and operated in a manner consistent with that intent. If any provision of this
Agreement (or of any award of compensation, including
equity compensation or benefits) would cause the Executive to incur any
additional tax or interest under Section 409A of the Code or any regulations or Department of Treasury guidance promulgated thereunder,
the Corporation shall, after
consulting with the Executive, reform such provision to comply with Section 409A of the Code, provided that
the Corporation agrees to maintain, to the maximum extent practicable, the original intent and economic benefit the Executive of the
applicable provision without violating the provisions of Section 409A of the Code.
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(iii) Any payments to be made under this Agreement upon a termination of
employment shall only be made upon a “separation from
service” within the meaning of Section 409A of the Code. Notwithstanding any provision to the contrary in this subsection (h), if the
Executive is deemed on the
Termination Date to be a “specified employee” within the meaning of that term under Section 409A(a)(2)(B)
of the Code, then with regard to any payment or the provision of any benefit that is required to be delayed in compliance with
Section 409A(a)(2)(B) of the Code such payment or benefit shall not be made or provided (subject to the last sentence hereof) prior to the
earlier of (A) the expiration of the six-month period
measured from the date of the Executive’s “separation from service” (as such term is
defined under Section 409A of the Code) or (B) the date of the Executive’s death (the “Delay Period”). Upon the
expiration of the Delay
Period, all payments and benefits delayed pursuant to this subsection (h) (whether they would have otherwise been payable in a single
sum or in installments in the absence of such delay) shall be paid or reimbursed to
the Executive in a lump sum, and any remaining
payments and benefits due under this Agreement shall be paid or provided in accordance with the normal payment dates specified for them
herein. Notwithstanding the foregoing, to the extent that the
foregoing applies to the provision of any ongoing welfare benefits to the
Executive that would not be required to be delayed if the premiums therefore were paid by the Executive, the Executive shall pay the full
cost of premiums for such welfare
benefits during the Delay Period and the Corporation shall pay the Executive an amount equal to the
amount of such premiums paid by the Executive during the Delay Period promptly after its conclusion.

(iv) (a) Any amount that the Executive is entitled to be reimbursed for under this Agreement will be reimbursed to the
Executive as
promptly as practical and in any event not later than the last day of the calendar year after the calendar year in which the expenses are
incurred, (b) any right to reimbursement or in kind benefits will not be subject to
liquidation or exchange for another benefit, and (c) the
amount of the expenses eligible for reimbursement during any taxable year will not affect the amount of expenses eligible for
reimbursement in any other taxable year.

i. Withholding. The Corporation may withhold from any amounts payable under this Agreement such Federal,
state, local or foreign taxes
as shall be required to be withheld pursuant to any applicable law or regulations.
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IN WITNESS WHEREOF, the Corporation and the Executive have executed this Agreement as of the date and
year first above written.
 
EXECUTIVE:     Mission Produce, Inc.:

By:   /s/ Stephen J. Barnard     By:   /s/ Anita Lemos

Stephen J. Barnard
   

Anita Lemos
Vice President, Human
Resources
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Exhibit A
 
DOMAIN    STEVE (EXECUTIVE CHAIR)
Board Governance (see next slide
for more detail)   

Chair; works with LID to ensure Board effectiveness; partner with John on agenda setting

Strategy & Growth   Strategic advisor; identify long-term opportunities; leverage network

M&A   Advisory input; connections; context*

Customer   Attend top 10 customer relationships events; bring context and Mission’s story

Farming Operations   Historical context; mentor when needed

Big Projects   Helps guide the project, provides guidance on picking talent, helping to seed ideas

Industry Engagement (e.g., IFPA,
associations)

  

IFPA: Lead for 2 years
WG: transition to Keith
when term finishes
Regional boards TBD

Government Affairs   Advisor on an as needed basis

Talent & Org Structure   Advice, provide context
 
* Should the Board of Directors instruct or direct Executive to execute significant additional or expanded duties
regarding or related to M&A that are

in addition to the responsibilities set forth herein, upon the Executive’s request, the Compensation Committee or the Board of Directors shall consider
whether additional forms of recognition are
warranted for the Executive, including whether additional compensation, such as an additional bonus,
shall be paid to the Executive.

 
17



 
18



Exhibit B

Confidentiality Agreement
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Exhibit C

Arbitration Agreement
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Exhibit 10.2

EMPLOYMENT AGREEMENT

This Employment Agreement (“Agreement”) is made effective as of April 9, 2026 (the “Effective
Date”) by and between Mission Produce, Inc.,
a Delaware corporation (the “Corporation”), and John Pawlowski (the “Executive”).

WHEREAS, the Executive previously entered into that certain Offer Letter, dated as of February 21, 2024 pursuant to which the
Executive has
served as the Corporation’s President and Chief Operating Officer (the “Prior Agreement”)

WHEREAS, the Corporation desires to continue to employ the Executive following the Effective Date as its President and Chief Executive
Officer on the terms and conditions set forth in this Agreement;

WHEREAS, on the Effective Date, the Prior Agreement shall
automatically without further action terminate and is hereby superseded in its
entirety by this Agreement; and

WHEREAS, the
Executive is willing to continue to render services to the Corporation on the terms and conditions set forth in this Agreement.

NOW,
THEREFORE, in consideration of the premises and the mutual terms and conditions hereof, the Corporation and the Executive hereby
agree as follows:

1. Employment. The Corporation hereby continues to employ the Executive and the Executive hereby accepts continued employment
with the
Corporation on the terms and conditions set forth herein.

2. Exclusive Services. The Executive shall devote all
necessary working time, ability and attention to the business of the Corporation during the
term of this Agreement and shall not, directly or indirectly, render any material services to any business, corporation, or organization whether for
compensation or otherwise, without the prior knowledge and written consent of the Board of Directors of the Corporation (the “Board”), which consent
will not be unreasonably conditioned or withheld; provided, however, that the
Executive may (A) serve on corporate, civic or charitable boards or
committees, (B) deliver lectures, fulfill speaking engagements or teach at educational institutions and (C) manage personal investments, so long as such
activities do not significantly interfere with the performance of the Executive’s responsibilities as an employee of the Corporation in accordance with
this Agreement and any service on public company boards of directors is approved in advance
by the Board.

3. Duties. The Executive shall be employed as the President and Chief Executive Officer of the Corporation
and shall have such duties, authorities
and responsibilities commensurate with such title and office. The Executive shall continue to report directly to the Board. Subject to necessary travel, the
Executive shall render his services at the
headquarters of the Corporation, currently located in Oxnard, California.



4. Term. This Agreement shall have an initial term of one year commencing as
of the Effective Date and ending on April 9, 2027 (the “Term”).
This Agreement will automatically renew at the end of the initial Term and at the end of each subsequent Term, for a subsequent Term of one year unless
either
party gives written notice of non-renewal to the other at least 180 days prior to the expiration of the then current term. Such notice may be given
for any or no reason. This Agreement is subject to
earlier termination as hereinafter provided.

5. Compensation. As compensation for services rendered under this
Agreement, the Executive shall be entitled to receive the following:

a. Base Salary. During the period of employment commencing as
of the Effective Date, the Executive shall be paid a base salary of at least
$750,000 per year, payable in accordance with the Corporation’s normal payroll practices. Such base salary as in effect from time to time (“Base
Salary”) may be increased by the Compensation Committee of the Board (the “Compensation Committee”) in its discretion, based on, among other
things, a review of base salaries payable to chief executive officers of
comparable companies.

b. Annual Incentives. The Executive shall be paid such additional compensation and bonuses as may be
determined and authorized in the
discretion of the Compensation Committee. The Executive’s target annual bonus, to be payable under the Corporation’s annual cash incentive plan, shall
be equal to 100% of the Executive’s Base
Salary, with a maximum payout of 200% of the Executive’s Base Salary, calculated based on the Base Salary
actually earned during the fiscal year; provided that the actual payout shall be subject to the attainment of applicable performance
objectives established
by the Compensation Committee. The Executive must remain continuously employed through the end of the applicable performance period in order to
be eligible to receive such bonus. For avoidance of doubt, the Executive does not
need to remain employed through the date that such payments are
typically made via the Corporation’s regular payment cycle in order to receive payment of such bonus.

c. Equity or Other Long-Term Incentive Awards. The Executive shall be eligible for equity or other long-term incentive awards that may
be
approved by the Compensation Committee, subject to the terms and conditions of the applicable equity and long-term incentive compensation plans and
award agreements. The Executive’s initial equity award grant will be set at $2,000,000, pro-rated for the length of time serving as President and Chief
Executive Officer for the 2026 fiscal year. Thereafter, the Executive’s annual equity award grant will be set by the Compensation Committee in
its
discretion, based on, among other things, a review of equity award grant levels payable to chief executive officers of comparable companies.

d. Executive Severance Plan. In the event that this Agreement is not renewed pursuant to Section 4, and the Executive continues to
be employed
as the President and Chief Executive Officer, the Executive shall participate in any Executive Severance Plan applicable at such time to the other
executive officers of the Corporation.

6. Benefits. In addition to the compensation to be paid to the Executive pursuant to Section 5
hereof, the Executive shall further be entitled to
receive the following:

a. Participation in Employee Plans. The Executive
shall be entitled to participate in any health, disability, life insurance, retirement, profit sharing,
or deferred compensation plan or any other perquisites and fringe benefits that may be made available generally from time to time to the most
senior
executive officers of the Corporation.
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b. Vacation. The Executive shall be entitled to vacation in accordance with the
Corporation’s vacation or paid time off policy as in effect from time
to time for the most senior executive officers of the Corporation.

7. Reimbursement of Expenses. Subject to such rules and procedures as from time to time are specified by the Corporation,
the Corporation shall
pay for or promptly reimburse the Executive for reasonable business expenses incurred in the performance of the Executive’s duties under this
Agreement. Additionally, the Corporation will reimburse the Executive for legal
and/or tax and accounting advice in connection with the review of this
Agreement, including the agreements referenced in the exhibits to this Agreement, up to a maximum of $15,000.

8. Ancillary Agreements. The parties hereby acknowledge that they have previously entered into an Employee Confidential
Information and
Work Product Assignment Agreement attached hereto as Exhibit A (the “CIIA”) and the Arbitration Agreement attached hereto as Exhibit B (the
“Arbitration Agreement”), each of which
remain in effect in accordance with its terms.

9. Non-Solicitation. The Executive
agrees that during the period of the Executive’s employment, and for a period of 24 months following the
effective date of the termination of the Executive’s employment for any reason, the Executive will not, either directly or
indirectly, for the Executive or
for any third party, except as otherwise agreed to in writing by the Board, (i) solicit, induce, recruit, or cause any other person who is then employed by
the Corporation to terminate his or her employment for
the purpose of joining, associating, or becoming employed with any business or activity that is
engaged in any segment of the produce industry in which the Corporation is or may become involved after the date hereof and prior to the date of any
termination of employment and (ii) solicit or interfere with, any client, customer, supplier, distributor or other business relationship of Corporation.

10. Non-Disparagement. Except as otherwise provided in
Section 11(d), the Executive shall refrain from all conduct, verbal or otherwise, that
disparages or damages the reputation, goodwill, or standing in the community of the Corporation or the Corporation’s officers,
directors, employees,
shareholders, parents, subsidiaries, affiliates, and agents. Similarly, the Corporation shall instruct its directors and executive officers, within the meaning
of Section 16 of the Securities Exchange Act of 1934, as
amended, to refrain from all conduct, verbal or otherwise, that disparages or damages the
reputation, goodwill, or standing in the community of the Executive.

11. Remedies for Breach of Covenants of the Executive.

a. The Corporation and the Executive specifically acknowledge and agree that the foregoing covenants of the Executive in
Sections 8, 9 and 10
and the Corporation in Section 10 are reasonable in content and scope and are given by each party for adequate consideration. The Corporation and the
Executive further acknowledge and
agree that, if any court of competent jurisdiction or other appropriate authority shall disagree with the parties’
foregoing agreement as to reasonableness, then such court or other authority shall reform or otherwise construe the foregoing
covenants as reason
dictates.
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b. The covenants set forth in Sections 8, 9 and 10 and the Corporation
in Section 10 of this Agreement shall continue to be binding upon each
party, notwithstanding the termination of the Executive’s employment with the Corporation for any reason whatsoever. Such covenants shall be deemed
and construed as
separate agreements independent of any other provisions of this Agreement and any other agreement between the Corporation and the
Executive. The existence of any claim or cause of action by the Executive against the Corporation or the Corporation
against the Executive, unless
predicated on this Agreement, shall not constitute a defense to the enforcement by either party of any or all such covenants. It is expressly agreed that
the remedy at law for the breach of any such covenant is
inadequate and injunctive relief and specific performance shall be available to prevent the
breach or any threatened breach thereof.

c.
If it has been finally determined and resolved by a court or an arbitrator that the Executive has breached any of the covenants set forth in
Sections 8, 9, or 10 of this Agreement, the Executive shall
reimburse the Corporation for any severance benefits received pursuant to Sections 12 or 13
of this Agreement and any long-term incentive compensation received by the Executive from the Corporation later than 12 months prior to the
breach;
provided, however, that in order to avoid a situation in which the Executive forfeits or reimburses severance benefits and/or long-term incentive
compensation in an amount far in excess of any damages caused by any alleged Executive breach,
the Corporation agrees that it must first reasonably
prove its damages are commensurate with or in excess of the amount to which the Corporation seeks reimbursement from the Executive.

d. Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement prohibits the Executive or any director or executive
officer of the Corporation from confidentially or otherwise communicating or filing a charge or complaint with a governmental or regulatory entity,
participating in a governmental or regulatory entity investigation, or giving truthful testimony or
making other disclosures to a governmental or
regulatory entity (in each case, without having to disclose any such conduct to the Corporation), or from responding if properly subpoenaed or otherwise
required to do so under applicable law. In
addition, nothing in this Agreement limits the Executive’s right to receive an award from a governmental or
regulatory entity for information provided to such an entity (and not as compensation for actual or alleged personal injury or damages
to the Executive).

12. Termination. This Agreement may be terminated prior to the expiration of the Term as follows:

a. The Corporation may terminate this Agreement and the Executive’s employment hereunder at any time, with or without Cause, upon written
notice to the Executive. The Executive may terminate this Agreement and the Executive’s employment hereunder, at any time, with or without Good
Reason.
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b. In the event of termination by the Corporation without Cause or by the Executive for Good
Reason, which shall not include a termination due to
the Executive’s death or Disability or a termination upon the expiration of the Term, then subject to Section 13, below: (i) the effective date thereof shall
be stated in a written notice from the Board or the Executive, as the case may be, to the other party, which in the case of a termination for Good Reason
shall not be earlier than 30 days from the date such written notice is delivered; provided
that in lieu of all or a portion of such a 30-day notice period the
Corporation may elect, in its sole discretion, to pay the Executive the additional Base Salary the Executive otherwise would have received
during such
notice period or portion thereof, and (ii) the Executive shall be entitled to receive (1) within 10 business days following the effective date of such
termination (or at such earlier time as required under applicable law or
such later time as required pursuant to the terms of an applicable deferral
election) the payment of that portion of the Executive’s Base Salary accrued through the date of termination to the extent not previously paid, any annual
bonus earned
during the prior fiscal year but not yet paid to the Executive, any incurred but unreimbursed expenses owed to the Executive in accordance
with the Corporation’s policy or this Agreement, and any accrued but unused vacation pay owed to the
Executive in accordance with the Corporation’s
policy (the “Accrued Obligations”) and (2) all amounts arising from the Executive’s participation in, or benefits under, any employee benefit plans,
programs or
arrangements, which amounts shall be payable in accordance with the terms and conditions of such employee benefit plans, programs or
arrangements (the “Other Benefits”). In addition, subject to the Executive’s entering into
and not revoking a general waiver and release in the form
prescribed by the Corporation (the “Release”) within 30 days after the effective date of termination (or such longer period of time as may be permitted
by the
Corporation):

(i) the Executive shall be entitled to receive all Severance Payments under
Section 12(g),

(ii) any unvested time-based restricted stock units held by the Executive shall
become vested on a prorated basis, such that the
number of units that become vested shall be equal to (A) the total number of units subject to the award multiplied by a fraction, the
numerator of which shall equal the number of days that have
elapsed between the grant date and the date of termination of the Executive’s
employment and the denominator of which shall be equal to the total number of days in the vesting period, less (B) the number of units
subject to the award that
have already vested prior to the date of such termination (and all time-based restricted stock units that do not
vest in accordance with the foregoing shall remain outstanding and eligible to vest upon a Change in Control for three months
following such termination, and shall lapse without payment on the three-month anniversary of such termination of employment if
a Change in Control has not been consummated by such date). If the calculation results in a fractional unit, any
fractional unit will be
rounded to the nearest whole unit,

(iii) any unvested performance-based restricted stock units
(“PSUs”) held by the Executive shall become vested to the extent (if any)
provided under the terms of the applicable award agreement, and

(iv) any stock options held by the Executive shall become vested on a prorated basis, such that the number of options that
become
vested shall be equal to (A) the total number of options subject to the award multiplied by a fraction, the numerator of which shall equal
the number of days that have elapsed between the

 
5



grant date and the date of termination of the Executive’s employment and the denominator of which shall be equal to the total number of
days in the vesting period, less (B) the number
of options subject to the award that have already vested prior to the date of such
termination. If the calculation results in a fractional option, any fractional option will be rounded to the nearest whole option. Each such
stock option shall become
and remain exercisable until the earlier of 12 months after the date of termination (or, in the case of an incentive
stock option that is intended to qualify under Section 422 of the Code, the post-termination exercise period that applies under
the terms of
the applicable award agreement) or their original expiration date.

c. The Executive’s employment shall terminate
automatically upon the Executive’s death. Upon the Disability of the Executive, the Corporation
may give to the Executive written notice of its intention to terminate the Executive’s employment. In such event, the Executive’s
employment with the
Corporation shall terminate effective on the 30th day after receipt of such notice by the Executive, provided that, within the 30 days after such receipt,
the Executive shall not have returned to perform, with or
without reasonable accommodation, the essential functions of his position. For purposes of this
Agreement, “Disability” shall mean the Executive is considered “disabled” as such term is defined in Treasury Regulation Section 1.409A-3(i)(4) and
any successor provision thereto. In the event the Executive’s employment terminates due to death or Disability, the Corporation shall pay to the
Executive (i) the Accrued
Obligations and (ii) the Other Benefits, and any unvested PSUs held by the Executive shall become vested to the extent (if
any) provided under the terms of the applicable award agreement.

d. In the event of termination by the Corporation with Cause, the Executive shall be entitled to receive only the Accrued Obligations and
Other
Benefits.

e. “Cause”: means the occurrence of any of the following events, as determined by the Board in good
faith: (i) the Executive’s failure to
substantially perform the Executive’s duties (other than a failure resulting from the Executive’s Disability) after receiving written notification of such
failure from the Board, including
the Executive’s failure to follow any lawful directive from the Board (for the avoidance of doubt, the Corporation’s
and/or Executive’s failure to meet or achieve any specific financial targets shall not be considered an event
triggering “Cause” under this Agreement);
(ii) the Executive’s material breach of this Agreement or other written agreement with the Corporation or its affiliate, or material violation of any code
or standard of behavior generally
applicable to employees or executives of the Corporation; (iii) engaging in conduct that may reasonably result in
reputational, economic or financial injury to the Corporation or its affiliates; (iv) the Executive’s commission of,
indictment for or plea of nolo
contendere to a felony, any crime involving fraud or embezzlement under federal, state or local laws or a crime involving moral turpitude (other than
traffic violations not involving alcohol or drugs); (v) the
Executive’s failure to devote substantially all of the Executive’s working time to the business of
the Corporation and its affiliates; (vi) the Executive’s unlawful use (including being under the influence) or possession of
illegal drugs on the premises
of the Corporation or any of its affiliates or while performing the Executive’s duties and responsibilities for the Corporation or any of its affiliates;
(vii) the Executive’s commission of an act of
fraud, willful misconduct or gross negligence with respect to the Corporation or its affiliates, or the
Executive’s material breach of fiduciary duty against the Corporation or any of its affiliates; (viii) the Executive’s engaging
in
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misconduct in connection with the performance of any of the Executive’s duties, including by embezzlement or theft from the Corporation or its
affiliates, misappropriating funds from the
Corporation or its affiliates or securing or attempting to secure personally any profit in connection with any
transaction entered into on behalf of the Corporation or its affiliates; or (ix) the Executive’s disloyalty to the Corporation
or its affiliates, including
willfully aiding a competitor or improperly disclosing confidential information. In order for the Board to terminate the Executive for Cause pursuant to
clause (i), (ii), (iii), or (v), above, the Board must notify the
Executive of the condition that the Board believes constitutes Cause and allow the Executive
30 days to cure such condition. If the Executive fails to cure the condition within such period, or, if the nature of the condition is such that it cannot
be
cured, as determined in good faith by the Board, then the Executive’s termination for Cause shall be effective immediately thereafter or at such time as
the Board may determine in its sole discretion.

f. “Good Reason” means any of the following actions taken without Cause by the Corporation and without the
Executive’s consent: (i) a
reduction of the Executive’s base compensation by more than 10%; or (ii) a material diminution of the Executive’s authority, duties, or responsibilities;
provided, however, that a change in
Executive’s position following a Change in Control shall not constitute Good Reason so long as Executive retains
substantially the same duties and responsibilities of a division, subsidiary or business unit that constitutes substantially the
same business of the
Corporation following the Change in Control; or (iii) a relocation, without Executive’s written approval, of Executive’s principal workplace by more
than 50 miles. In order to resign for Good Reason, the
Executive must notify the Corporation of the condition that the Executive believes constitutes
Good Reason no more than 60 days after the condition arose, and allow the Corporation 30 days to cure such condition. If the Corporation fails to cure
the
condition within such period, then the Executive’s resignation from all positions the Executive then holds with the Corporation must be effective no
later than 60 days after the end of the cure period. In the event of a termination by the
Executive with Good Reason, the Executive will be entitled to all
Accrued Obligations, Other Benefits, the Severance Payments under Section 12(g) and the vesting of equity-based compensation under Sections 12(b)
(ii),
(iii) and (iv).

g. The “Severance Payments” consist of the following and, subject to
Section 19(h), shall be paid as follows: (i) an amount, in one lump sum,
equal to 1.5 times the sum of (A) the Executive’s annual Base Salary, at the then current effective annual rate, plus (B) the
Executive’s target bonus for
the then current fiscal year, payable within 60 days after the effective date of termination; provided that if such 60-day period straddles two consecutive
calendar years,
payment shall be made in the second of such years; and (ii) the payment by the Corporation of premiums on behalf of the Executive, for
COBRA coverage substantially similar to that provided under the Corporation’s health plan, at no cost
to the Executive, and for so long as the Executive
elects to continue such coverage up to a 12-month period. To the extent that the Executive becomes covered under a health insurance plan maintained by
a subsequent employer, the Executive shall cease to be covered under the same type of plan maintained by the Corporation. The Executive agrees to
notify the Corporation within 30 days after similar health benefits become available to the
Executive from a subsequent employer.

h. In the event of any termination of the Executive other than by the Executive for Good Reason, by
the Corporation without Cause or due to the
Executive’s death or Disability, the Executive shall be entitled only to the Accrued Obligations and Other Benefits.
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i. The CIIA, the Arbitration Agreement and Sections 8, 9 and 10 of this
Agreement shall remain in full force and effect for the periods set forth
therein following the effective date of the Executive’s termination.

j. If the Executive dies after signing the Release and prior to receiving Severance Payments to which he is entitled pursuant to this
Agreement,
payment shall be made to the beneficiary designated by the Executive to the Corporation or, in the event of no designation of beneficiary, then to the
estate of the deceased Executive.

13. Change in Control and Termination Thereafter. If within 24 months following a Change in Control or three months
prior to a Change in
Control, as defined below, the employment of the Executive is terminated by the Corporation without Cause or by the Executive for Good Reason,
which shall not include a termination due to the Executive’s death or
Disability, then the provisions of Section 12(b) shall not apply and the following
shall apply:

a. The Executive shall be entitled to receive all Accrued Obligations and Other Benefits. In addition, subject to
Section 19(h) and subject to
the Executive’s entering into and not revoking the Release within 30 days after the effective date of termination (or such longer period as may be
permitted by the Corporation), the
Executive shall receive the following “CIC Severance Payments”: a lump sum payment equal to 2.0 times the
sum of (i) the Executive’s Base Salary in effect immediately prior to the date of termination (or, if
higher, immediately prior to the date of the
Change in Control), plus (ii) the Executive’s target bonus for the then current fiscal year. The payment described in this subsection (a) shall be
made to the Executive
within 60 days after the effective date of termination; provided that if such 60-day period straddles two consecutive
calendar years, payment shall be made in the second of such years; provided, that for
clarity, if the date of termination precedes the Change in
Control (by three months or less), then (A) the CIC Severance Payments shall be reduced by the amount of any Severance Payments already paid
under Section 12(g) (if any), and
(B) the payment timing provisions contained in this Section 13(a) shall control with respect to all remaining CIC
Severance Payments.

b. The Corporation shall pay premiums on behalf of the Executive, for COBRA coverage substantially similar to that provided
under the
Corporation’s health insurance plan, at no cost to the Executive, and for so long as the Executive elects to continue such coverage up to a
12-month period. To the extent that the Executive
becomes covered under a health insurance plan maintained by a subsequent employer, the
Executive shall cease to be covered under the same type of plan maintained by the Corporation. The Executive agrees to notify the Corporation
within 30 days
after similar health benefits become available to the Executive from a subsequent employer.

c. Any unvested time-based
restricted stock units and unvested stock options held by the Executive will each fully vest as of the day
immediately preceding the effective date of termination and, to the extent applicable, will become exercisable, and any restrictions or
conditions
on such equity-based awards shall immediately lapse and be deemed satisfied. Any stock options held by the Executive shall remain exercisable
until the earlier of 12 months after the date of termination (or, in the case of an incentive
stock option that is intended to qualify under Section 422
of the Code, the post-termination exercise period that applies under the terms of the applicable award agreement) or their original expiration date.
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d. Upon the occurrence of a Change in Control, any unvested PSUs held by the
Executive shall become vested to the extent (if any)
provided under the terms of the applicable award agreement.

e. If the
Executive’s employment is terminated by the Corporation without Cause or by the Executive for Good Reason in accordance with
the terms and conditions of this Agreement during the three-month period preceding a Change in Control (as opposed to
during the 24-month
period following a Change in Control), all payments and accelerated vesting described in this Section shall become immediately and fully owed,
vested and payable not later than 60 days
after the date of such Change in Control (or such later date as may be required to comply with
Section 409A of the Code, reduced by any payments or accelerated vesting already provided under Section 12.

14. Definition of Change in Control. A “Change in Control” means and includes each of the following:

a. A transaction or series of transactions (other than an offering of the Corporation’s common stock to the general public through a
registration
statement filed with the Securities and Exchange Commission or a transaction or series of transactions that meets the requirements of clauses (i) and (ii)
of Section 14(c) below) whereby any
“person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Securities
and Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the
Corporation, any of its subsidiaries, an employee benefit plan maintained
by the Corporation or any of its subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by, or is under
common
control with, the Corporation) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act)
of securities of the Corporation possessing more than 50% of the
total combined voting power of the Corporation’s securities outstanding immediately
after such acquisition; or

b. During any period
of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with any new
director(s) (other than a director designated by a person who shall have entered into an agreement with the Corporation to effect
a transaction described
in Section 14(a) or (c)) whose election by the Board or nomination for election by the Corporation’s stockholders was approved by a vote of at least
two-thirds of the directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for
election was
previously so approved, cease for any reason to constitute a majority thereof; or

c. The consummation by the Corporation (whether
directly involving the Corporation or indirectly involving the Corporation through one or more
intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or
substantially all of the
Corporation’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each case other
than a transaction:
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(i) which results in the Corporation’s voting securities outstanding
immediately before the transaction continuing to represent (either
by remaining outstanding or by being converted into voting securities of the Corporation or the person that, as a result of the transaction,
controls, directly or indirectly, the
Corporation or owns, directly or indirectly, all or substantially all of the Corporation’s assets or
otherwise succeeds to the business of the Corporation (the Corporation or such person, the “Successor Entity”)) directly or
indirectly, at
least a majority of the combined voting power of the Successor Entity’s outstanding voting securities immediately after the transaction,
and

(ii) after which no person or group beneficially owns voting securities representing 50% or more of the combined voting power
of
the Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (ii) as beneficially owning
50% or more of the combined voting power of the Successor Entity solely as a result of the voting power
held in the Corporation prior to
the consummation of the transaction.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event
with respect to this Agreement that is subject to Section 409A, to the
extent required to avoid the imposition of additional taxes under Section 409A, the transaction or event described in this Section 14 with
respect to this
Agreement shall only constitute a Change in Control for purposes of the payment timing of such this Agreement if such transaction also constitutes a
“change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Board shall have full and final authority, which shall be exercised in its discretion,
to determine conclusively whether a Change in Control has
occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental matters relating thereto; provided that
any exercise of authority in
conjunction with a determination of whether a Change in Control is a “change in control event” as defined in Treasury
Regulation Section 1.409A-3(i)(5) shall be consistent with such
regulation.

15. Parachute Payment Matters

Notwithstanding any other provision of this Agreement, if by reason of Section 280G of Internal Revenue Code of 1986, as amended (the
“Code”)
any payment or benefit received or to be received by the Executive in connection with a Change in Control or the termination of the Executive’s
employment (whether payable pursuant to the terms of this Agreement
(“Contract Payments”) or any other plan, arrangements or agreement with the
Corporation or an Affiliate (as defined below) (collectively with the Contract Payments, “Total Payments”)) would not be deductible (in
whole or part)
by the Corporation, an Affiliate or other person making such payment or providing such benefit, then the Contract Payments shall be reduced and, if
Contract Payments are reduced to zero, other Total Payments shall be reduced (in the
reverse order in which they are due to be paid) until no portion of
the Total Payments is not deductible by reason of Section 280G of the Code, provided, however, that no such reduction shall be made unless the net
after-tax benefit received by the Executive after such reduction would exceed the net after-tax benefit received by the Executive if no such reduction was
made. The foregoing
determination and all determinations under this Section 15 shall be made by the Accountants (as defined below). For
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purposes of this Section 15, “net after-tax benefit” shall mean (i) the Total Payments that would constitute
“parachute payments” within the meaning of
Section 280G of the Code, less (ii) the amount of all federal, state and local income taxes payable with respect to such payments calculated at the
maximum marginal income tax rate for
each year in which the foregoing shall be paid to the Executive (based on the rate in effect for such year as set
forth in the Code as in effect at the time of the first payment of the foregoing), less (iii) the amount of excise taxes imposed
with respect to the payments
and benefits described in (i) above by Section 4999 of the Code. For purposes of the foregoing determinations, (a) no portion of the Total Payments the
receipt or enjoyment of which the Executive shall
have effectively waived in writing prior to the date of payment of any Contract Payment shall be taken
into account; (b) no portion of the Total Payments shall be taken into account which in the opinion of the Accountants does not constitute a
“parachute
payment” within the meaning of Section 280G(b)(2) of the Code (without regard to subsection (A)(ii) thereof); (c) the Contract Payments (and,
thereafter, other Total Payments) shall be reduced only to the extent
necessary so that the Total Payments in their entirety constitute reasonable
compensation for services actually rendered within the meaning of Section 280G(b)(4) of the Code, in the opinion of the Accountants; and (d) the value
of any non-cash benefit or any deferred payment or benefit included in the Total Payments shall be determined by the Accountants in accordance with
the principles of Sections 280G(d)(3) and (4) of the Code. For
purposes of this Section 15, the term “Affiliate” means the Corporation’s successors, any
person whose actions result in a Change in Control or any company affiliated (or which, as a result of the
completion of the transactions causing a
Change in Control shall become affiliated) with the Corporation within the meaning of Section 1504 of the Code and “Accountants” shall mean an
independent certified public accountant
selected by the Corporation and the Executive prior to the Change in Control. For purposes of making the
determinations and calculations required herein, the Accountants may make reasonable assumptions and approximations concerning applicable taxes
and may rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the Code, provided that the
Accountant’s determinations must be made on the basis of “substantial authority”
(within the meaning of Section 6662 of the Code). All fees and
expenses of the Accountants shall be borne solely by the Corporation.

16. No Mitigation. The Executive shall have no duty to attempt to mitigate the level of benefits payable by the Corporation to
the Executive
hereunder, by seeking other employment or otherwise. To the extent that the Executive becomes covered under a health insurance plan maintained by a
subsequent employer, the Corporation will discontinue the Executive’s coverage;
otherwise, the Corporation shall not be entitled to set off against the
amounts payable hereunder any amounts received by the Executive from any other source, including any subsequent employer.

17. Notices. Any notices to be given hereunder by either party to the other may be effected either by (1) personal
delivery in writing or by mail,
registered or certified, postage prepaid, with return receipt requested; or (2) by email delivery to the individuals at the email addresses noted below.
Notices shall be addressed as follows:

If to the Corporation:

Mission
Produce, Inc.
2710 Camino Del Sol
Oxnard, California
Attn: General
Counsel
With a copy to: Vice President, Human Resources
Email: jwu@missionproduce.com and alemos@missionproduce.com
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If to the Executive:
John Pawlowski
2710 Camino Del
Sol
Oxnard, California
Email: jpawlowski@missionproduce.com

Either
party may change its address for notice by giving notice in accordance with the terms of this Section 17.

18.
Indemnification. The Executive shall be entitled to indemnification and directors’ and officers’ insurance coverage, to the extent made
available to other senior executives, in accordance with the bylaws and all other
applicable policies and procedures of the Corporation for expenses
incurred or damages paid or payable by the Executive with respect to a claim against the Executive based on actions or inactions by the Executive in his
capacity as a senior
executive or director of the Corporation.

19. General Provisions.

a. Governing Law; Jurisdiction; Venue. This Agreement shall be governed by, and construed and enforced in accordance with, the
internal laws of
the State of California, without regard to its conflict of laws provisions. The parties hereby irrevocably consent to, and agree not to object or assert any
defense or challenge to, the jurisdiction and venue of the state and
federal courts located in California, and agree that any claim which may be brought in
a court of law or equity may be brought in any such California court.

b. Invalid Provisions. If any provision of this Agreement is held to be illegal, invalid, or unenforceable, then such provision
shall be fully
severable and this Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part hereof;
and the remaining provisions hereof shall remain in full force and effect and
shall not be affected by the illegal, invalid, or unenforceable provision or by
its severance here from. Furthermore, in lieu of such illegal, invalid, or unenforceable provision there shall be added automatically as a part of this
Agreement a
provision as similar in terms to such illegal, invalid, or unenforceable provision as may be possible and still be legal, valid or enforceable.

c. Entire Agreement. With the exception of the Release executed as a condition to receiving certain separation benefits hereunder, the
CIIA, the
Arbitration Agreement, and all equity award agreements, this Agreement sets forth the entire understanding of the parties and supersedes all prior
agreements or understandings, whether written or oral, with respect to the subject matter
hereof and all agreements, acknowledgments, designations and
directions of the Executive made or given under any Corporation policy statement or benefit program. No terms, conditions, warranties, other than those
contained herein, and no amendments
or modifications hereto shall be binding unless made in writing and signed by the parties hereto. The Executive
agrees that the Prior Agreement is of no further force or effect from and after the Effective Date, and is superseded and replaced in its
entirety by this
Agreement.
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d. Binding Effect. This Agreement shall extend to and be binding upon and inure to
the benefit to the parties hereto, their respective heirs,
representatives, successors and assigns. This Agreement may not be assigned by the Executive, but may be assigned by the Corporation to any person or
entity that succeeds to the ownership or
operation of the business in which the Executive is primarily employed by the Corporation.

e. Waiver. No purported waiver of a
breach or default will be valid unless specifically stated in writing by the waiving party. No such waiver
waives any subsequent breach or default of the same or any other term in this Agreement.

f. Titles. Titles of the paragraphs herein are used solely for convenience and shall not be used for interpretation or construing any
work, clause,
paragraph, or provision of this Agreement.

g. Counterparts. This Agreement may be executed in any number of
counterparts and by any electronic means, each of which shall be deemed an
original and all of which, when taken together, shall constitute one and the same agreement.

h. Compliance with IRC Section 409A. The following provisions shall apply to this Agreement with respect to
Section 409A of the Code:

(i) The cash severance payments which are payable under clause (i) of
Section 12(g) and Section 13(a) are intended to satisfy the
short-term deferral exemption under Treasury Regulation Section 1.409A-1(b)(4) and shall be made
not later than the last day of the
applicable two and one-half month period with respect to such payment, within the meaning of Treasury Regulation
Section 1.409A-1(b)(4). For purposes of Section 409A of the Code, the Executive’s right to receive any installment payments pursuant to
this Agreement shall be treated as a right to receive a
series of separate and distinct payments.

(ii) The payments and benefits to be provided to the Executive pursuant to this
Agreement are intended to comply with, or be exempt
from, Section 409A and will be interpreted, administered and operated in a manner consistent with that intent. If any provision of this
Agreement (or of any award of compensation, including
equity compensation or benefits) would cause the Executive to incur any
additional tax or interest under Section 409A of the Code or any regulations or Department of Treasury guidance promulgated thereunder,
the Corporation shall, after
consulting with the Executive, reform such provision to comply with Section 409A of the Code, provided that
the Corporation agrees to maintain, to the maximum extent practicable, the original intent and economic benefit the Executive of the
applicable provision without violating the provisions of Section 409A of the Code.
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(iii) Any payments to be made under this Agreement upon a termination of
employment shall only be made upon a “separation from
service” within the meaning of Section 409A of the Code. Notwithstanding any provision to the contrary in this subsection (h), if the
Executive is deemed on the
Termination Date to be a “specified employee” within the meaning of that term under Section 409A(a)(2)(B)
of the Code, then with regard to any payment or the provision of any benefit that is required to be delayed in compliance with
Section 409A(a)(2)(B) of the Code such payment or benefit shall not be made or provided (subject to the last sentence hereof) prior to the
earlier of (A) the expiration of the six-month period
measured from the date of the Executive’s “separation from service” (as such term is
defined under Section 409A of the Code) or (B) the date of the Executive’s death (the “Delay Period”). Upon the
expiration of the Delay
Period, all payments and benefits delayed pursuant to this subsection (h) (whether they would have otherwise been payable in a single
sum or in installments in the absence of such delay) shall be paid or reimbursed to
the Executive in a lump sum, and any remaining
payments and benefits due under this Agreement shall be paid or provided in accordance with the normal payment dates specified for them
herein. Notwithstanding the foregoing, to the extent that the
foregoing applies to the provision of any ongoing welfare benefits to the
Executive that would not be required to be delayed if the premiums therefore were paid by the Executive, the Executive shall pay the full
cost of premiums for such welfare
benefits during the Delay Period and the Corporation shall pay the Executive an amount equal to the
amount of such premiums paid by the Executive during the Delay Period promptly after its conclusion.

(iv) (a) Any amount that the Executive is entitled to be reimbursed for under this Agreement will be reimbursed to the
Executive as
promptly as practical and in any event not later than the last day of the calendar year after the calendar year in which the expenses are
incurred, (b) any right to reimbursement or in kind benefits will not be subject to
liquidation or exchange for another benefit, and (c) the
amount of the expenses eligible for reimbursement during any taxable year will not affect the amount of expenses eligible for
reimbursement in any other taxable year.

i. Withholding. The Corporation may withhold from any amounts payable under this Agreement such Federal, state, local or
foreign taxes as shall
be required to be withheld pursuant to any applicable law or regulations.

IN WITNESS WHEREOF, the Corporation and the
Executive have executed this Agreement as of the date and year first above written.
 
EXECUTIVE:     Mission Produce, Inc.:

By:   /s/ John M. Pawlowski     By:   /s/ Anita Lemos

John M. Pawlowski
   

Anita Lemos
Vice President, Human
Resources

 
14



Exhibit A

Confidentiality Agreement
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Exhibit B

Arbitration Agreement
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Exhibit 99.1
 

FOR IMMEDIATE RELEASE

Mission Produce® Announces Leadership Succession and Provides Update on Board
Refreshment Initiative

Founder & CEO Steve Barnard to Transition to Executive Chairman of the Board; President and
COO John Pawlowski to Become CEO at the close of the Annual Meeting of Shareholders in April 2026

Board Refreshment Initiative Underway –Three New Independent Directors Appointed in
Advance of Expected Retirement of Current Board Chair at close of the Annual Meeting

Oxnard, Calif. – December 18, 2025 – Mission Produce, Inc. (NASDAQ: AVO) (“Mission” or “the Company”) a
world leader in sourcing, producing,
and distributing fresh Hass avocados, today announced a leadership succession plan and an update on its Board refreshment initiative. These actions
position the Company to successfully execute on its long-term
strategic plan, accelerate growth, and deliver value to shareholders.

Leadership Succession

Following two consecutive years of exceptional financial performance and operational execution, and the successful completion of a significant capital
expenditure cycle, Mission Produce announced that President and Chief Operating Officer John Pawlowski has been named Chief Executive Officer, to
become effective at the close of the Company’s Annual Meeting of Shareholders in April 2026.
Steve Barnard, who co-founded Mission in 1983 and
served as its CEO since 1988, will transition to Executive Chairman of the Board, where he will continue to support the Company’s strategic direction as
Board Chair while working closely with
Mr. Pawlowski and the leadership team in an advisory capacity.

Steve Barnard commented, “Over the past four decades, our team has built
Mission into the global leader in avocados—expanding our world-class
growing operations, strengthening our distribution network across four continents, and establishing Mission as the partner of choice for retailers and
foodservice customers
worldwide. In the past two fiscal years, we delivered phenomenal results that demonstrate the extraordinary coordination and
effectiveness of our team, completed a multi-year transformational capital investment cycle, and further enhanced the
Company’s cash flow generation
and balance sheet to capitalize on exciting future opportunities. Since joining Mission, John has brought tremendous leadership and operational
expertise, and I am confident that his strategic vision and decades
of experience in the global food industry make him the ideal leader to guide Mission
through its next chapter of growth. I am proud of what we have accomplished together, and I look forward to supporting John and the team in my new
role as Executive
Chairman of the Board.”



“I am honored to take on the role of CEO and grateful to Steve and the Board for their
confidence,” said John Pawlowski. “Mission Produce is
exceptionally well-positioned—our investments in world-class growing operations and global distribution infrastructure have created significant durable
competitive advantages
that are driving our strong performance. As we pivot to a period of greater free cash flow generation, I am excited to lead our
talented team as we continue to drive avocado consumption globally and deliver value for our customers, grower partners,
and shareholders. The future
is bright for Mission Produce, and I look forward to building on the incredible foundation we have created under Steve’s leadership.”

Pawlowski joined Mission Produce in April 2024 as President and Chief Operating Officer. He is a highly accomplished executive with more than 25
years in the
global food and foodservice industry, specializing in business development, system optimization and executive team management. Prior to
Mission, Pawlowski served as President and COO of Lipari Foods, a leading independent distributor, and served for
more than 16 years at J.M. Smucker
in a variety of leadership positions, culminating with a role as Vice President of International. Pawlowski holds a Master of Business Administration
from Kent State University and a Bachelor of Science in
Marketing from Miami University.

Strategic Board Refreshment Initiative

Concurrent with the Company’s leadership changes that are expected to become effective at the close of the Company’s 2026 Annual Meeting, the
Company also expects to complete its strategic Board refreshment initiative. Over the course of 2025, Mission Produce has focused on enhancing the
breadth and depth of its Board of Directors, adding three highly qualified independent directors who
bring deep expertise in finance, food and beverage
operations, and agribusiness. These new directors, combined with Mr. Barnard’s transition to Executive Chairman, position the Board for a natural
evolution in leadership following the
retirement of long-time Board Chair, Stephen Beebe, as well as Board member Bonnie Lind, who will not stand for
reelection at the Company’s 2026 Annual Meeting. The Board has appointed Linda Segre, who has served on the Board since 2020, as
its new Lead
Independent Director.

Steve Barnard added, “I want to recognize Stephen Beebe’s contributions in building Mission into the
industry leader it has become over the past four
decades. He has been an instrumental and trusted advisor that has made an immeasurable impact on our success. We wish him all the best in his well-
deserved retirement. I’d also like to thank
Bonnie for her contributions as our Audit Committee Chair, who alongside the rest of our Board have put us
in position to win and have helped us attract an amazing group of professionals to the Mission organization.”
 

 

•   Michael Sims (appointed May 2025) – A seasoned financial executive with more than four decades of
experience leading global
organizations across the food, agriculture, and consumer industries. Sims most recently served as Executive Vice President and CFO of
TruGreen, and previously held senior leadership roles at AdvancePierre Foods and Chiquita
Brands International, where he led global
finance and business development initiatives for over 20 years. He currently serves on the boards of The Hain Celestial Group and
Winland Foods. Mr. Sims serves on the Audit Committee and will assume
the role of Chair effective at the 2026 Annual Meeting.



 

•   Laura Flanagan (appointed June 2025) – A highly accomplished executive with over 25 years of leadership
experience driving growth and
innovation across the food and beverage industry. Flanagan most recently served as CEO and board member of Ripple Foods, and
previously was CEO of Foster Farms, the largest branded poultry producer in the western United
States. Earlier in her career, she held
leadership roles at ConAgra Brands, PepsiCo, and General Mills. She currently serves on the board of Performance Food Group (NYSE:
PFGC). Ms. Flanagan serves on the Nominating and Corporate Governance
Committee and the Audit Committee. Ms. Flanagan will
assume the role of Chair of the Nominating and Corporate Governance Committee upon Mr. Beebe’s retirement.

 

 

•   Douglas Stone (appointed November 2025) – Brings decades of leadership experience in the agribusiness
industry. Stone most recently
served as President of AgriBusiness at J.R. Simplot Company, where he oversaw strategic growth and operational excellence across global
markets. Prior to that, he held key leadership roles including President and CEO of
Consolidated Sourcing Solutions and Senior Vice
President of Sales and Marketing at Terra Industries Inc. Mr. Stone serves on the Compensation Committee.

About Mission Produce, Inc.

Mission Produce (Nasdaq:
AVO) is a global leader in the worldwide fresh produce business, delivering fresh Hass avocados and mangos to retail,
wholesale and foodservice customers in over 25 countries. Since 1983, Mission Produce has been sourcing, producing and distributing
fresh Hass
avocados, and today also markets mangos and grows blueberries as part of its diversified portfolio. The Company is vertically integrated and owns five
state-of-the-art packing facilities across the U.S., Mexico, Peru, and Guatemala. With sourcing capabilities across 20+ premium growing regions, the
company provides a year-round supply of premium
fresh fruit. Mission’s global distribution network includes strategically positioned forward
distribution centers across key markets throughout North America, China, Europe, and the UK, offering value-added services such as ripening, bagging,
custom packing and logistical management. For more information, please visit www.missionproduce.com.

Forward-Looking Statements

Statements in this press release that are not historical in nature are forward-looking statements that, within the meaning of the federal securities laws,
including the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, involve known and unknown risks and uncertainties. Words
such as “may”, “will”, “expect”, “intend”,
“plan”, “believe”, “seek”, “could”, “estimate”, “judgment”, “targeting”, “should”, “anticipate”, “goal” and
variations of these
words and similar expressions, are also intended to identify forward-looking statements. The forward-looking statements in this press
release address a variety of subjects, including statements about our short-term and long-term assumptions, goals
and targets. Many of these assumptions
relate to matters that are beyond our control and changing rapidly. Although we believe the expectations reflected in such forward-looking statements
are based upon reasonable assumptions, we can give no
assurances that our expectations will be attained. Readers are cautioned that actual results could
differ materially from those implied by such forward-looking statements due to a variety of factors, including: reliance on primarily one main
product,



limitations regarding the supply of fruit, either through purchasing or growing; fluctuations in the market price of fruit; increasing competition; risks
associated with doing business
internationally, including Mexican and Peruvian economic, political and/or societal conditions; inflationary pressures;
establishment of sales channels and geographic markets; loss of one or more of our largest customers; general economic conditions
or downturns; supply
chain failures or disruptions; disruption to the supply of reliable and cost-effective transportation; failure to recruit or retain employees, poor employee
relations, and/or ineffective organizational structure; inherent
farming risks, including climate change; seasonality in operating results; failures
associated with information technology infrastructure, system security and cyber risks; new and changing privacy laws and our compliance with such
laws; food safety
events and recalls; failure to comply with laws and regulations; changes to trade policy and/or export/import laws and regulations;
risks from business acquisitions, if any; lack of or failure of infrastructure; material litigation or governmental
inquiries/actions; failure to maintain or
protect our brand; changes in tax rates or international tax legislation; risks associated with global conflicts; inability to accurately forecast future
performance; the viability of an active, liquid, and
orderly market for our common stock; volatility in the trading price of our common stock;
concentration of control in our executive officers, and directors over matters submitted to stockholders for approval; limited sources of capital
appreciation;
significant costs associated with being a public company and the allocation of significant management resources thereto; reliance on
analyst reports; failure to maintain proper and effective internal control over financial reporting; restrictions on
takeover attempts in our charter
documents and under Delaware law; the selection of Delaware as the exclusive forum for substantially all disputes between us and our stockholders;
risks related to restrictive covenants under our credit facility,
which could affect our flexibility to fund ongoing operations, uses of capital and strategic
initiatives, and, if we are unable to maintain compliance with such covenants, lead to significant challenges in meeting our liquidity requirements and
acceleration of our debt; and other risks and factors discussed from time to time in our Annual and Quarterly Reports on Forms 10-K and 10-Q and in
our other filings
with the Securities and Exchange Commission. You can obtain copies of our SEC filings on the SEC’s website at www.sec.gov. The
forward-looking statements contained in this press release are made as of the date hereof and the Corporation
does not intend to, nor does it assume any
obligation to, update or supplement any forward-looking statements after the date hereof to reflect actual results or future events or circumstances.

Contacts:

Investor Relations
Jeff Sonnek
ICR
646-277-1263
jeff.sonnek@icrinc.com

Media
Jenna Aguilera
Marketing Content and Communications Manager
Mission Produce, Inc.
press@missionproduce.com


