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1277

million euroo in current million evroo

operating income

in caoh flow*

World leader in
poroceoed vegetobleo

World leader inits category, the Bonduelle Group processes and sells

vegetables in all farms, under all types of brands, through all types

af distribution thrmpl: and using all available technologies (canne
frozen, fresh-cut and prepared vegetab esl Bonduelle vegeta bl es
are grown on mare than 111,000 hectares of farmland and distributed

in B30 countries

Founded in 1853, the family-owned cornpany now dgenerates 64%
of its reveriue outside France and has rmore than 8,400 employees
[full-time equvalent] The group's arnbition is to turn vegetables
into the food of the future by offering innovative solutions that allow
consurmers to eat all the vegetables they need on a regular basis

*Cash fow s 30 ndicator of z company’s sbilily
lo generale sufficsentcash from cperzlions to fund
its delopment
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innovation
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the ladoer of consumer
expectations

From the outset, Bonduelle has pooled its sales, marketing

and industrial expertise to provide consumers with the best that
vegetables have to offer in terms of nutrition, taste and ease of use.
Bonduelle's innovative projects are also designed to reduce

the environmental impact of its operations while sustainably improving
the group's competitiveness. To achieve this objective, Bonduelle

is increasingly turning to partnerships with third parties, including
universities, top graduate schools, suppliers and other manufacturing
companies similar to Bonduelle.

15z 30

spent on research and development. active patents in Europe,
including two filed in 2009
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international
RIJING
Che green wave
round the world

International expansion is ensconced in Bonduelle's corporate culture,
starting notably with the group’s entry into Eastern Europe in 1997,

In 2008-09, the group pursued its external growth through acquisitions

in Belgium and Canada. In 2009-10 the group bolstered its organic growth
by building two new plants in Brazil and the Ukraina. This strategy brings
Bonduelle closer to consumers and enables it to diversify the regions used

for agricultural production

86 64-.

unaided recall for the Bonduelle of revenue comes from
brand in Russia* outside France

* Recall byrbujers of canned producls: (PSOS/AS! survey 200705
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ambition

SPreading

% “vegemania”

National health recommendations hav Spar’k@d avertable enlightenment
as to the health benefits of eating vegetables. As the world's leading brand
of vegetabiles, Bonduelle uses all of its savoir-faire to help consurmers

' ; ' put public health recommendations into practice. This healthcare aspect
. : , -. ] Is accordingly built into the group’s research and innovation programs,

the training of its employees and the optimization of its products and
processes The group also established the Lous Bonduelle Foundation,
a non-profit orgarization that strivas to drive change in eating habits

2 9 projecto 6 7 %

have been supported in less than two years of all Bonduglle brand cannedvegetable

by the Louis Bonduelle Foundation recipes have heen modified to take account
in connection with its international of the recommendations rnade

calls for works in the nutritional audit
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Meooage from the

EXecutive

\
Financial year 2008-09 was marked by the impacts of a worldwide '
crisis, following the inevitable spread of the initial crisis in the financial markets to a
crisis of confidence and a full-blown economic crisis. Unemployment and the volatility
In commodity prices increased, certain currencies devalued massively and central
banks drove interest rates down dramatically in an effort to turn the economy around.
Despite these conditions, Bonduelle is in excellent health, with increasing sales,
operating profitability and cash flow. While these results mask certain
Inequalities among the various technologies, brands, distribution
channels and countries, they do, above all, confirm P
the group’s strategic choice to diversify away risk.

LR
The criviohao
Created - | | =N
opportunitieo thatt

the group o able
Lo capitalize upon. T#

Christophe Bonduelle i

Chairman, Chyef Executive Officer

Pierre Deloffre Christophe Bonduelle
Deputy Chief Executive Officer  Chairman, Chief Executive Officer
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Growth

While during the first half, at the height of the crigiz,

the group experienced negative organic zales growth

[-1 2% excluding the impact of exchange rates),

the trend reversed nicely during the second half (+3 8%)|
The increase was attributable notably to the canned
vegetables segment, a particularly attractive technology
frorn the consumer price standpoint

Conned

With 5 3% growth [excluding the impact of exchange
rates], the canned segment is in good health The group's
rmarket share was boosted by the November 2008
acquisition of La Corbeille, a Belgian canning company.
With three production facilities in Flanders, La Corbeille
sells to the Benelux countrias and Germany in the hard
discount segrment, a particularly profitable distribution
channel during periods of economic duress. The closure
of the Stabroek plant in the spring of 2009 allowed

the other plants to increase capacity utilization

and consequently to Irmprove their competitiveness

for the following year.

Frozen

While frozen vegetable revenue wasg fairly flat

[+0 3% excluding the impact of exchange rates),

this may be considerad a good performance considering
that the primary outlet for sales is the foodservice
industry, which has been hit hard by the crisis
Furthermore, while tha joint venture established with
the Brittany-basad cooperative Coopagri Bretagne

for the private label segmentin Europe improved the
group's competitiveness, it did result in the
deconsolidation of those operations as from April/May
(35 5% stakel Lastly, in Canada, the acquisition of the
assets of Family Tradition and Omstead Foods in the
spring of 2009 will constitute a wellspring of growth and
profitability for financial year 2009-10 Also in Canada,
the group merits congratulations for the success of

the Arctic Gardens brand, which, through innovation and
communication, has won very considerable market share

Franh

The fresh segment includes prepared salads [ready-to-eat
raw vegstables) and fresh-cut salads [ready-to-use salad
greeng] The preparad salads business is holding up well,
and Bonduelle is now the leading brand in France

This has required massive capital expenditure, most
notably at the Rosporden plantwhere production capacity
haz bean doubled The fresh-cut salads business was
penalized by the economic climate induced by the

crigis [consumers have gone back to using lass
expansive "commodity” fresh salads for the time being)
and by the fire in early 2008 that cornplately destroyed
our largest [talian facility

Profitability

Current aperating incorme rose 1 3% to 1017 million
euros, or 6. 7% of total revenue Thiz performance
demonstrates that, despite highly unfavorable
consurnption and exchange rate conditions, the group
was able to confirmthe considerable increase in
profitability achieved in 2007-08 (+39%] and rernain above
the 100 million euro level Italso bodeswell to see

an operating margin of over 15% in the regions outside
Europe that are experiencing the greatest growth
Although this good operating performance did not find

its way through to the bottomn line, that was due less to
the impact of borrowing costs [fairly flat year-on-year

at 27 million euros, or 1.8% of total revenue) than to

the purely accounting loss brought on by the fair markat
adjustment of our interest rate hedging instruments

The group has always had & policy of conservatism

and non-speculation in these areas, and will not alter
that strategy The dizzying plurnmet in interest rates did
indeed result in the instantaneous decline in the value

of our hedging instruments, just as those same hedges
had protected us against the rises in interest rates
observed in previous years These are purely "accounting”
phenomena related to the application of International
Financial Reporting Standards (IFRS], and do not
rapresent any outflow of cash for Bonduelle, as evidenced
by the 2 million euro [8 3%] year-on-year increase in cash
flow to 127 million euros

Outlook

The Bonduelle Group is making its way through the crigis
unencumbered, and its financial strength allows us

to accelerate expansion Also, the acquisitions of

La Corbeille, Family Tradition and Ornstead Foods will
have a favorable impact on our results for financial year
2009-10 In the longer terrn, the construction of new
plants in Cristalina, Brazil [spring of 2010] and Cherkasy,
Ukraine [spring of 2011 will provide sources of growth
for the next two years to come Furthermore, the crisis
may well create new opportunities that the group will

be perfactly positioned to capitalize upon, in terms of both
its hurman and its financial resourcas Insofar as the latter
is concerned, in addition to the operating cash flow

it generates, after 1ssuing 140 million euros in OBSAAR
bond=™ in April 2009 the group now has the financial
resources equal to satisfy its ambitions in the profitable
prepared vagetables markat

Bonds with redeernable share subscrption sndfrpuarohase warrants,

itional
rmatio
www.bonduelle.com
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Corporate

governon

Shareholder otructure

Employees
+
Treasury otock

Three Other
families famities

Free float

25.2%

Pierre et Benoft Bonduelle SCA
Bonduelle SAS (French limited = |9
Statutory general partnership i
partner with shares)

General partner
Pierre et Benoit Bonduelle SAS

Chairman
Christophe Bonduelle

99.99%

Bonduelle SA

Chairman, Chief Executive Officer
Christophe Bonduelle

Deputy Chief Executive Officer

Pierre Deloffre
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Bonduelle SCA

® Pierre et Benoit Bonduelle SAS, a simp lified joint

stock cormnpany {société par actions simplifiéel
held by three families, is General Partner,
and iz indefinitely jointly and severally liabte

to the extent of its own property for the liabilities
of the partnership An eight-rnember Strategic

Stearing Committee within the Company is

responsible for approving the strategic choices

made by the family general partners Certain
members of this committee are also directors
of Bonduelle SA

® The limited partners [consigting of other families,

the free float, employees, and treasury stock]
have the sarne status as the shaneholders of
a French corporation [société ananyme, or SA]
their liability is limited to the value of their
contribution

Comprised of members of the Supervisory Boand,

this cornmittee is responsible for reviewing
the financial staternents, evaluating internal
controls and reviewing the annual audit
programs of the independent auditors

Members

» André Crespel

» Daniel Bracquart
s Yyes Tack

» Jean Guéguen o

i _?E?(g o7 | ii
| DU

Superviory Board

The Supervisory Board provides permanent control
over the Company's manage ment [reviews financial
statermnents, evaluates the rnanagement of Company
operations, etc | on behalf of the limited partners

The Supervisory Board is cornprised of eight members,
five of whom are independent, thereby guaranteeing
the compeatence, independence and availability of the
Supervisory Board for the successful performance of its
duties and to represent the interests of shareholders

Members

1« André Crespel, Chairman 5+ Stanislas Dalle
2 » Daniel Bracquart, Vice Chairman 4 » |sabelle Danjou
3 Louis Bonduelle 7 » Jean Guéguen
4 « Qlivier Cavrois 9 » Yves Tack

ANNUAL REPORT 2008/2007 BONDUELLE 1 1




Bonduelle SA

The Board of Directors 1s composed primartly of members

of the Bonduelle family. It 1s responsible for defining the Company's
strategy and investment policy and for assessing potential
acquisitions for the group.

s

.&“-_:

Guillaume Debrosse

GO fo right, Gilles Lessard Christophe Bonduelle, Hubert Mulliez
Jean-Bernard Bonduelle Philippe Vasseur Chairman, Chiet Execurive Officer Francois Bonduelle
Benoit Bonduelle Thomas Derville Jérdme Bonduelle Marc Bonduelle




Executm
Comll:l:e!_

s bsadaarms. [he
Exacutive Managernentand
the heads df finance
resources and extarn ions
This comimittae is rasponsible for
implernentation ofgroup policies
From laf to.right
ahd from top to bottom:
Grégory Sanson
Chief Financial OFfcar
Jean-Bernard Bonduelle

Diractor of External Relations
and Sustainable Hevelopment

Plierre Deloffre
Jeputy Chief Executive Officer

Pascal Bredeloux
Chief Operating Offfcer, Bondualle Food Service

® 20

Diroctorof Humen Resourees.
Christophe Bonduelle
Lhalrman, Cﬂhf&wcur&aﬂ.‘ﬁmr

Patrick Néaume
Chiet Oparating Offloer, Honduella Trsiteur
and Bonduelle Frals [nfernational

Compenaation
Committee

s completely indepandent camimittes
stablishas cormpensation levals and tha
mathods ugad to detarming compe
for genior managears of BEandualle =4
and zalaried membears of the Bonduella
farnily It al=o s=0es racommendations on
compensation policies for key managers

Membars

« Daniel Bracquart,
former Chairman of the Exacobve Boand
alla, Vica- z

Sondua
fCathaligue
José-Maria Aulotte,

Dirsctor of Human Resources of dre
Yves Delloye,
Manaqing partner of Tranzearch

Antoine Fiévet,
Chairmman of Fhe Exacutive Sogzrd of Liniba!

Aris of fdekars de Lille

-

« Bruno Rauwel,
Dirockor of Human Rasources of Sondualla

1 vty BONDUELLE 1.5
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Suotainable development

SIGNATURE OF THE tAD CHARTER

FOR SUSTAINABLE AGRICULTURE e Lr .
In 1996, the Bonduelle Group Solidaime and Bonduelle:

drafted a formal supply charter Q generoud partnerdhip
establishing guidelines for its
ot _ relations with its agricultural
KB suppliers, in order to ensure
: the highest quality vegetables
possible while rmaintaining
respect for the environment and guaranteeing
food safety to the greatest extent possible This is why the
group has signed the cormmmitment charter developed by
the French Institute for Sustainable Agriculture (Institut
d'Agriculture Durable, or IAD], an entity created by various
players in the agricultural sector seeking to promote
environrmentally-conscious agricultural practices The IAD
charter is in synch with the sustainable agricultural and
rural development objectives laid down in the Unitad
Nations' Agenda 21, and is based on three principles:
participating in social advancernent and congerving natural
resources while remaining competitive. The 79 signatories

of this charter undertake to engage in discussions based In France, Bonduelle contributes to the first line

on the adoption of these principles, to identify ways in which of ethical mass consumption products. A non-profit
they can incorporate thern into their operations, to prepare association, Solidaime was created through the
and exacuta an action plan, to provide an annual report cooperation of various renowned associations and
summarizing all of the progress they have made and enterprises with a cornmon goal: to offer a new

to promote the principles and the results of this approach approach to consumnption, whereby the act of

to environrmental stewardship to their stakeholders purchasing is transformed into an act of generosity

In this manner, alongside Solidaime, Bonduelle has
hecorne ambassador for a new type of consumption
For each Salidaime product purchased, the amount
of the donation shown on the package is
autornatically paid to the partner association
mentioned on the packaging The products
Bonduelle produces for the Solidaime range go

to support the association Handicap International

INTERNAL
CLIMATE SURVEY

70% of all Bonduelle
employees are happy with
their waork, and 83% are
proud to be rmermbers of
the Bonduelle Group
These reprasent a portion

of the written responses Additional ‘
submitted by full-time ermployees to the 38 questions posed information .
in 2008 by an independent research and polling mshtute The www.solid alime.org

results of the survey were recepved in January 2009 and gave
rize to action plans in the group’s different subsidiaries

14 BONDUELLE 2nMMUAL FEPORT 20082007




Organic growth

Innovationd

EXTRA-FINE GREEN BEANS

o Bonduelle North America launches its local
.- = production of extra-fine green heans,
+ which had previously been imported
" from Europe This new product 1s sold
to the foodservice industry.

France

NO-SALT CORN

Crisp, juicy and an ideal alternative for all
those concerned by nutritional balance:
with no added salt or sugar, this product
delivers all the nutritional benefits corn has to offer!

BONDUELLE “VAPEUR"

This new addition to the canned vagetablas

line is truly revolutionary, retaining the highest
qualities vegetables have to offer by steam
cooking them directly in the packaging

The process retains as many of the vegetables’
sengorial qualities intact as possible

CORN AND FRUIT

Made of cornand fruit, this healthy
snack with a fruity taste comes in a
pack containing two 859 servings
and a spoon

-
e Ukralne "\ .

p 2

"‘ A L 'ﬂqfl; L .
The first plant will be Lpﬁa_t'gl e highlands in the ¢
of Brazil, a country with 172 milli g,ﬁ ;’g!m
T

whose s btnapfcalclimaté_ls:u
In Cristalina, the group'sagro ‘255@“@
the Bonduelle plant to turn out product
rarket The second project

[Ukraing] This facility
Eastern Europe; and w

Acquiitionn
ISSUANCE OF OBSAAR BONDS*

Bonduelle pursued a sustained expansion policy

in 2008-09, making nurmerous acquisitions. In April 2009,
the group's internally generated cash flow was augmented
by the issuance of 140 million euros in bonds with
redeamable share subscription and/or purchase warrants
[OBSAAR bondsl, which will allow Bonduelle to continue
to take advantage of any future acquisition opportunities

ACQUISITION OF THE FROZEN FOODS

OPERATIONS OF FAMILY TRADITION
AND OMSTEAD FOODS

With two new acquisitions in Canada, Family Tradition Inc.
and Omstead Foods Inc , the Bonduelle North America
subsidiary has reinforced its positions while taking
advantage of conside rable synergies in production

and marketing

Creation
of a new Suboidiary opecialized in
frozen private lobel producto

In 2009, Bonduelle and Coopagri Bretagne created
Gelagri, a joint-venture specialized in the production
of frozen private label products CoopagriBretagne
contributed three plants [two in the Finistére
department of France and one in Spain], while
Bonduelle contributed its plant in Milagro, Spain
This alliance provides a better diversification of the
agricultural regions that will provide agro-industrial
and logistical synergies The Bonduelle Group

holds 35 5% of Gelagri and retains responsibility

for the marketing of its own branded frozen
products and its other flash-freezing plants

The group will also continue to produce and market
itg private label frozen vegetables outside Europe

ACQUISITION OF LA CORBEILLE

In Novernber 2008 Bonduelle acquired La Corbeille,

an independent Belgian producer of canned food

Based near Anverg, La Corbeille has three production
facilities (in Westmeerbeek, Stabroek and Rijkevorsel)
and generates annual revenue of 64 million euros

The company's geographical positioning, its sales
volumes in Gerrmany and the production of products
complementary to those of Bonduelle will all contribute
significantly to strengthening Bonduelle's canned
operations in a mature European market

“Bondswith redeemable share subscrption sndforpurchase wamsots

ANMUAL REPORT 2008/2007 DONDUELLE 15



Key figureo

06/07 07/08 08/09 04/07 07/08 08/09 06/07 07/08 03/09
Qperating income Cash tlow* Revenus
in millions of euros in millions of euros in millions of euros
~ <8 g
- 7 o
|
n H 2

B B 266

04/07 07/08 08/09 04/07 07/08 08/09 06/07 07/08 08/09
Net incarme Ravanue growth e «:luding Capital expenditure
inmillions of euros the i pait of eichange rates in millions of suros

*Cash flow s an ndicalor of 2 company’s ablity » geners ¥ sulficient cash (m operzbions ¥ fund its delelopment.
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Analyoin of revenue

1,524

million euros in revenue,
including:

» By technology 2008-09

2 1% 2%

Canned

+ By brand 2008-09
54, 39‘%
Private labsls

Graup proprietary
brands

7 %

Other

24%

outside Europe

+ By distribution channel 2008-09

0%

Other channels

18-

Foodservice

L

Retail grocery

+ By region 2008-09

11, :

Germany

36%

Spain + Portugal

2 % 7 %o
Other Benelux
1 5"/0 1 2°/o

Marth America Eastern Eurape

Additional
information
iz provided in the Finance section of

www.bonduelle.com

G
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Key OuUotair

development data

Agricultural production

2007-08

Supply charter
100% adherence

Agricultwral oervicen
98 field supervisors

2008-00

Supply charter
82% adherence [including the Canadian plants)
100% adherence lat same scope)

Agricultural serviceo
208 field supervisors

People

2007-08

Total peroonnel
6,592 perrmanent staff

Under long- [CDI) and short-term [CDD)
employment contracts: 8,008 e
Seniority: 1,103 (0-3 years)

1,363 (3-9 yearg)

3,626 [> 9 years)

New hires: chl:
[number of contracts] cDD:

Seasonal:
Turnover: Managers:

rcludingretiremenl - Tachnical ernployeas
and supervisors: 13 35%
Factoryworkers: 9 93%

Training
2 21% of gross payroll

Safety conditionm
Accident rate: 215

18 BONDUELLE «NHUAL REPORT 200872007

Quality and nutrition

2007-08

Total quality control peroonnel
516 employees [full-time equivalent)
Certified factorien

17 have been certified 1509001

18 have been certified BRC and/or IFS
7 produce certified organic products

2008-09

Total quality control peroonnel
495 employees [full-time equivalent)

Certifled factorien

17 have been certified IS0 9001

20 have been certified BRC and/for IFS
8 produce certified organic products

2008-09

Total peroonnel
4183 permanent staff

Under long- [CDI) and short-term (CDDJ
employment contracts: 8,421 e
Seniority: 967 (0-3 years)
1,679 13-7 years)
3,436 [>9years)

New hires: CDI: 276

[nurrber of contracls) coD- 507
Seasonal: 6,520

Turnover: Managers: 937%

lincludng reirecraitl - Tachnical employees
and supervisors: 6 78%
Factoryworkers 7 34%

Tralning
1 43% of gross payroll

Safety conditions
Accident rate: 228



Natural renources
Bonduelle generates:

» Waste and by-products
in kg permetric ton of product produced

- 384

3588

37.38
0.1¢

©
=
=)

7/08 08/0?

W ordinaryindustrial waste
¥ specialindustrialwaste
Green waste

» Recovery of green waste 2008-09

8 3%

Agricultural
fertilizer

Animal feed

» Recovery of ordinary industrial waste 2008-09

6 5°/o

Racycling

Erergy recavery Sanitary Landfll

Bonduelle consumes:

» Energy consumption in 2008-09

Electricity: 350 GWh

Natural gaw: 491 GWh gov

Fuel twry ou suifor montearst 2,597 metric tons
Propane: 1,190 metric fons
Domeastic fuel oil: 773 melric tons

» Water consumption ¢+ Energy consumption®
inm? per metric ton of product in kKWh per metric ton of product
produced produced

15.2
846

13
860

07/08 08/09 07/08 08/09

*Scope exctudes recovery of hamal energy
2007-08. §24; 2005-09- 85

Focuo
Oreenhouvoe goo emiooion quotan

in CO; TEQ p.a.
71,023

Bonduelle Group
production facilities
concerned by
Regulation [EC] 2003: 4

£nnual 2005 2004 2007 2008

allotment of quatas
[French national CO0; quota

allocation plan, PNACII/2008-12)

7.6 milen

spenk on reskricking the environmenkal impack
of the group’s operations (watey, air and enéergy,
industrial waske and green waste)

aHMUAL REFORT 20032007 BONDUELLE 19
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SCrategy

The Bonduelle Group’s strategy is
designed to meet three objectives:
sustainability, independence and the
individual development of our employees.
These objectives oblige Bonduelle to
favor long-term solutions and to diversify
away risk.

Despite the highly uncertain consumption
environment, Bonduelle's business
model (agro-industrial integration

and a multi-brand, multi-channel

and internationalized sales strategy)
enables the group to pursue

its expansion with confidence.

ANNUAL REPORT 2008/2007 BONDUELLE Z 1



Corporate

2CraCeqgu

S g

and policieo =

Founded in 1853, Bonduelle is a family-owned company that confirms
every day Its mission to process and sell vegetables in all forms,
under all types of brands, through all types of distribution

channels and using all available technologies, all around the world.
This approach has been manifest in 10 strategic foci that are

driving the group’s success.

7%

annual growth

3%

of all employeen
are proud to be
part of the group

Z 7 DONDUELLE ANNUAL REPORT 2008/2009

Long-term
]. focuo

Bonduelle has always favored a long-term approach

to its operations Along with the diversification

of its businesses and technologies, this wise strategy
has allowed the group to weather the economic

and financial crisis conditions of 2008-09 with confidence

Growkth

This long termvision has nurtured Bonduelle's growth
objectives The group's 7% average annual growth is
attributable, equally, to the judicious acquisitions

it has made and the continuous improvement of its
performances. By expanding geographically and adding
new product linas, the group is resolutely striding

down the path to sustainable growth



Food
Qafety

For Bonduelle, the quality of the products it offers
consurners ig a vital obligation, a pledge of its
cormnmitment to uphold its sterling reputation and

of the group’s sustainability To ensure the highest
possible degree of food safety, the group ernploys the
best technological solutions and adapts its organization
to comnply with all new regulatory constraints

Envirconmental
reoponibility

Bonduelle is a major force in the sustainable development
movement, participating in many initiatives aimed at
conserving natural resources and reducing its emissions
of greenhouse gases, the main culprits of global warming

5 Profitability

Under difficult economic conditions, improving profitability
now requires more than ever hefore highly stringent
management and the showcasing of innovative products
and technologies in order to drive productivity gains
Thanks to the efforts of its ermployees, since its founding
the group has been able to reinforce its leadership

in a market that is espacially vulnerable to competition

Brand
policy

The Bonduelle Group's identity 15 forged frorm the strength
of its five own brands: Bonduelle, Cassegrain, Frudesa,
Salto and Arctic Gardens In parallel with the growth
strategy followed for these "proprietary brands”,

the group has partnered with many of its distribution
custorners to offar themn “private label” products gold
under theirown brands This private label strategy is
aven mora judicious under recessionary conditions

7 ! Innovation

Whether through production techniques, packaging systarns,
new recipes or energy savings, innovation is central to all

of Bonduelle's activities, allowing the group to differentiate
itself from itg cornpatitors while ensuring cormpliance

with all newsocial and regulatory expectations

Agro-industrial
Involvement

Thanks to its unique expertise, Bonduelle 15 now the world's
leading producer of processed vegetables By guaranteeing
the high quality of farming practices, consistency of
production and consequently of consumer satisfaction,

the group affirms its goal of advancing the agro-industrial
sector fartheralong the road to a balanced diet every day.

International

By guaranteeing that vegetablesare sourced as close

as possible to the households that consure them,

by selecting the choicest farms in keeping with local
dietary habits and by expanding its operations in different
regions in order to diversify away risk, Bonduelle's
international growth strategy enables the group to take
advantage of every possible opportunity for growth

and to putinto practice its ambition of making vegetables
the food of the future, around the globe

Individual
development

10

Because no cormnpany can have a future without the active
contribution of its people, and because the individual

is the central building block of any collective success,

the Bonduelle Group has committed to making the
individual development of its employees a key priority,

as avidenced in the workplace conditions survey
undertaken in 2008-0% This study was followed up

with an action plan aimed at meating, to the greatast
possible extent, the needs of Bonduelle's ernployees
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Suotainable

developm

Jean-Bernard Bonduelle, Directorof

External Relations and Sustainable Development

Since 2002, the Bonduelle Group's

sustainable development policy has

pursued three crucial objectives:
corporate sustainability, growth
and the individual development
of our employees.

el
The many initiatives
undertaken by the Bonduelle

Group to promote sustainable

development may be
classified into five major
areas of concern:

B people,
a agriculture,

B natural resources,

a quality and nutrition,
B transportation.
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Motivating employeeo,
every day

All employees participate actively in achieving this goal,
as reflected in the workplace conditions survey conducted
in 2008 This study also highlighted employee satisfaction
with the group's commitment to sustainable development
and their desire to get even more involved in any
environmental protection initiatives. In response, in 2009
Bonduelle launched Operation Créa’ctions, a photo
cornpetition to illustrate the group’s sustainable
development strategy.

Bonduelle adheres

to the charter propooed

by the Inotitute for
Suotainable Agriculture (IAD)

The group’'s commitment to sustainable development was
also manifest in 2009 in its signature of the cornmitment
charter developed by the French Institute for Sustainable
Agriculture (Institut de Agriculture Durable, or 1AD],

an entity created by various agricultural players seeking
to help farmers adopt sustainable agricultural

practices The IAD's charter is based on three principles
- participation in social progress, conservation of natural
resources and rmaintenance of competitiveness - all of
which are entirely in phase with Bonduelle's own strategy

Corporate sustainable

growth convention

After participating in the World Sustainable Economy
Forum, in October 2008 Bonduelle assembled the
group’s 230 managers for a convention in Bordeaux.
The theme of the gathering was sustainable growth,
and it gave the managers a chance to take stock of the
actions that had been undertaken to improve production
while driving competitiveness The many participants

- membersof the group's executive management team,
quality control directors, plant directors, technical and
sourcing managers, etc. —wene able to show that in their
own fields of expertise, everyone could take partin
sustainable development initiatives and that these
measures effectively contribute to the group's growth



Quality
and nutrition

Natural resources

Agronomics

Transportation
and supply chain

WORLD
FORUM LILLE

Objective on& result

Work-related accident rate
Objective: < 20

Result: 228

Involvement of employeesin
sustainable developmert initiatives,
in response to the degires voiced

in the IFOP workplace conditions
survey.

Certified facilities

Objective: 100%

Result: 3%

Nutritional audit of products

and recommendations carried out.

Water mé/metric ton of product
produced [TPP)

Objective: -5%/year

2008-09: -5%

Energy kWh/TPP

Objective: -5%/2 years
2008-09: -1 7%

Ordimary industrial waste sorted
and recovered

Objective: > 70%

2008-09: 71%

Signature of supply charter
Objective: 100%
Result: 100% [same scape)

82% (including Canada)
Launch of pilot integrated production
farms to reduce inputs.

Creation ota metric for the canned
vegetables segrnernt (inter-plant
and customer distribution).
Developrent of mixed rail-road
systems.

Outlook

® Impravement of safety measures in all
facilities

® Performance of individual perfarmance
reviews for all employees

® Extension of certification to all facilities
® Implemen tation of nutritional audit
recommendations

® Support for the "Frugal factory* project

® Continued use of the internal benchmark
for energy consumption reduction
nitiatives

» Optimization of operation of wastewater
treatment plants

® Preparation of CO; data for products

® Extension of distribution of the charter
to the graup's new plants.

® Creation of new meaningful metrics
for the reduction of agrochemical
products

® Creation of metrics for all technology
segments
® Reduction of COz emissions.

AMNUAL REPORT 2008/2007 DONDUELLE 25




ﬂUtrItIO("‘l

a otrategic priority

Laurence Dapezay,

Nutettion Me nager

Packed with flavor, vitamins and mineral salts, vegetables
are a pleasure to eat and help maintain good health.
Bonduelle uses research and development to improve

the nutritional qualities of its products every day.

The initiatives undertaken by the Fondation Louis Bonduelle
are an extension of these efforts, making nutrition a true
soclal commitment for the group.

million euro

spent by the Fandation Louis Bonduslle
o stipport reseamh

Nutrition 15 a group-wide subject at Bonduelle,

one shared at all levels of the company and beyond,
thanks to the creation of the Fondation Louis Bonduelle
Every day, Bonduelle staff work hard to perfect procasses,
varieties, farming methods, lag times and recipes, afc
This involvernent is accomparnted by group training,
nnovation, audit and research prograrms In 2009,
Bonduelle's in-house university launched a new nutrition
kit for ermnployees This initiative complements the specific
training prograrms made available to the markeating

and quality control teams In the product inncvation
arena, the marketing departments have taken

steps to prormote the health benefits of future products,
through the "active health” program

BONDUELLE ANNUAL FEPORT 2008/2007



A nutritional audit of the existing Bonduelle brand
products sparked a number of reforrmulations that
resulted in considerable reductions in saltand fat

content. The project entered its second phase in 2009,
with an application destined for new products Lastly,

the Bonduelle Group is participating in and heading up

a number of basgic research programs to advance
understanding of the impacts vegetables have in several
areas, including dietary habits, bioavailability of nutrients,
pathologies and syndromes The Bonduelle Group's
commitment to nutrition reaches beyond its own activities,
with the creation in 2004 of the Fondation Louis Bonduelle,
which promotes long-term initiatives to improve

dietary habits

Fondation Louin Bonduelle
contributen ko fight
againot obeoity

In association with the European Childhood Obesity
Group [ECOG), which federates more than 150 scientists
involved in the fight against childhood obasity, in 2009
the Fondation Louis Bonduelle established a prize
recognizing the best work performed in this area,

which isaveritable plague: in European countries,

between 15% and 35% of all children are eithar overweight

or obese, and the numbers are doubling every fifteen
years In addition to its direct impacts on health {including
diabetesand cardio-vascular diseases), obesity also has
psychological repercussions. In Septernber 2009, the first
ECOG and Louis Bonduelle Prize, along with 10,000 euros
In cash, was awarded to the Hungarian team headed up
by Professor Molnér, of the University of Pécs The prize
was awarded in recognition of a 30-year study of children

Second Fondation
Louin Bonduelle Encounterso

Which vegetables do children know - and like - best?
How do they like to eat them? The second Fondation
Louis Bonduelle Convention provided an opportunity

to analyze the relationship children have with vegetables
Nearly 200 people [sciantists, doctors, dieticians, etc
participated in this get-together, along with David Morizet,
ayoung researcher whose thesis - an original study

of the eating preferences of 8- to 11-year olds - is
sponsored by Bonduelle and the Institut Paul Bocuse
During the convention, the nutritionist Béatrice de Reynal
also presented the link that exists between television

and the spraad of childhood obesity, while Sophie
Nicklaus, head of research at the French National
Institute for Agricultural Research in Dijon, rerninded

participants of the importance of the early years of child
developmentin building food preferences

Afthe end of the day, the 4th Louis Bonduelle Research
Prize was awarded In 2009, the prize went to Géraldine
Comoretto, & young researc her whose work atternpts

to determine to what extent a child's diet can be a vehicle
for social developrnent and the construction of a child's
self image

Focun

CHILDHOOD
BEING HONORED

The Fondation Louis Bonduelle named 2008-09

the year of the child, offering various activities

to the youngest children, including an online garne
on the Fondation Louis Bonduelle website, which

is now available in English "Vegetable Quiz" isan
aducational game that allows children to discover
the world of vagetables, from their botanical origins
all the way to the kitchen, via the history of these
plant wonders A fun way to arouse achild's
curiosity and taste buds!
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Promoting

e lUEUL-be|

of our emploieeD”

Bruno Rauwel,

Group Director of Human Resources

The indvidual development of its employees Is at the heart
of the strategy of the Bonduelle Group, which launched a major
workplace conditions survey in 2008 and continues its efforts

to optimize their working conditions.

of all employees are happy in theirwork

80%

of all supervisory positions are filled through
promaotion within the group

22.8

work-related accident rate

25 BONDUELLE ANNUAL REPORT 2008/2009

For several years Bonduelle has been conducting various
prevention and e mployee professional risk awareness
programs These continuous efforts, the fruits of a joint
project undertaken by the hurman resources department,
employees and company doctors resulted at June 30,
2009 in a 22 8 incidence rate and a 0 74 severity rate

Workplace conditions oaurvey

While ernployee safety is clearly a priority, their individual
development within the group iz also a rajor area of
concern for the shareholders and the executive managers
of Bonduelle Over the years, the group has changed size,
geographical coverage, structure, elc



Opportunitieo
for improvement

e Reinforce
safety

simprove
health

sPromote

diversity

slncrease
expertise and mobility

Allof these changes led the group's executive
management to launch, in 2008, a workplace conditions
survey aimed at improving understanding of employaes’
perceptions regarding their own situation and their vision
for the group Conducted by IFOP, an independent French
polling and surveys institute, the survey notably revealed
that 70% of all employees were happy in their work,

with at the top of the list of things with which they were
salisfied: their autonormy to carry out their duties,

the hours they worked and the responsibility

they were granted

Generalizing uoe of annual

performance reviewo

83% of employeas are proud to be part of the group, 85%
are optimistic about the company's future, and 63% have
had a performance review during the most recent year.
Ermployees who have taken part in an annual appraisal
are twice as positive about their individual position
within the group. Af the end of the study, local and

gmup action plans were established, calling, among
other things, for annual performance reviews to be
perforrmed for all employees starting in 2009

improving communication

In response to the stated need of our employees,

local communicationsware also improved in 2009,
with the launch of a corporate intranet and a quarterly
newslettar providing group-specific information and
the latest news abouteach plant Personnel transfers
and lists of all job openings are now alzo posted on lina

Employee-trainers responsible
for distributing the kit to their colleagues
atthe plantsin the French Southwest

NUTRITION KIT

Nutrition is a major area of concern for Boru:iuelle\.V
and one that is present in allof the group's projects,
products and industrial processes In order to raise
group employee awareneass, in March 2009 the
in-housge university (Institut Pierre et Benoit
Bonduelle] launched aso-called Nutrition Kit

The kit includes various training modules

intended for all amployees: links between diet,
exercise and health; information on food and
nutrients; calorific requirements based on physical
activity; and the nutritional valuas of vegetables
These two half-day sessions will also show group
employees how to maintain their balanced diet
even when working a shift, and how to read
nutritional labels

Honoring mobility
and diveroity

All these actions are aimed at improving mobility within
the group: in 2008-09, 80% of all available supervisory
positions were filled by promotion within the group
Thanks to the initiatives undertaken in recent years, 80%
of the group's managers on the current "Top 50" list were
racritted in-house Moreover, Bonduelle hasalso long
been committed to diversity with regand to the hiring

of disabled employees, and in France, in 2009, the group
renawed the Handipol | accord, committing notably

to having disabled employees account for at least 6%

of the total workforce Lastly, to contribute to improving
the health of its employees by promoting their awareness
of the benefits of a balanced diet, Bonduelle launched a
MNutrition Kit along with specific training modules designed

forallgroup employees
Additional ﬂ
information
www.bonduelle.com
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Working for ouotainable

QQricULlLUrQl

Productic

Géry Capelle, Agonomica Dowlopment

M npen, BCI Nord-Ficandfe

In order to provide consumers with the healthiest vegetables
while preserving the environment, Bonduelle has resolutely
chosen to follow the sustainable agriculture path. To help
achieve this goal, the group has entered into various
partnerships in order to reduce the use of pesticides

and other agrochemicals and to promote environmentally
responsible agronomic solutions.

varielal collecticins with

Asthe global leader in processad vegetables, more than

[
varietiesn 2008-09 any other market player Bonduelle has an obligation to
promote sociatly responsible agriculture, complying with
both social and regulatory requirements The technical

2ing maching:

mnm recornmendation forms the group provided to its farrming
partnars in 2008-09 are antirely coherent with this policy,
encouraging farmers to use as few agrochemicals
as possible and inciting thern to use tested and
enmvironmentally responsible agricultural mathods
trapping natworks Two golutions employed to reduce the use of herbicides

are tha false seadbed technique [weeds are allowead
to growy and then destroyed upon germination]
and the use of autornated hoeing machines.
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Opportunitieo
for improvement

e Promote
the new supply charter
to Increase agricultural players’

sense of responsibility

m Adapt

farming methods to reduce inputs.

s Drive
progress inagronomic research

Prornoted by the group’s field supervisors,
these approaches reflect Bonduelle's cornmitment

Eight pilot farmo

In addition to these recomrnendations, in 2008-09
Bonduelle initiated a group of pilot farms The project,
which is supported by the Chamber of Agriculture

of the Picardie Region, the French National Institute for
Agricultural Research (INRA] and Agro-Transfert (an entity
that serves as intermediary between the research and
agricultural development worlds), seeks to prormote

use of the integrated production model Eight farms in the
Picardie region of France are participating in this five-year
program, during which time the operators will implement
and test an assortment of agricultural techniques
designed to control the threat to crops posed by the

to helping change agricultural practices

for the benefit of all They are an extension

of the collaborative initiatives undertaken with
seed growers, tie in well with the Forum for
environmentally responsible precision farming
(Farre] program and are in harmonywith the
commitment charter the group signed in April
of 2009 with the French Institute for Sustainable
Agriculture [IAD) These commitments allow
Bonduelle to be in phase with its own strategic
guidelines and to affirm its desire to prormote
sustainable development under the terms

appearance of biological pests Ultimately, the system of the Grenelle environmental initiative [in France]

should enable the rmost convincing solutions to be
extended to other farming operations

Promoting riok analysio

Inorder to provide the best possible analysis of potential
risks and reduce the use of agrochemicals, in 2008-09
Bonduelle also intensified the setting up of a network

for the monitoring of crop pests The traps perfected

by the research scientists of the INRA are placed in fields
and use pheromones to attract and capture insects

By studying the biological characteristics of the pasts
caught, the farmers can arrange for the most effective
selective treatments, theraby avoiding the systematic
spraying of crops

Trapping of Insects in green beanfields.

Additional
informaticn ﬁ
www.bonduelle.com
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Suotainable oavingo of

Natural

Cécile Lovichi,

Environmentat Manager

e O0ouUrceo

Under conditions marked by volatility in oil prices, a slowdown

In consumption and new regulatory pressures, in 2008-09 the
Bonduelle Group accentuated its policy of promoting sustainable
savings of natural resources by taking part in the brand-new

“frugal factory” project.

Bonduelle isreducingits emissioh.s-
of greenhouse gases by:

61,000 TEQ-

0, Inac Lumulatpd savings of electricity
and fossil fuels in its production facilities
between 2005-06 and 2008-09

33%

savings In water consurmption in S years,

14

reduction I total 2nergy consumption
In S years
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The Bonduelle Group's natural resources policy is carried
out operationally by each subsidiary and by the research
and development department This is achieved through
actions such as regular auditing of group plants, recovery
of energy used in the production process, establishment
of online telematics to measure and monitor consumption,
training and raising the awareness of group personnel
and pooling experience

14% reduction in energy
conoumption in five yearo

Launched in 2002-03, the natural resources conservation
program has resulted in the sustainable and steady
improverment of the envionmental performances

of the group's production facilities. In 2008-09 Bonduelle
achieved a 1 7% year-on-year decrease in its total
consumption of electrical and thermal energy, bringing
to 14% the total reduction over the past five years

Improvement
in the management
and recovery of reosourceo

The group's water consumption fell by 5% over 2007-08,
for a total reduction of 33% in only five years Nearly

two thirds of the group's plants ac hieved their consumption
savings objective during the previous year. Moreover,

the materials and energy recovered through the selective
separation and sorting of industrial waste attained

the 71% mark, while 93% of the tonnages of plant
by-products produced were reused for animal feed

and the production of biogas Bonduelle isalso striving



Opportunitieo
for improvement

eReduce
consumption of water and energy.

sincrease
recovery of industrial waste

a Measure
performance of wastewater treatrnent
facilities

to reduce waste at the source: the combined efforts

of the R&D and purchasing departrments along with the
processing plants have resulted in various improverents
in packaging One example is the canned segment, which
is working to optimize the thickness of the cans, jars

and boxes used as containers, as well as the packaging
they are shipped in A similar approach was implemented
by the frozen segment in order to develop more eco-friendly
cartons, films and palettes This approach is being
developed throughout the group through many awareness-
heightening initiatives supported by the tools offered

in France by the company Eco Ernballages

Preparing for the challengeo
of tomorrow

In order to successfully manage all new economic,
regulatory, energy and social constraints that will arise,
in 2008-09 the group initiatad several studies related

to the use of alternative energies, including the recovery
of biogas produced by the bio-purification of industrial
effluents for use in boilers, and the launch of a request
for proposals for a project for the methanization of corn
waste The group is, moreover, active in monitoring the
work being performed to evaluate the environmental
impact of products on the rmarket.

“Frugal factory” project.

an innovative partnership

In partnership with EDF, the French electric utility, and
the elite Paris School of Mining, the Bonduelle Group

also launched a flagship project in 2009 With the support
of the French Environrment and Energy Management
Agency [ADEME], “frugal factory” isa program intended
to identify the best technological solutions for burlding the
plant of the future, consuming as little energy as possible
while providing the best possible working conditions
foremployees Thiz partnership will enable Bonduelle to
further contribute to the fight against global warming, one
of the group's major preoccupations as since 2005-06 it
has reduced greenhouse gas emissions from its industrial
production by the equivalent of 61,000 rmetric tons of CO;

Group consuraption of natural resources:
2008 Y vy 2007 0y

-3.2% -5 0% -0.5%

Electricity Water Fossil fuels

Focun

Wastewaler treatment facility at the Békéscsaba plant

INCREASED CAPITAL
EXPENDITURE

In 2008-09, the group also continued to invest in
improving the quality of the water it discharges back
into the environment A bio-waste dehydration plant
was added to the Estrées plant At the Békéacsaba
plant in Hungary, the first stage of the anaerobic
treatment facility has been completed and was
putinto service in the summer of 2009 The recovery
of the biogas produced will be assessed based

on the results of the first operating run in 20609-10

Additional %,
informaktion
www.bonduelle.co
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Supplying healthy,

flawleoo

Jérome Lefebvre, Director of GQuatity

Laurence Depezay, Nutrition Manager

Prod

Bonduelle's quality policy i1s guarantor of the group's reputation
and long-term prospects. As such, it includes a "nutritional”
component that allows it to offer consumers products that are
not only as safe as possible, but also the most well-balanced

from a nutritional standpoint.

factorieo
have been certified SQ 9001

2 o factorieo

have been certified BRC and/or IFS

factorieo

produce certified organic products
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Organization

The quality control departments are responsible

for transforming the wishes expressed by customers and
the marketing department into technical specifications,
for rmanaging any quality shortfalls while maintaining
constant contact with the production plantsand ensuring
compliance with the certification programs and alt
associated audits, both within the group and with
Bonduelle's corporate partners The quality control
departments are also charged with managing complaints
and for representing the group, notably in relations with



Opportunitieos
for improvement

@ Improve
quality process

- expand use of sensorial analysis,

- manage customer complaints

effec

sPreserve

nutritional gualities etables

the interprofessional associations to which Bonduelle
belongs. In 2008-09, the group’s efforts to achieve
continuous quality improvement resulted in the launch
of a reorganization of the quality control departments
Whereas these entities had previously been incorporated
into each of the group'ssubsidiaries, they have
progressively been incorporated into a new type

of structure - the quality control shared services center.

New investment

This reorganization was accompanied by additional capital
expenditure to ensure better risk control, through the
incorporation of optical sorters and metal detectors into all
production lines at group plants A number of production
facilities had their certification renewed during the year just
ended, including IS0 9001V 2000, the International Food
Standard, the British Retail Consortium’s Global Standard for
Food Safety and the Ecocert "organic” certification awarded
to cartain plants for their product transformation operations
This trend toward certification shows that the Bonduelle
Group's quality policy does not just mean checking

the product, it includes taking allappropriate measures

The effactive pursuit of the group’s improverment plans and
Its capital expenditures have resulted in a decrease of around
8% in the number of complaints received in all of our
technological segrrents This clear improverment shows

the effectiveness of Bonduelle's chaice of investments

in the continuous improvement of the quality of its products,
1n accordance with consumer expectations

Senoorial and nutritional
qualitien of Bonduelle
products

In order to consistently offer consumers the tastiest
recipes, Bonduelle is continuing to perform sensortal
and gustatory analyses of six different types of gustatory
sensations: sweetness, saltiness, acidity, sourness,
bitterness and astringency In 2008-09 the group also
continued to improve the nutritional quality of its products
Through a series of analyses and by controlling the
variables involved in the cooking process, the nutrition
department was able to demonstrate that the nutritional
value of pre-fried and grilled vegetables [used in
processed vegetable recipes or sold as is to foodservice
customers] isvery high, and that theyare high in vitamin
content and contain only low levels of nao-formed
contaminants Moreover, the nutritional audit initiated

in 2008 was concluded in 2009 More than 90% of all
branded products met the nutritional standards the group
set for itself, in addition to complying with all regulatory
constraints Lastly, the group continued its efforts to
reduce sodium content, and the reformulations already
carried out have resulted in a reduction of saturated fatty
acids in certain processed recipes.

Effortso to reduce
sodium content

CANNED: -20% to -45%

More than 30% of all Bonduelle canned
goods have had their sodium content lowered
by betweaen 20% and 45%

PREPARED FOODS: -20%
Between 2006 and 2009, the median sodium content
of Bonduelle brand prepared foods was reduced

by 20%

Additional Q
information
www.bonduelle.com
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Tronvoportation: taking

environment

Hervé Chenault,

Supply Chain Director 8Cf

Transportation plays a vital role in Bonduelle's operations,
bringing vegetables to the group’s production facilities and
sending the finished products out for distribution. Transportation
Issues have been fully incorporated into the corporate sustainable
development policy, as Bonduelle strives to strike a balance

between economics and ecology.

C0, saved through the use of a combined
rail-highway approach for transportation
between factlities,

131 1eq

C0; saved on distribution

The combined transportation method
cuts CO, emissions by as much as

15%
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Opportunitieo
for improvement

= Extend the use

of metricsin all of the group's
technology segments (canned,
frozen, fresh and prepared foods)

eReduce
CO; ermnissions

Highly conscious of the impact transportation has

on the environment, in recent years the Bonduelle Group
has undertaken several measures to optimize flows

and thereby reduce ernigsions of greenhouse gases These
initiatives consist notably of sourcing vegetable production
areas as close as possible to the regions inwhich the
vegetables are consumed and of ensuring the availability
of appropriate storage space Moreover, distribution
centers, which are organized by region, are responsible
for approving the choice of transporters used to distribute
our products to our custorners, ernphasizing the
compliance of these partnars with our policy and applying
the objectives set by the group's Executive Management

Tranoporktation overoight
and osuotainable
development commitkee

The transportation oversight and sustainable development
committee is comprised of represe ntatives of several
different areas, including sales, factory logistics,

supply chain, central purchasing and the sustainable
development department The committee is responsible
notably for monitoring all pertinent legislative changes
and advances made by the Granelle environmental
initiative (in Francel, and for exploring new transportation
alternatives to highways

Measuring ao a tool for

improvement

One highlight of the 2008-09 financial year was

the revelation of the corporate survey conducted

by the Bonduelle Conserve International subsidiary

that the entity was emitting the equivalent of 7, 406 metric
tons of CO, every year in inter-facility transportation

in Europe What is more, 9,864 TEQ CQ, were emitted
maving the finished goods to distribution points in France
These numbers have given BC| the impetus to identify
more environmentally-responsible transportation
solutions than the use of highways

Focun

ASSIGNING PRIORITY
TO MIXED RAIL-HIGHWAY
SOLUTION

Two daily shuttles working as a combined
“rail-highway” solution are now providing a link
between the Hungarian plants in Békéscsaba and
Nagykéros and the Nord-Picardie region of France
via Budapest and Duisburg Also, since 2008 the
connections between Bordéres [in southwestern
France] and Nord-Picardie and between Renescure
and the group's Italian distribution centers have
been using this same alternative approach These
innovative programs have enabled the group to save
the equivalent of 646 metric tons of CO, emissions
on inter-facility transport, and 131 TEQ CO, on the
distribution of finished goods, generating a global
saving of nearly 90,000 euros The group is now
examining the use of maritirne and river transport
in its quest for greener transportation solutions
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Operations

Bonduelle is world leader in processed
vegetables, in all forms (fresh, prepared,
frozen and canned) and through all types
of distribution channels [retail grocery,
foodservice, etc.).

In order to respond as effectively

as possible to changing markets

and consumer expectations, the group
has structured its various operations
into subsidiaries that are specialized
by technology employed, customer

or region.
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Lorld vegetable

Market

One trend is observed in all the regions studied: the products with the highest growth
rates are those that combine the greatest ease of use with the best preserved
nutritional benefits. For the past five years, the consumption of processed
vegetables perinhabitant has been increasing by an average of 2% in Central

and Eastern Europe, compared with 0.9% for commodity fresh vegetables™.

Proceooed vegetableo

Market ohare

of each category in2008 [in value)

Woestern Europe

Central and Eastern Europe

87%
8°/o

1%

25%

8 Commodity |
W] freoh vegetableo
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Procenoed vegetableo:
in phaoe with conoumer
expectationo

Processed vagetables are produced only hours

after they are picked at maturity, thereby preserving

all their benefitg, such as water, fiber, vitamins, minerals
and antioxidants Rapid transformation times and mastery
of the processes involved ensura consumers raceive

the same nutritional qualities as those provided

by commodity fresh vagetables®* In addition to their
nutritional benefits, their ease of use gives processed
vegetables a second major argurment with which to seduce
consumers In several decades, the increase in the
arnount of time spent comrmuting, the changing role

of wormen in the workplace, the increase in the arnount

of tirmne spent on recreational activities and the arrival

of new technologies that facilitate consumers’ daily life
have all had a profound impact on dietary habits. Meal
preparation times have shortened and new consumption
patterns have emerged, such as eating on the run

By purchasing processed vegetables, consumers

are rnanifesting their desire to obtain a product

that is both healthy for them and easy to use

Categories
and dioktribution channelo

The vegetable market can be divided into four categories:

w cornmodity fresh vegetables, which are harvested
but not transformed,

and three types of processed vegetables:

- canned (a generic term for all types of sterilized
packaging, including cang, jarsand cartong],

- frozen, and

- packaged fresh, including both fresh-cut packaged
salads and prepared salads

The share held by each category is not evenly distributed,
with commodity fresh vegetables holding the lion's share
of the market This represents an important opportunity
for growth for processed vegetables, whose penetration
generally increases with the maturity of the market

In 2008, processed vegetables accounted for 53% of the
North American market (in valug], versus only 13%

in Central and Eastern Europe™®

Analysis of the two main distribution channels also reveals
the growth potential for processed vegetables worldwide:

n Retail distribution accounts for 77% of all sales
(in value], including 32% of processed vegetable sales

a Foodservice includes all sales to non-individual
customers, such as restaurants, local governments,
snack bars, etc Processed vegetables hold a 68%
majority share of the foodservice market (in value) as
they increase the shelf life of the vegetables, facilitate
their preparation and allow foodservice playars
fo remain price competitive

Changes in the vegetable market, by region (in value)*

a5

52

47
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1998 2008 1996 2008 1998 2008
Western Central and North

Europe Eastern Europe  America™

Market {inbillions of euros|

*Source: Food For Thought 2003 and 2005,

ezl ), 1598 A Companson of the Vitamin ©

Contantof Fash and Fmzen Vegetshles, Food Chemistry, 5211} 55-&4
)y = 1 459 US dollars fexchange rak ot September 13 2007,
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Europe Eaglern Europe  America
Share of total food purchases
Additional o
information
www.bonduelle.com
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Bonduelle Group
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Bonduelle in

FUrope

Through its own brands and those of its distributor
clients, Bonduelle I1s the European leader in fresh
and canned vegetables, and the second largest
producer of frozen vegetables.

Vegetable marketin

Whestarn Eurape

68.7

i #uros

Cantigland Eastarn Eulope

[A

bl eunas

76%

of toktal revenue i
(o)

43,

of current
operating income

Additional
information O
www.bonduelle.com
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Operations

Santarérn
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® Benimodo 1
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facilitieo

®Fresh-cut
@®Frozen
®Canned
@ Prepared

M Sales and marketing
departments

= Distribution centers
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Bonduelle

Conoerve

e INCermational |
S

Gilles Lassard, Chief Ooarating Officer,

In 2008-09, Bonduelle Conserve International strengthened
its position as European leader in its market by acquiring
La Corbeille in Belgium, and thanks to BCl's dynamic
Innovation policy the company was able to grow sales

of its own brand by 2% during the year just ended.

5,600

employeed

full-time equivalent

15

billion
conumer
onales unito*

Mdostbasic teve! of unitsold i & retsil sbre.
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Innovation lies at the vary heart of Bonduelle Conserve
International’s strategy. As a continuation of the steps
taken in past years, this year the company strived to
reinvent and modernize the canned segment In 2008-09,
the subsidiary was also made responsible for sales

of Bonduelle brand retail frozen products in Europe

This resulted in several initiatives to offer new products
and more practical packaging The company’s quest

for innovation and progress was also seen in the inception
of sales and marketing strategies naever before seen

In a segment where Bonduelle Conserva International’s
European leadership was confirmed in 2008 with

the acquisition of La Corbeille

Sales increoned 20%

La Corbeille, a family-owned company founded in 1899,
produces and zells 100,000 metric tons of canned
vegetables everyyaar, mostly in the form of distributor
private label brands With this acquisition, Bonduelle
Conzerve International has expanded its product range,
notably through the use of microwaveable packaging

Thiz form of packaging provides a response to growing
consumer dermand for more practical packaging and gives
Bonduelle Congerve International access to new market
segments, such as baked beans inthe U K

Frozen operationo

The Bonduelle brand has capitalized on its strengths
to maintain its positions In France, the stir-fry

and waffle-cut families of products are showcased

In the Benelux countries, the mono-vegetable line
has come out with a brand naw concept called "Pura”
In Spain, the Frudesa brand has launched an offensive
to cornbat the crisis with a full range of value-priced
prepared dishes

Innovation, promotion
and marketing

All of these product innovations contributed

to strengthening the market shares held by Bonduelle
Conserve International in its own brands in Europe,
with a 2% increase in revenue during the 2008-09
financial year This performance was also attributable
to tha company's successful rarketing and advertising
campaigns The major prormotional operations

for Bonduelle canned vegetablas, undertaken

both on and off the shelves starting in August 2008,
allowed the company to thwart the effacts of the economic
crisis by rallying the entire sales force to bolster sales
Another novelty in 2008-07 was the sale L

Operotiions |

EXPANSION

OF THE "STEAM"
PRODUCT RANGE

Launched in 2008 by Bonduelle France, the
company'’s Steam products represent a veritable
ravolution in canned vegetables by guaranteeing

- thanks to an exclusive preparation process -

the most savory, crisp vegetables imaginable.

as close as you can get to eating them fresh!
Following the success of this innovation, Bonduelle
Conserva International decided to expand the range,
which, in addition to carrots, potatoes, peas,

corn and endives will now ine lude o
five new products, ol #-‘
including three new e o
vegetables: lentils,
chickpeas and zucchin

-

Additional
Information O
www.bonduelle.com
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» vy of Caszsegramn branded sweat
and zavory products [prunes with alrmonds,
applesauce with onions, chestnuts with chanterelle
mushrooms, ete ] to accompany meats; this Franch
innovation was very well received by the group's
distribution custorners Bonduelle Conserve International
alzo ran several markeating campaigns to showcase
little "islands" in grocary aisles specially reserved
forits brand and the latest novelties such as "Easy-peel”,
a more practical opening system, inspired by yogurts,
that Bonduelle is the only company in the waorld to offer

Major conktributor to A NEW PRESENCE
oustainable development BOTH IN STORE AND ON SCREEN

Bonduelle Conserve International has partnered with [n paratlel with the little islands installed on the endcaps
anumber of eniities whose goal is to prormote a more in store aisles, in 2008-09 Bonduelle Conserve

balanced diet BCl continued its journey along the path International tested a new system for presenting

to environmentally responsible agriculture by reducing its products in the German market. Already widely

the use of inputs while maintaining the quality of its used in the United States, this "can distributor™ offers
products through a series of massive capital investments, consumers greater visibility over the depth and diversity
notably in the electronic and optical sorting of crops of the Bonduelle range of products. Lastly, despite
Through these rnany projects, both current and future, the economic crisis, Bonduelle Conserve International
Bonduelle Conserve International has confirmed its desire maintained its investment in advertising, with a budget
to remain & major player in the market, and to actively of 25 million euros in the scope included within Europe,
prepara for all social and environrme ntal expectations allowing the company to renew close to 80% of its

in orderto provide consumers with the best, healthiest on-screen advertising in France, Poland, Germahy,

and most innovative products the Benelux countries and Italy.

Poland

ol
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Bonduelle

Tralteur

Patrick Néaume,
ﬂlfnﬁﬁ!pomffﬁg'lfﬂmjﬂ 0

Under sharply worse economic
conditions, in 2008-09 Bonduelle
Traiteur managed to secure its market
leadership, further widening the gap
with its competitors in this highly
competitive market.

employeed
full-time equivalent

95

million

conumer
snaleo units”

*Mostbasic level of wnitsold i & reteit sore.

Operations

A leading partner of both the distribution and foodservice
industries, Bonduelle Traiteur was confronted in 2008-09
by the sharp slowdown in household consumption and the
increasing penetration of private labels at the expense of
manufacturers' brands Nevertheless, Bonduelle Traiteur
strengthened its leadership in the prepared salads
segment, with its market share reaching 16 5% in 2009

Increaned competitiveneoso

This performance underscores the nutritional quality

of Bonduelle Traiteur prepared salads and its spirit

of innovation, and demonstrates the efficiency of

its production facilities Capital expenditure at the
Rosporden plant under the Cap 40 program increased
competitiveness while reinforcing the group's production
capacity in order to be able to satisfy future demand.

New “Snacking” ranges

The launch of an additional range of Snacking-lype
prepared salads in the spring of 2009 also helped

bolster Bonduelle Traiteur’s position This family of
salads with dressing on the side includes three

different delicious, light and balanced racipes that are
lower in sodiurnand low in fat They enable Bonduelle

to differentiate itself from the "basic” recipes that initially
built this segment in super markets and big box stores
This innovative trend will continue in 2010, thanks notably
to additional investment in the Saint-Benoist-sur-Yanne
facilities, which will give the brand the resources it needs
to achieve its goals for this market, which represents

a true engine for growth

Additional
information !
www.bonduelle.com
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While It has been experiencing rapid growth for the past

few years, the fresh-cut vegetable segment has been

particularly exposed to the contraction of the market o
during the 2008-09 financial year. Bonduelle Frais -
International has strived to reinforce the vitality

of its product offer by offering the best products at
the best prices.

*dostbasic level of unt sold i a retail store.
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Ease of use and consistently high quality  for several
years now, frash-cut vegetables - which are washed,
prepared, packaged and ready to eat - have been

a big hit with European consurmers, aspecially in France,
the Banelux countries, Gerrany and Italy, all countries
in which Bonduelle has a presence

In a market that is particularly exposed to the whims
of the economy, the 2008-09 financial year was rnarked
by a fall in consumption, along with an increase in the
share of the market held by distributor private labels
Both phenormena had an impact on Bonduelle's sales,
although the company is still a leading player in this
segrrnent, thanks to, armang other things, the various
prornotional carmpaigns organized during the year just
ended and to the innovations introduced to the market

q 1!

e “pock oystem” in

Bonduelle Frais International has ramped up the number

of itz initiatives to drive innovation. In Italy, the new
“pack gystem” for zalads favors aesthetics and provides
consumers with additional product information
Information is listed on both sides of the package

about the arigin of the ingredients, along with clear and
understandable details about the variety of vegetable
used With its new logo, the pack iz highly visible on store
shelves; the product is identified better and therefore
stands out from the cormpetition

Agricultural and indus
")‘ if'kﬁé‘\fﬂ@h p 4151'3"‘1 k’fy{jg \‘

In April 2009, the Val Nantais cooperative, in partner5h|p
with Bonduelle Frais International, inaugurated a naw
Fresh-cut unitwith a capacity of 5,000 metric tons

This allowad Bonduelle to strengthen its ties with

the 100 producers in the Nantes region and to optirmize
Its sourcing via new production areas at the heart of the
region known far its production of méche (larmb's lettuce)
and young salad leaves This proximity also guarantees
product quality and freshness for all concernad

e
g

ol

fod

In France, Bonduelle launched a new type of easy
open-reseal pouch This salad packaging is pre-cut,
with a self-adhesive strip along the top of the bag

that guarantees the best product conservation
possible This practical solution, which was rolled

out without raising prices, is also used for Bonduelle's
laminated carton containers and allows the group

to differentiate itself frorn the private label products zold
by distributors. These innovations are contributing

to the revitalization of the market, which has been
trending upward since April 2009 and which still
anjoys strong growth potential among consumers

Additional
information ﬁ
www.bonduelle.com
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Bonduelle |
FOOJ ServVice
e ‘i':f

Bonduelle Food Service is the largest European specialist e
In the production of vegetables for professional customers - -‘-(_

In the foodservice industry. The subsidiary also manages '.?—.\
Bonduelle's production of frozen vegetables in Europe. m

In 2008-09 the company entered into an alliance with Coopagri /ffﬂfﬂ)?ﬁ ‘

Bretagne, giving rise to an international frozen foods division
specialized in distributor private label products.

employeed
full-time equivalent

85

million

conumer
naleo unito*

*ostbas leval of unt sold b leodservice customers:

52 BDONDUELLE #NMUAL REPORT 2008/200%




Since 2005, Bonduelle Food Service, a long-time partner

of foodservice professionals - including hotel chains,

fast food companies, restaurants and corporate cafeterias,
arnong others - has been participating in Operation
"Vegetable Day." Launchad by the Fondation Louis Bonduelle,
the principle is simple granting vegetables the place

of honor every Tuesday, in both commercial and corporate
foodservice outlets. Four years after the initiative began,

a survey conducted in 2008-09 with the various participants
highlighted the pertinence of the strategy: 77% of all
foodservice professionals affirmed that Vegetable Day
increases their guests’ consurnption of vegetables,

and 76% believe that consumers have a favorable opinion
of the special event Moreover, 80% of the professionals
surveyed felt that by ‘celebrating' Vegetable Day they were
behaving in a socially conscious fashion

In order to better understand and strengthen

its relationships with its clients, in 2008-09 Bonduelle Food
Service also entered into a partnership with the Paul Bocuse
Institute to support tha thesis paper of a research

scientist from the University of Lyon 1 The study consists
of improving understanding about how vegetables

are perceived by children and analyzing their behavior

in afoodservice environment. In the same spirit, in 2009
Bonduelle Food Service participated in the Bocuse d*Or,

a competition betwaen the most renowned chefs in the world
held during the International Hotel, Catering and Food
Trade Exhibition (Sirha) held in Lyon at the start of the year.

During the Sirha trade exhibition, Bonduealle Food Service
presanted aspinach and pasta gratin using Kiri brand
cheese that won the grand prize for cotlective foodservice
and nutrition At the sarme time, in 2008 the cormpany
launched a new leaf spinach recipe prepared with

Elle & Vire brand cream Well aware of its clients' needs,
since 2008 Bonduelle Food Service has also been

offering a more economical "Clagsic” range of products,
which meets the needs of restaurant professionals while
maintaining the high standards for quatity for which

the brand is known Lastly, in 2009 Bonduelle Food Service
entered into an exclusive distribution and sales agreement
with Traiteur de Paris fora co-branded range of frozen
vegetable-based products for commercial foodservice
operators and caterers This new trend was accompanied
by a number of innovative projects: an easy-opening system
on 5 kg cans and the intraduction of the sachet frafcheur
(freshness bag) as an alternative to the stealcan

Trading partners since 2007, Bonduelle Food Service
and Traiteur de Paris share a cornmon objective:
helping commercial foodservice chefs to create

new recipes by offering them products that meet
their needs The new co-branded range includes
some fifteen pre-cooked vegetable-based products,
including flans, gratins, bundt cakes, soft cakes,
tatin-type pies, creamed vegetables and polenta

- "

In an extremely fragmented market, in 2009 Bonduelle
and Coopagri Bretagne decided to combine their efforts
and give rise to profitable synergies in the field of frozen
foods Bonduelle owns 35 5% of Gelagri, the new entity
barn of this alliance, which i3 expected to opan up new
opportunities for the group in France and throughout
Europe

Additlional
informotion 0
www.bonduelle.com

AMNUAL REPORT 20032007 BONDUELLE



Bonduelle outoide

EUrope

Present in nearly sixty cour Iﬁe&autﬁid& Eurqpe,
In 2008-09 the Bonduelle Gro 15 ;

its presence on severa colﬂﬁne'i' _:__"_' : mark
leader In canned and frozen va"_

L I North American
L p® =% vegetable market

A aff

hillion euros

of total revenue

57°/o : : »f 5

of total current S e
operating income . Ll
| ; 3
.‘Iﬂf-u.urms Aires

54 BONDUELLE ANNUAL REPORT 2008/2009



(4

hectares cultivated for Bonduelle

*

Production

facilitieo

® Frozen

@ Canned

B Sales and marketing
departments

The company's growth strategy in new
marlets 1z to first establish a strong

brand identity Bonduelle enjoys unaided
recall rates of 86% 1n Russia, 50% in the
Uicraine and 34% in Kazakhstan®

“Unaided recall of the Bonduelle hrand among purchasers

of canned goods,
Source lpsos - AS| 2007, 2008,

Additional
information
www.bonduelle.com



Bonduelle

North Americao

Daniel Vielfaure, Chief Operating

Officer, Bonduelle North America

For its second consecutive year in the

North American market, Bonduelle reported

a record performance, with a sharp increase

In net income. These results reflect the
pertinence and the effectiveness of the synergies
created following the integration of the Canadian
company Aliments Carriere.

950

employeed

full-time equivalent

657

million
conumer
nales unito?*

*ostbasic level of tnitsold iy a retail siore,
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Similar values and corporate cultures, shared
axperiences, synergies driving productivity gaing

the integration of Aliments Carrigre went off without

3 hitch, much to the satisfaction of the company's
employees as highlighted in the survey conductad

in 2008 by the Franch Institute for Public Opinion (IFOP]

tn Canada, with a product offer that is rather basic and
heavily weighted toward private labels, Bonduelle North
Armerica held up well against the impacts of the crisis
In the United States, which accounts for 30% of the
subsidiary’s sales, the synergies and productivity

gains obtained and favorable foreign exchange rates
enabled Bonduelle to increase its competitiveness

The combination of all of these factors contributed to a
considerable increase in revenue, and current operating
income and net incorme were both sharply higher.

Two major acquisitiono

In order to further strengthen its position, in 2009
Bonduelle North America made two additional
acquisitions. Family Tradition Inc., a wholesaler of frozen
foods, joined the group in February 2009, and on June 30,
Omstead Foods Inc , an Ontario-based producer of frozen
vegetables and competitor of Bonduelle in the foodservice
sector, also joined the company, providing Bonduelle
MNorth America with favorable prospects for future growth

ARCTIC GARDENS

One highlight of the year was the launch

of a veritable marketing offensive, supportad

by a 40% increase in the budget, enabling

Arctic Gardens to confirm its leadership in Quebec
with a 60% market share The brand is also number
one in the Maritime Provinces, and in second place
in all of Canada's other regions Thiscornrmercial
success was accompanied by a genuine policy

of innovation, notably with the launch in 2008-09 of a
"Doypack”, a sealed plastic bag with a micro-valve,
suitable for use in the microwave and guaranteed

to cook vegetables to perfection while maintaining
an optimal texture Exchanges of expertise batween
the Canadian and European tearns also enabled
Bonduelle North Armerica to launch itself in the local
production of extra-fine green beans, a product
which had hitherto been imported frorn Europe
With this first harvest, Bonduelle was able

to reconcile innovation with increased profitahility.

RAdditional
information Q
www.bonduelle.com
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Bonduelle

Bonduelle Development’s primary goal

s to bring vegetables to the four corners
of the planet. The subsidiary managed

to achieve a significant increase in revenue
in 2008-09, despite the highly unfavorable
economic conditions.

conNUMer
oaleo unito®

ostbast lersl of unit sold in & retail shne
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Operotion-s' ¥

105 growths

Slowdown in consumption, massive devaluations in
Russia, the Ukraine, Romania, Argentina - the economic
anvironment of the year just ended was particularly
unfavorable for Bonduelle Development, but thanks

to its long-time presence and the strength of its brand,
the subsidiary was able to both increase revenue by 10%
and hold its margins steady

Direch importa in Rusoio

These good parformancas wera the result of various
nitiatives undertaken in 2008-09 In Ruszsia, Bonduelle's
local subsidiary optimized its supply chain, and now
imports its products directly. This solution, a sign

of improved service and productivity gains, contributed
ta bolstering Bonduetle's pasition in this market where,
roreover, rarketing and advertising were kept strong
Lastly, the production facility in Krasnodar, which is
now running at full capacity, had an excellent crop year.

Conobruction of a plant

in the Ukraine

Other countries, such as Rormania, Bulgaria, Kazakhstan
and Armenia were also able to withstand the effects

of the crisis, as shown in the increased revenue

they posted Byelorussia and the Ukraine, however,
suffered from the effacts of the recession. In onrder

to thwart the strong local competition in the Ukraine,
Bonduelle decided to establish a plant that will eventually
have a total capacity of 50,000 metric tons Located

200 kilometers south of Kievin the Dniaper River Yalley,
starting in 2011 the Cherkasy plant will produce canned
peas and corn for the local market and the greater
surrounding region, by adapting its products to tha local
tastes of each country The plantwill be equipped with
flash-freezing capabilities at a later date

Focuo

Stata of Golas

cmium‘

INVESTMENTS

IN BRAZH

Bonduelle began averitable canned foods offensive
in Brazil, building a production facility in Cristalina,
in the state of Goids The project will be completed
In three phases: the first phase will be spenton the
production of cannad goods, the second on frozen,
and the third establishing an export activity based
at the Cristalina plant, which will be able to produce
all year long

Additional
information Q
www.bonduelle.com
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Shareholder

Nnoten

During the 2008-09 financial year, the Supervisory Board was given regular
progress reports regarding the activities of the Bonduelle Group The
Management Board provided us with all the documents required to evaluate the
performance of its obligations and to review the individual and consolidated
financial statements It provided uswith full disclosures regarding the
inforration contained within the financial statements and the financial
commitments and risks related to the group's operations At the upcoming
Shareholders Meeting of December 3, 2009, you will be asked to approve the
renewal of the appointments of three mermbers of the Supervisory Board Daniel
Bracquart, André Crespel and Isabelle Danjou As was the case last year, a
specific report from the Chairman of the Supervisory Board 1s attached to the
report of the Management Board to the Shareholders Meeting; this report covers
the principles of corporate governance, internal control procedures setin place
by the company and the conditions under which the Supervisory Board and the
committees prepared and organized their duties during the year:

André Crespel
Chairman

Net dividend per share
in 2008-09

15€

M~ Additional
" Y information O

iz provided in the Finance section of

www.bonduelle.com
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Shareholder

Nnoten

PERFORMANCE OF BONDUELLE SHARES RELATIVE TO THE CAC 40
AND SBF 120 INDICES (BASE 100 JULY 2008)

105 Bonduzlie
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Bonduelle share

information funo.f'gﬁ,
SUMMARY SHEET

Market Euronext Paris France

Market segment Eurolist Compartiment B

ISIN code FROO00D063935

Reuters code BOND PA

Bloomberg code BOM FP

Shares outstanding 8,000,000

Indices MID 100 and Next 150

Eligible for SRD deferred settlement

Stock market data
SHARE PRICE 2007-08  2008-09
fin plruel
High 95 90 7244
Law 7001 45 02
Claging 7102 55 75
Market capitalization at June 30
{in millions of eurvs] 549 446

Average marthly

trading vaturre 233247 1650 544

62 DONDUELLE AMNUAL REPORT 2003/2007

SHAREHOLDER STRUCTURE
AT JUNE 30, 2009

25.2% 3.3%
Other Bonduelle Employees
families 4. 9°/°

Treasury stock
27.6% 39.0%

General partner Free float

The tManagement Board will request that the Shareholders’
Meeting of Decernber 3, 2009 approve the payrment

of a net dividend of 1 5 euro per share. Bonduelle's
shareholding structure includes a majority of farmily
shareholders, providing the group with stability

and an ability to pursue a long-term strategy.

More than 2,000 Bonduelle ermployees also hold
Bonduelle sharesz through cornpany savings plans



| F inancial

releases ocheduled

for_ financial year 2009~10:

Inveotor relationo

The Bonduelle Group provides its shareholders
with several sources of information

The annual report, published in French and English,
presents all the annual financial staferments, reviews

the highlights of the year and sets out the group’s
strategy, and provides a detailed business review for each
subsidiary. The Bonduelle Group alzso publishes specific
inforrmation on corporate social and environmental
responsibility

All of these documents, together with

the registration document (document de référence)

may be viewed and downloaded in the "Finance " section
of the group's website: www.bonduelle com This site also
provides real-time information on the Company's

share price and access to Bonduelle news and recent
developments

Since 1998, a shareholder letter has provided a summary
of key financial information and recent developments
concerning the group and its subsidiaries such as, notably,
the latest product launches This newsletter is now sent
to all shareholders [both bearer and registerad] based

on the most recent shareholder census. It can also

be viewed and downloaded in the “Finance” saction

of the website

Financiol report

Meetingo

Company management meets with investors

on a regular basis through news briefs and individual
presentations, Many investors participated in meetings
in financial year 2008-09, in France and other countries

CONTACT

Bonduelle Group - Finance Department
Rue Nicolas Appert -BP 30173

59453 Villeneuve-d'Ascq Cedex-France
Tel : +33(0)3 20 43 60 60

Fax: +33(0)3 20 43 6000

Mail: financedbonduelle comn

Additional \
information g
iz provided in the Spance section of

www.bonduelle.com
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Comnolidated
balance oheet

Aonnoeto

AtJune30  AtJune30
(In thousande of suroc] 2008 2009
NON-CURRENT ASSETS 553,838 571,759
Other intangible assets 44 996 42,241
Gaadwill 101317 115,395
Praperty, plant and equiprment 381,228 378,571
Investments in assaciates 181 2,790
Other nan-current
financial assets 10657 12,051
Deferred taxes 13,304 12,932
Other non-current assets 2176 780
CURRENTASSETS 904,815 914,785
Inventories and
wo k- in-process 394 847 510,326
Trade and ather
accaunts receivable 373,710 320,547
Tax receivables 17,366 10,264
Other current assets 3,939 54627
Other current financial assets 17,288 5,344
Cashand cash equivale nts 93,673 62,676
TOTAL ASSET 1,460,653 1,486,543
Equity and liabilitieo

At June 30 At June 30
[In thausands of euras) 2008 2009
EQUITY, GROUP SHARE 372,127 367,870
Share capital 56000 56,000
Additional paid-in capital 22545 22545
Cansolidated reserves 293582 289,225
MINORITYINTERESTS 19,041 11,773
TOTAL EQUITY 391,148 379,843
NON-CURRENT LIABILITIES 406,140 527,190
Financial liabilities -
non-current portion 347329 462,134
Employee be nefits 4314 5,524
Other non-current provisians 11,382 25,088
Deferred taxes 31,615 28,899
Other nan-current Liabilities 11,498 5,534
CURRENTLIABILITIES §43,345 579,710
Financial liabilities -
current partion 180,814 127,387
Current provicians 4,752 2,492
Trade and ather
accounts payable 473529 445,177
Tax payables 3211 1,813
Other current liabilities 1,037 2,842
TOTAL EQUITY
AND LIABILITIES 1,460,653 1,486,543
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Comolidated income

ntatement

(In thoucands of eurns]

REVENUE 1,490,147 1,523,949
Purchases and external

charges (1036,329)  (1,029,997)
Ig;e_;o_nn_e_l costs (294,856)  (301,415)
Depreciation, amartization )

and impairment . B (66,433} (67,2091
Other operating income ~ 51,104 45,59
Otheraperating charges ~ {43,252] 159,175)
Lass an sale of consalidated

equity investrnents ) 0 117
OPERATING INCOME FROM

CONTINUING OPERATIONS 100,381 101,731
Non-recurring items g 12438)
OPERATING INCOME 98,510 99,293
Netborowing costs 1266351 (26,984)
Other financial incarme

and expenses 1.645 33,798)
NET FINANCIAL EXPENSES (24,9900 (60,772)
Incame %rom associates 110 (300)
I-NCUME BEFORE TAX ?3‘1"_'}0_“ 38,221
Incame tax B 218891 (11,5741
NE T INCOME 51841 26,848
Group share 51,160 26,652
Minarity interests &80 9%
BASIC EARMINGS

PER SHARE 6.57% 3.49
FULLY-DILUTED EARNINGS

PERSHARE 568 3.49




Financial report

Comoolidated
caoh flow otatement

(In thousands of suros) At June 30, 2008 At June 30, 2009

NET INCOME 51,841 26,648
Incame from aszaciates {110) 300
Depreciation, amartization and impairment 64,925 77,747
Elimination of ather non-cash sources 1,080 26,677
Taxes paid 15298 {14.294)
Incorne tax expense 21,909 11,574
Taxes paid 585 (1,786)
CASH FLOWS FROM OPERATING ACTIVITIES 125,030 126,866
Change in net working capital (1%.008) 164,172)
NET CASH FLOWS PROVIDED BY OPERATING ACTIVITIES 106,022 §2,694
Acquisitions of consolidated companies - net of cash and cash equivalents 87 874) 126,787)
Dispusals of consalidated companies - net of cash and cash equ ivalents disposed of 0 112
Acquisitions of property, plantand equipment (71.820] 173,209
Acquisitions of financial assets - (1570) 97
Dispacals of property, plant and equipmentand financial assets 1,408 1,752
Net changes Inloans and other non-current financial assets 362 (179
CASH FLOWS USED BY INVESTING ACTIVITIES 1159,498) 198,409]
Capital increase 0 0
Met acquisition of treasury stack [18,081) (2,286)
Net increase in nan-current financial liabilities 149 124 139,867
Met decrease in current financial Liabilities (34 461] 1118,518)
Dividends paid to Group and minarity shareholders {11,101) 1122211
CASH FLOWS PROVIDED BY FINANCING ACTIVITIES 85,483 6,863
Impact of changes in exchange rates (3.241) 115)
IMPACT OF CHANGES IN EXCHANGE RATES 28,768 (28,858)
Cash and cash equivalents - apening balance 62,774 91,542
Cash and cash equivalents - closing balance 91542 62,676
CHANGE IN CASH BALANCES 28,768 (28,866)
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Review of operations

and annual consolidaoted
financial statements

Report of the Management Board

Introduction

The consolidated financial statements of the Bonduelle
Group for the financial year ended June 30, 2009 [FY 2008-
09] are presented in accordance with all International
Financial Reporting Standards (IFRS) adopted within the
European Union For purposes of comparison, they include
historical data for the financial year ended June 30, 2008,
prepared in accordance with those game standards

Despite the difficult consumption conditions created by the
most severe economic crisis since the 1930s, the Bonduelle
Group was able to grow revenue and stabilize operating
profitability and cash flows

Thanks to the strength derived from its multi-national (36%
in France, 40% in other EU Member States and 24% outside
the European Union), multi-channel [traditional retail
grocery, hard discount, foodservice, etc] and multi-brand
(national brands and private labels) positioning, the Group
showed its ability to hold up against unfavorable economic
conditiong while continuing to drive both organic and external
growth
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| - Revenue and earnings
1. REVENUE

Revenue was up 2 3% at current exchange rates and 4 4%
excluding the impact of changes in exchange rates

At same scope and excluding the impact of changes in
exchange rates, the Group's revenue was 1 2% higher.

Europe region

The Europe region, which includes all European Union
Member States other than the Balkan nations, achieved
revenue growth of 1 2%, although individual resutts varied
greatly:

» Sales had beentrending downward during the first half but
improved steadily over the following quarters, reflecting
the severity of the economic crisis and subsequent stabili-
zation of conditions;

w Deprezsed consumption had a negative impact on the
fresh vegetables segment in particular and, during the
second half, on commercial foodservice operations while
the canned segment posted positive sales growth
throughout the financial year,

w Contraction of sales at canstant scope, counterbalanced
by the incorporation of the canned operationg of La
Corbeille [Belgium), acquired on November 1, 2008

The Group’s product offer - bagic products and affordability
of both national and distributor brands - proved particularly
appropriate at a time when consumers had increasing con-
cerns about their purchasing power.

The processing performance achieved during the financial
year, which benefited from an excellent harvest in 2008,
enabled the Group to preserve gross marqing




The Group also adapted its production and structural costs
to the crisig by launching in September 2008 a "Sustainable
Competitiveness Plan,” which started to pay off in its very
first year, resulting notably in the announcement of the
cloging of the Belgian plant in Stabroek

Rest of World

The Bonduelle Group reaped the benefits of itg expansion
strategy outside the European Union, a strategy in place for
the past geveral years in the Eastern European countries
and reinforced in 2007 by the acquisition of the Canadian
company Carriére, now renamed Bonduelle Morth America

Through its strong growth [5 7% at current exchange rates
and 144% excluding the impact of changes in exchange
rates] and its high operating profitability, this region’s per-
formance was in stark contrast to the Lackluster perfor-
mance of European consumption and now accounts for 24%
of total Group sales

In the former CIS countries, the crigis had a significant
impact on certain countries without calling into question
sales growth trends and industrial expansion projects [con-
struction of facility in the Ukraine]

To a large extent, the local sourcing policy (in Hungary and
Russia primarily) offers a natural hedge against exchange
rate changes, and proved particularly pertinent, as unfavor-
able currency fluctuations had only a Llimited impact on
product competitiveness

Moreover, the changing of gourcing methods used for the
Russian market, which continued during the first quarter of
the financial year, enabled the Group to reduce customer out-
standings, thereby decreasing collection risk in the region

In North America, despite the economic crisig that intially
began in this region, food consumption was relatively
untouched, and the region was able to both grow its saleg
and improve its margins, helped by favorable USD/CAD
exchange rates and the continuation of the plan to achieve
synergies with Bonduelle’s European operations, and
notably production synergies

The results obtained both confirmed the pertinence of the
Bonduelle Group’s acquisition and it ability to successfully
integrate acquired companies Bonduelle North America
continued to improve its commercial pogitions in Canada by
acquiring the operations of Family Tradition on April 1 and
those of Omstead on June 30, 2009

Lastly, the Group enjoys strong commercial positions in
South America and the rest of the world, through its Major
Export activity

2. OPERATING INCOME AND CURRENT
OPERATING INCOME

Currentoperating income increased 1 3% to 101 7 million euros

Despite the unfavorable impact of currency movements [pri-
marily in the Canadian dollar, Russian ruble, Hungarian
forint and Polich zlotyf, the Bonduelle Group wag able to
maintain an operating margin of 4 7% of revenue

The Group incurred a net non-recurring expense of 24
million euros, compared witha 1 8 million euro expensge the
previous year, congisting primarily of restructuring charges
on the closing of the Stabroek plant [Belgium]

Theze regults were obtained through a continuous search
for efficiency, renewed vigilance over the different typeg of
expenses and targeted marketing expenditures, and were
favored by a fall in media costg and above all the ongoing
commitment of the Group's employees to driving perfor-
mance improvement

3.NETINCOME AND CASH FLOW

Consolidated netincome - which is the same as the Group's
share of netincome - fell sharply to 26 4 million euros

Netincome was strongly impacted by the gignificant increase
innet financial expenses to 60 .8 million euros frorm 25 million
euros the previous year.

This financial result was primarily impacted by non-cash
accounting items

Declining interest rates had a negative impact on the current
value of the hedging instruments used to ensure competitive
financing conditions for the Bonduelle Group

Changing exchange rates [primarily the ruble) also resulted
in the recognition of unrealized losses on the financings
extended to our Russian subsidiary, although these losses
are expected to turn around in the event the ruble regains
strength

Interest expense was slightly higher, at 27 million euros,
compared with 26 million euros the previous year, under the
dual impacts of the decline ininterest rates that was covered
by our interest rate hedging strategy and the increase In
working capital requirements

The effective tax rate remained practically unchanged from
the previous year, at 30 3%

4, CAPITAL EXPENDITURE AND RESEARCH
AND DEVELOPMENT

Total capital expenditure amounted to 63 million euros, com-
pared with 70 miltion euros in 2007-08

These expenditures were wused to increase production
capacity, improve productivity and plant safety, develop
innovation and protect the environment in order to support
the growth of the Group's operations in all of the geograph-
ical regions inwhich it is present

In accordance with the provisions of the shareholder agree-
ment sigred with the European Bank for Reconstruction and
Development |EBRD], the Bonduelle Group acquired 30% of
the charez in Bonduelle Kuban from the EBRD, thereby
increasing the Group's total stake in that Russian company to
%5% The EBRD acquired its holding in Bonduelle Kuban in
2004 during the construction of the production facility in
Krasnodarand wishes to accompany the Broup’'s expansion in
the former CIS countries by retaining a 5% minority interest
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Reszearch and development expenditure amounted to nearly
1% of total revenue, and continued to focus on new production
processes, packaging and enesrgy savings

5. CHANGE IN WORKING CAPITAL

Excluding the impact of changes of scope, the Group's
working capital requirement increased, by 44 2 million
euros, due to the following

v increase in inventories, linked primarily to a slowdown in
sales after the production run and an increage in product
cost prices;

= stability in collection times on trade recevables, despite
the worse economic conditiong, a zharp decrease in trade
accounts payable under the impact of the French law on
the modernization of the economy set in place in early
2009, and an improvement in the other components of
working capital

6. FINANCIAL DEBT / EQUITY RATIO

Under the dual impact of a sustained acquisition policy and
the run-up in inventories, the ratio of financial debt to equilky
came to 135 at Jure 30, 2009 The maturity of the debt,
essentially medium and long term, was improved by the
issue in April 2009 of a 5-year, 140 million euro amortizing
0BSAAR-type bond, providing security with regard to the
Group's financing needs

Met financial debt

{in millions of euros}

Net financial debt 2779 4090 9128
Equity B 3818 3912 3796
Net financial

debtfequity 073 105 1.35

7. HIGHLIGHTS
Acquisition of La Corbeille [Belgium]

On September 15, 2008, the Bonduelle Group announced
that it had acquired control of La Corbeille, a Belgian
company specialized in the production and marketing of
canned goods With revenue of 70 million eurog, La Corbeille
is gpecialized in the private label market though hard dis-
count chaing, primarily in Northern Europe The acquisition
was effective ag from November 1, 2008
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lssue of a 140 million eure GBSA AR bond

On April &, 2009, the Bonduelle Group izsued a b-year, 140
million euro bond with redeemable gshare subscription and/
or purchase warrants [(OBSAAR] repayable over five years
through the redemption of one third of the bond in each of the
third, fourth and fifth years

With a face value of 600 euros per bond, this 0BSAAR igsue
enjoyed attractive conditions despite the unfavorable market
emvironment Thig igsue enabled Bonduelle to incentivize it
managers by allowing them to share in the Group's growth
through a preemptive right to subscribe to the redeemable
ghare subscription andfor purchase warrants [BSAAR),
gecures the Group's medium- and long-term financings and
enables the Group to take advantage of any acquigition
opportunities that may arise

The exercige of any share subscription warrants would
further increase the Group's equity

Alliance with Coopagri Bretagne {France

Bonduelle and Coopagri Bretagne decided to pool their pro-
ductionand marketing of private label distributor brand frozen
vegetables in the European Union This allows Gelagri, a sub-
sidiary of the Coopagri Bretagne coope rative specialized in this
field —inwhich it generates 100 million euros in revenue from
its three production plants [Loudéac in the Cétes d'Armorand
Saint-Caradec in the Finistére departrents of France,
Santaella in Andalusia) - to consolidated the 40 million euros
in zales achieved by Bonduelle in this gcector and its Spanich
production facility in Milagro [Mavarrol

On the basic of their respective contributions, Coopagri
Bretagne and Bonduelle now hold 64 5% and 35 5% of the new
cormbined company, representing a volume of 150,000 metric
tons of froze nvegetables in the European Unionand 160 million
euros in revenue, primarily in Spain and France The joint
venture enjoys agro-industrial and logistical synergies, with
notably a better distribution of agricultural regions both in
France and in Spain, and accordingly of climate risks, while
providing its retail grocery, specialized digtribution (home
service, freezer centers, efc] and foodservice customers
better service and a full range of products

Bonduelle Group has retained the marketing of its own brands
of frozen vegetables [Bonduelle in Europe, Frudesa and Salto
in Spain) and its seven other European flash freezing facilities
that supply those markets Itis also continuing to produce and
market both itz own brands and private label frozen veqeta-
bles outside of the Europe region, most notably in the coun-
tries of Central and Eastern Europe and in Morth and South
America

This association constitutes a new example of alliance between
the cooperative and private sectors, to which both Groups are
already accustorned The alliance hag been operational since
Aprit1,2009 in Spain and since May 1, 200% in France

The joint venture 15 accounted for using the equity method in
the conzolidated financial state ments of the Bonduelle Group
based on its percentage holding




Acquisition of Family Tradition
and Omstead Food {TCanada)

On February 26, 2009, the Group announced the acquigition
of the frozen food marketing operations of Family Tradition
and Omstead Foods The Canadian companies, acquired on
Aprib 1 and June 30, 2009 respectively, will contribute an
additional 40 million Canadian dollarg in revenue fapproxi-
mately 40 million euros] and will strengthen Bonduelle's
posttions in the Canadian frozen vegetables market Many
synergiexs are expected to be generated in terms of both
marketing and optimization of the production capacity utili-
zation of the Group's frozen food production units in Canada

New production facilities in Brazil
and the Ukraine

During the financial year, the Group algo announced two
projects to construct new facilities in Braziland the Ukraine

The Group has had a presence in Brazil since the mid 1990g,
in both canned and frozen vegetables through essentially the
use of imported products, and enjoys good market shares
and strong recognition

This new production facility project calls for the construc-
tion, in the first stage, of production capacity for approxi-
mately 50,000 metric tons of canned vegetables, primarily in
peas and corn, starting in the spring of 2010, near Brasilia
This region enjoys clement weather conditions that greatly
extend the annual growing period, thereby reducing capital
requirements [production facilities and inventory carrying
costs)

Intended during a first stage to supply the very large local
market (170 million inhabitants) under competitive economic
conditions, the project is aiming for a market share of 10%
within three to five years, and will also enable the Group to
supply other South American markets

In the Ukraine, Group sales have been growing continuously
for several years, supplied by the Group's production facili-
ties in Hungary and Russia

Inorder to support the acceleration of the Group's growth in
this county and in Light of the saturation of the Hungarian and
Russian facilities, as well as to diversify the areas used for
sourcing in a region so strategically important for the
Group's growth and profitability, Bonduelle launched the
construction of a production unit with a capacity of approxi-
mately 50,000 metric tons of canned wvegetables that ig
expected to begin operations starting with the 2011 harvest

Enjoying the highest yielding agricultural conditions [the
Chernozem, or black landg], the production region is found
at the very heart of the Ukraine, and its climate would make
it pogsgible to develop frozen vegetable operations at some
later date

Sustatnable Cormpetitiveness Plan

Inorder to adapt ite functioning and orgamization to the poor
economic conditions and to improve itg long-term competi-
tivenezg, the Group hag initiated & continuous improverment
program for its operating performance, called the
"Sustainable Competitiveness Plan ” This plan - which suc-
ceeds the "David and Goliath” plan, whose initial 15 million
euro cost cavings objective was surpassed - provides for
total annual cost savings of 30 million euros within three
years through the improvement of industrial and logistical
performances and the reduction of structural costs

The resources freed up by this approach are, in part,
mtended to be invested into promoting the brand

A policy of continuous innovation

Canned: "Vapeur” [steamed] products

Based on an innovative industrial process and four years of
research, the Vapeur range of canned vegetables offers
fresh steamed vegetables with & crispness and taste not
seen in any other products

Successfully launched in France in early 2009, the line of
steamed products will be rounded out and gales will shortly
be expanded to other European countries

Frozen: Grilled vegetables

With the considerable expertise in grilled vegetables it has
obtained at its Santarém plant in Portugal, Bonduelle has
developed a range of grilled "sun-kissed” vegetables, to be
eatenalone oras a side dish

Foodservice: Soft, melt-in-your-mouthvegetables

Softon the outside and melt-in-your-mouth delicious on the
inside, these soft precooked frozen vegetables offer food-
service professionals both refinement and ease-of-use

Solidaime and Bonduelle: a generous partnership

In France, Bonduelle is partnering with Solidaime, a non-
profit azsociation that seeks to transform the act of pur-
chaging into an act of generosity

A gpecific range has been prepared, and each product pur-
chased generates a donation to the association

Communication

The Group continued to invest in promotion of the Bonduelle
brand, egpecially on French television, in all four of the
Group's technologies - canned, frozen, freshand prepared —
using a standard format

The Group alzo continued to promote the brand abroad, with
televizion advertising notably in Ruszia, Kazakhstan and
Romania, as well az in Canada with the Arctic Gardens
brand

The Group website has been revamped, offering new ser-
vices and even more information about the Group The
website was named "2008 Best shareholder information
website” among mid-caps by the investors interviewed by
Opinion Way
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Sustainable development
Improvement of workplace safety

Asg a result of the safety awareness policy set in place as part
of the Group ¢ commitment to sustainable development, the
Group recorded a 22 80 incidence rate forwork-related acci-
dents this year. The formalization of the sustainable develop-
ment strategy in 2002, the implementation of safety metrics
and the exchange of best practices all contributed to this
good performance

Sourcing charter

The corporate sourcing charter formalizes Bonduelle's rela-
tionships with all farmers producing vegetables for the
Group, defines environmentally-responsible agricultural
practices and promotes precision agriculture

Respect for the environment

Bonduelle's desire to reduce the environmental irmpactg of
its activities, reinforced by unprecedented increases in
energy, commodities and packaging costs, rernaing a major

9. SHARE PRICE AND TRADING INFORMATION

Share price

(in euroz)

incentive and has led the Group to enhance its energy, water,
packaging and waste/by-products policies

InMarch 2009, the Bonduelle Group signed the charter of the
Institute for Sustainable Agriculture (AD), thereby reaf-
firming it commitment to environmentally-responsible
agriculture

Nutrition

Ag part of its effort to promote transparency and education,
Bonduelle ig stepping up its initiatives in the field of nutrition
The Group's priority is to become a key playerin nutrition, and
to establish vegetables as the food of the future

8 EVENTS AFTER THE BALANCE SHEET
DATE

No major event has taken place after the balance sheet date

High _ eB30 9955 9590 7244
Low G e — 1 | 86.60 70 01 49.02
Financial year-end closing price e 6750 91.70 7102 5575
Marlket caPi_t.::i‘Lization-;t June 30 = . - - 1

(in millions of eurog] _— = - 540 733 549 T ﬂ()_
Average monthly tFading volurnes == 239424 283574 233,330 150,544

10. OUTLOOK

In the face of very poor economic conditions, the Bonduelle
Group has succeeded inpreserving its operating profitability
and pursuing its growth strategy

Despite the uncertainty of the consumption climate, marked
by tremendous volatility in both economic variables and
commodity prices, the strength of its business model and
the diversity of its portfolio of activities should enable the
Bonduelle Group to pursue itg profitable growth strategy
during financial year 2009-10

With a strong balance sheet and tegted expertige in the rapid
integratior and development of eynergies, the Group intends
to take advantage of any acquisition opportunities that would
strengthen its competitive positions and enhance its techno-
logical and geographical priorities
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11. INDIVIDUAL FINANCIAL STATEMENTS
OF BONDUELLE SCA

The Bonduelle SCA holding company reported net income of
5.5 million euros

Thig includes primarily:

1 Net financial income of 4 6 million euros:

wInterim dividend received from Bonduelle SA +100
»Other intereztand financial incorme +53
® Financial expenses and provigions =112

2. Operating expensges of 1 8 million of euros

Analygiz of the main balance sheet headings

1. Mon-currentassets of 640 million euros, consisting
egzentially of non-current financial assets

2 Equity of 326 3 million euros




(ineuros)

2007/2008

Net dividend per share 125 13 150
Gross dividend per share 125 135 1.50
Amount qualifying for tax credit 125 1.35 150
DIVIDEND PAID (in thousands of euros) 10,000 10,800 12,000

C. Information on the capital

At June 30, 2009, the share capital of the Company comprised
8000000 shares with a par value of 7 eurog per share, repre-
senting a total of 11,553,232 voting rights

To the best of the Company's knowledge, the following share-
holders own at least 5% of the Company’s capital: La Plaine SAS,
with 22 3% of the capital and 31% of the voting rights

Non-current financial assets

Analysis of changes in gross values and provisions

(in thou gan ds of euros)

Group employees held 3% of the capital through mutual funds

During the financialyear, the Management Board, exercising the
authorization received from the Extraordinary Shareholders’
Meeting of December 6, 2007, granted 74,050 stock options with
an exercige price of 57 08 eurog per share to 158 employees

Repayment, Gross
reclassification values at
and other" June 30, 200¢

Blsposals

PARTICIPATING INTERESTS 333,762 333,762
Bonduelle SA 333,762 333,762
OTHER NON-CURRENT RECEIVABLES 151,280 140,132 [239) 291,172
Due from participating interests
Loans to Bonduelle SA affiliates ™ 151,255 140,000 [239) 291,015
Other 25 132 157
OTHER NON-CURRENT FINANCIAL ASSETS
Loans
Treasury stock held:
- under a liquidity contract 178 5907 (5,792 292
- inrelation toan acquisition 16,431 2152 18,583
501,650 148,190 (5,792) 1239) 643,809
T Recoveries Carrying
amount at
June 30, 2009
(inthousandsof euros)
Participating interests 333,762 333,762
Other non-current receivables® 291172 291172
Other non-current financial assets
Treasury stock held:
- undera liquidity contract 292 10 58 224
- inrelation to an acquisition 18,583 210 2,784 14 ,88¢
643,809 920 2,842 640,047
{1} Bond issued July 25, 2007, transferred to Bonduelle SA an d with a bullet redemption on fuly 24, 2013.
Rond issued April & 2009, transferred to Bonduelle SA andredsemable in three equalinstallments on April 8, 2012, April 8, 2013 and April 8, 2014
VALUE AT YEAR END
14,425

Treagury stock

(in number of chares)

Treasury stock held:

Reclassiflcation AtJune30,2009

- under a liquidity contract 2,500 101,620 2B 950 5,240
- 1nrelation to an acquisition 216 112 33,285 249,397
218,612 134,975 928,950 254,637
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Marketabie securities

(in thou sands of euros]

Treasury stock held for stock options 9049 9.049

Impairment of treasury stock held for stock options (183) {2,014]
8,866 7,035

VALUE AT YEAREND

Treasury stock held for stock options 9.7%4 7,722

jocraase Redassification At June30, 2009

(in number of shares)

Treasury stock held for stock options 136,316 136,316
Treasury stock not held under a liquidity contract 216112 33,285 249,397
Treasury stock held underaliquidity contract 2500 101,690 98,950 5,240

Analysis ofthe share repurchase program - financial year 2008/200%

Under the terms of a share repurchase program, during financial year 2008-09 Bonduelle SCA made the following purchases
and sales of treasury stock:

TREASURY STOCK ON JULY 1, 2008 354,928 72.29 25,857,585
Treasury stock purchased during 2008/2009 134,975 5967  B053.471
Treasury stock sold during 2008/2009 (98.950) 5850 (5,788,330}
Total trading costs (including Liquidity contract] 30.134
TREASURY STOCK AT JUNE 30, 200¢ 390,953 71.43 27,§23,B62
Par value of treasury stock held 7
MOTIVES FOR ACQUISITIONS OF TREASURY STOCK . —

Share price support (liquidity contract) 1.27%
Employee stock ownership program None
Stock options None
Acquisitions 042%
Cancellation None

‘Acquisitions Cancellations

(in nymber of chares)

Yolume of shares used = R

None of the shares held by Bonduelle SCAEave been reallocated to other uses subsequent to the latest authorization granted
by the Shareholders’ Meeting

Five-year financial summary

(inthousands of euros|

FINANCIAL POSITION AT YEAR END
Share capital 546,000 56,000 56,000 56,000 56,000

Number of shares issued (in units]__ 8,060,000 8,000,000 8,000,000 3,000,000 8_,000,[100
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(inthougandz of suros)
T_FJTAL IMCOME FROM DPERATIONS
Revenue from subsidiaries

Net revenue

Income before taxes, anpLoyee profit-sha ri_ng,
depreciation, amortization and provigion

Income tax

Ernployee profit-sharing B

Incorme after taxes, employee profit-gsharing,
depreciation, amortization and provision

Dividends paid

INCOME FROM OPERATIONS PER SHARE (ineuros)

Income after taxes and employee profit-sharing,
but before depreciation, amortization and provisions

Income after taxes, employee profit-gharing,
dfa_preciation, amortization and provisions

Dividend paid per share

29,481 49,365 30100 8231 10,000
30,826 48,252 30,041 80 454 7.318
(647) (B605)  [490)  [2483) (3.717)
35.323 57,189 30 555 81,833 8,521
8,960 10,000 10,800 12,000 12,000
394 711 382 1037 138
442 715 382 1023 082
112 125 135 150 1500

{1} Proposal submitted to he Shareholders’ Meeting.

Il - Risk management

In line with the objectives defined by the Group’s Executive
Management [including sustainability, independence and the
individual development of our employees], Bonduelle takes a
conservative and responsible approach to its risks

1. FINANCIAL RISKS

The Group has established an organization that provides for
centralized management of all of its liquidity, currency,
interest rate and counterparty credit risks The Finance
Department hag assigned the Group Treasury Department
rezponsibility for risk management, and provided it with all
of the expertise and tools needed to participate in the various
financial markets as effectively and safely as possible The
organization and procedures utilized are regularly reviewed
by the Internal Audit Departrment At Financial Business
Reviews, the Group's Executive Managerment validates all of
the guidelines cet in place in relation to previously autho-
rized risk management strategies. In a global economic
environment that is experiencing rapid change, character-
ized by market volatility and changes infinancial techniques,
the role of the Group Treasury Department is to:
@ Ensure optimurn and sufficient funding to finance the
development and growth of the Group’s activities, and
w Identify, evaluate and hedge all financial risks in close col-
laboration with the operations teams
The objective is to minimize, at the lowest posgible cost, the
impact of financial market fluctuations on the Group's
incorne, in order to reduce the capital allocation required to
manage these financial risks as much as possible
The Group forbids the taking of speculative positions

A, Liquidity risk

The Group Finance Department iz responsible for main-
taining sufficient liquidity at all times Itaccomplizhes this by
efficiently managing the Group's cash balances and ensuring
that the maturity and legal conditions of the financing

obtained are appropriate Italsoarranges confirmed lines of
credit to maximize the flexibility of the Group's financing;
details regarding these confirmed lines are provided in Note
21 of the notes to the consolidated financial statements at
June 30,2009

B. Marketrisks
a. Currency risk
Risks refated to changes fn exchange rafes

The Group publishes its consolidated financial statements in
euros, and in 2008-09 76% of total revenues and 43% of total
operating income were denominated in euros

The share of assels, liabilities, sales and earnings denominated
in other currencies — essentially the Polish zloty, Hungarian
forint, Russian ruble and U5 and Canadian dollars - fluctuates
continuously Thig means that the Group i affected by fluctua-
tions in the value of these currencies relative to the euro when
they are translated into euros in the consolidated financial state-
mente For example, when the euro appreciates against these
currencieg it reduces the earnings contribution from those sub-
sidiarieg whose financial statements are denominated in these
currencies

All sales and expenses of Group subsidiaries are generally
expresged in their local currency, with the exception of imports,
exports and financial transactions covered by centralized foreign
currency hedges

The Groups international growth strategy contributes to
increasing the weight of non euro-denominated activities in con-
solidated revenues, operating income and net income

Hedging palicies for currency risk

The Group seeks to hedge, on a budgeted annual basis, all risks
relating to the activities of its subsidiaries denominated ina cur-
rency other than their functional currency

The Group uses over-the-counter financial instruments only to
hedge the financial risks generated by its production and sales
activities All hedges entered into must comply with the objec-
tivez and procedures established by the Bonduellte Group's
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Executive Management These transactions are centralized
within the Group Treasury Department

The Group’= policy regarding fluctuations in foreign exchange
rates consists of periodically calculating ite net exposure to
foreign currencies and uging financial derivatives to reduce this
rigk

The Group makes use above all of forward foreign exchange
contracts, foreign currency swaps and options entered into
with highly-rated bank counterparties An analysis of the port-
folio at June 30, 2009 12 provided in Note 20 of the notes to the
consolidated financial state ments at June 30,2007

b.Interestrate risk

The interest rate rmanagement policy is coordinated, controlled
and handled centrally, with the aim of protecting future cash flows
and reducing the volatility of financial expenses The Group uses
various instruments available on the market, especially interest
rate options and swaps Detals of the portfolio at June 30, 2009
appear in Note 20 of the notes to the consclidated financial state-
ments at June 30, 2009

¢. Credit risk

In Light of the high credit quality of the Group’s principal counter-
parties and the wide dispersion of its customers throughout the
world, especially in the retail grocery sector, the Group considers
that it does not have a significant exposure to credit risk

Given the high Liquidity of the Group's trade and related receiv-
ables, the fair value of these assets is considered to be equal o
their carrying amount

However, as part of the Group's conservative approach to risk
management, a worldwide program has been set in place with
Atradius, the second largest insurance company in the world, for
“catastrophic rigk” coverage on the Groups largest customers
and against arny deterioration of the financial position of our cus-
tomers in the new geographical regions in which the Group i1g
expanding

d. Counterparty credit risk

In its dealings n financial assets in general and any cash bal-
ances, the Group works only with fughly-rated bank counterpar-
ties Any cash surpluses are generally invested in short-term
interest-bearing deposits

e, Commodity risk

The Bonduelle Group has always favored the best agricultural
lands and the geographical diversification of its sourcing
regions when deciding where tolocate its production facilities,
in order to reduce the climate-related rigks inherent to all
farming activities

There iz, moreover, no organized market for the agricultural
commodities purchased by the Bonduelle Group Changes in
the prices of agricultural commaodities quoted on a market do,
however, have a more orless significant impacton the Group's
purchase prices, depending on the agricultural alternatives
available to producers. In order to ensure long-term relation-
ships with its vegetable suppliers, Bonduelle holds annual
negotiations with producers’ azsociations, well i advance of
the harvest, that set the producer’'s net margin per hectare
Bonduelle 1s therefore obliged to adjust itz zelling prices to
reflect the results of its vegetable purchasing negotiations,
which vary between sourcing regions

The Bonduelle Group always engures that its financial struc-
ture remains optimal by respecting the equilibrium between
itz net financial debtand its equity, and by maintaining a con-
sistent dividend policy This is intended to keep the cost of
capital to a minimum, to maxirmize share price and dividend
growth forthe shareholders and to mamtain sufficient finan-
cial flexibility to take advantage of any opportunities that may
arise At June 30,2009, the Group had equity of 379 4 million
euroz, on the basiz of which the Board of Directors propoged
a dividend of 150 euros per share Bond issues are subject
to financial covenants, and mostnotablyan early redemption
clause in the event of a defaultin the repayment of a financial
Liabitity [cross default] or if the ratio of long-term debt/long-
term capital exceeds a maximum of 0.60

At June 30, 200%, the Group was in compliance with these
covenants

2. EQUITY RISK

Everyyear, the Company buys and sells its own shares, inaccor-

dance with the provizions of the information memorandum

igsued In connection with the share repurchase program as
approved by the shareholders. In descending order of priority,
the objectives of this program are to

# Ensure secondary market-raking and the liquidity of
Bonduelle shares by an investment services provider,

# Hold the shares acquired for subsequent use inexchange oras
payrent in connection with any pote ntial acquisition;

w Ensure that sufficient shares are avallable to cover needs gen-
erated by stock option plans and any other form of allocation of
shares to employees andfor the directors and officers of the
Group;

» Ensure that sufficient shares are avallable to cover needs gen-
erated by marketable securities giving right to the allocation of
shares of the Company in accordance with all regulations in
effect:

» Cancel any of the shares acquired

Under thiz program, at June 30, 2009, the Company held

390953 shares of treasury stock, of which 136 316 were des-

tined for stocl options exercisable in part starting in 2009

Woting rights attached to thege shares are suspended, and the

shares are recorded ag a reduction of shareholders” equity

The Comparny is not, moreover, exposed to any equity risks

insofar as it does not engage in any cash management trans-

actions involving investments in equity funds or other financial
instrurnents with an equity cormponent

3 LEGAL RISKS

A Regulatory risk

Bonduelle complies with all applicable laws and regulations in
itz relationships with itz partners Az a member of the food
industry, Bonduelle iz subject to national and international reg-
ulations concerning food safety, quality control, food products
and packaging

There are legal risks azzociated with the manufacture and dis-
tribution of food products Bonduelle considers that the mea-
sures 1t has implemented are sufficient to meet regulatory
requirementg and preventand rmanage these risks




&, Tradamarks and intellectyal property

Rigorous measures are employed to protect Bonduelle trade-
marks. Internal legal teams assisted by intellectual property con-
sultants rnonitor Group trademarks, especially the Bonduelle,
Caseegrain, Arctic Gardens and Frudesa brands, register and
renew trademarks and take actions against third parties in the
eventof tradermark infringements

C Gther logal risks

Bonduelle’s sales and industrial activities are not significantly
dependent upon other companies, customers or suppliers, and
the Group hag the resources it needs to guarantee the indepen-
dence of its activities

4, INDUSTRIAL AND ENVIRONMENTAL RISKS

Bonduelle's activities are regulated by numerous provisions

concerning water, air, soil and environmental waste

The Group’s risk management policy seeks above all to:

» Ensure the quality and safety of its food products by effectively
managing the agricultural and industrial processes;

® Reduce to the greatest extent possible the adverse conse-
quences of its activities on the environmentand on people

A Agriculture

Agriculture provides the major share of raw materials
required to make the Group's products To ensure the quality
of its products and protect the environment, Bonduelle hag
adopted a sourcing charter that fixes criteria for selecting
agricultural land and crop management, which farmers
working with the Group must apply

Combining the most stringent European standards, and
notably those taken from French ‘precision agriculture” prac-
tices, all of the Polish, Portuguese, italian, and French
farmers accounting for three quarters of our supplies have
signed this charter. The remaining 25% of supplies are subject
to special contract specifications

B. Product quality and safety

Food safety is a key priorty of Bonduelle's quality policy To
thig purpose, it has established Hazard Analysis and Critical
Control Point procedures [HACCP) to control identified rigks
at various stages of the preparation of ite products These
procedures, which have been implemented throughout the
Group, provide an audit trail of its products from the planting
phase to our customers’ initial points of delivery Riskanalysis
procedures and controlg at critical points have been set in
place throughout the production process

Df the Group's 35 industrial sites, 17 are IS0 9007 certified, 20
are BRC andfor IF5 certified, and & make products that are
certified "organic * In 2008-09, many controls were carried
out at the gites by both interral and external auditors on the
basis of the various standards

C. Natural resources

Continuous efforts are devoted to the aptimization of natural
resources and environmental protection, focusing on the fol-
Lowing areas:

@ Reduction of water and energy consumption;

» Improvernent of wastewater treatment equipment,

# Pursuit of the indugtrial and green waste management policy

Bonduelle has 30 treatment plants, to engure that water 1g

returned in pristine condition to the natural environment:

# 15 bio-waste treatrment plants;

# 3 agricultural fertilizer systems;

m 12 systems for pre-treatrment before discharge mto external
systems

Initiatves implemented at the various industrial sites have

reduced consumption of polluting energies low-sulfur fuel] in

favor of cleanerenergies [electricity and natural gas]

5 HEDGING OF NON-FINANCIAL RISKS

Three strategic objectives have been set for the Company by the
shareholder, the stability of which contributes to a long-term
approach: sustainability, independence and the individual d evelop-
ment of cur employees

The primary objective of the non-financial risk managerment policy
i5 to protect the Group's strategic assets The broad strategic
guidelines governing capital spending on industrial assets, the
developmentofour processes, and the recruitrment and training of
ourworkforce all take continuous account of this objective of safe-
guarding our industrial, financial and human resources

The airn of this approachis to Limit industrial orother rigks suchas
those mentioned above to which the Group is naturally exposed

The fire that destroyed the San Paoclo dArgon (ltaly) packaged
salad production plant on February 28, 2008 was covered by the
Group's ingurance programs. In terms of earnings, this claim had
no impact on the Group’s consolidated financial statements for
financial years 2007-08 and 2008-09

The Group's insurance strategy is based on bwo main principles:

Risk assessment

The Insurance unitof the Group Finance Department is respon-
sible for identifying and assescing all risks, in close collaboration
with the operating entities

The scope and amounts of insurance coverage are set at the
Group level, based on objectives defined by Bonduelle's Executive
Managernent The insurance programs are negotiated by the
Group Insurance Departmentand placed with top tier insurance
cormpanieg

Transfer of risk

Global comprehensive programs have been set in place to

transfer major risks with potentially gignificant strategic and

financial impacts to the insurance market:

a In Light of the geographical dispersion and the size of our pro-
duction facilities and deductible levels, all direct property
darnage risk has been transferred

@ For other rigks, policies have been g2t in place to the extent
permitted by the isurance and reinsurance markets

Other insurance programs covering less significant nsks have

also been subscribed
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The main programs are:

AGF Allianz Group
Civil Liabilrty No deductible Chubb .

Property damage - Business interruption 80,000 to 100,000 euros, depending on facility

76,000 eurog ) AIG
90% coverage Atradius

Contamination and brand image
Credit rigk

lill - Corporate social and environmental responsibility

e ;
I.:"‘L:,‘.

GROUP

Nearly 500 varieties of vegetables distributed through the product lines
981 varieties used in 2008-09 through 180 varietal collections

208 employees
82% of all farmers have signed the charter
81% of all nitrogenous fertilizers have been calculated using the residual method

26 83 hectares of vegetables arown per producer
34 trapping networks

AGRICULTURAL PRODUCTION
Biodiversity

Agronomic personnel
Sourcing charter
Soll analysis
Agricultural intensity
Monitoring network

GROUP
13.763,219 m® consumed, or 13.2 m® per metric ton of product produced

Electricity: 360 Gwh

Natural gas: 491 Gwh PCsg

Fuel [very Low sulfur content]: 2,597 metric tong
Propane: 1,190 metric tons

Domestic fuel oil: 773 metric tons

37,520 metric tons, or 35 88 kg per metric ton of product produced
Recovery:

Landfill sites: 29%

Recovery of energy: 6%

Recycling: 65%

166 metric tons, or 0 16 kg per metric ton of product produced

401,057 metric tons, or 384 kg per metric ton of product produced
Recovery:

Agricultural fertilizer: 3%

Animal feed: 89%

Other: 8%

Biowaste from wastewater 3907 metric tons of dry matter

treatment plant -
Packaging 165,359 metric tons

Analysis by type of material

Glass jars: 5 2%

Metal cans: 65 7%

Plastic films 6 5%

Cardboard boxes: 17 6%

Plastic trays: 1 6%

Lids: 2%

Labels: 1 4%

Waterand sludge from wastewater treatment plant: 3,884,105 euros

NATURAL RESOURCES
Water consumption

Energy consumption

Production of ordinary wastes

Production of gpecial wastes
Production of green waste

Expenses incurred to prevent

environmental impact of
Group activities

Industrial waste and green waste: 271,474 eurog
Airand energy: 3,414,200 euros
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QUALITY AND NUTRITION

GROUP

Total quality staff

Certified facilities

Customer gervice

TRANSPORTATION

495 [full-time equivalent] employees, of which:
6 5% in the quality units of the subsidiaries and the Group Purchasing Department
311% in the quality units of production facilities

409% in the quality control function on production Lines
21.5% in final recewing controls

17 are 150 9001 certified
20 are BRC andfor IF5 certified
8 make products that are certified "organic”

1 customer service unit has been established in each country

CO4 emissions

9,866 TEQ CO4: canned digtribution - France FRANCE
7,406 TEQ CO,: inter-site canned transport - Europe EUROPE

PERSONNEL AND SAFETY

GROUP EXCLUDING LA CORBEILLE

Employees

6,183 permanent employees
8421 full-time equivalents under long-term [CDI], short-term (CDD)
and seasonal employment contracts

Seniority:

0 -3 years: 967
3-%years: 1,679
> Y years: 3436

Turnover rates:

Managers: 9 37%

Administrative employees and technical supervisors: 6 78%
Workers: 7 34%

New hires, by type of employment contract:
CDI: 278

CDD: 507

Seasonal: 6,520

Training

1.43% of total payroll

Safety conditions

Accidentincidence rate: 22.80
Accident ceverity rate: 0 74

Departures and transfers

Departures: 542

Resignations: 181

Digmissals: 198

Transfers to other establishments: 70

Hours worked and abzenteeism

Hours worked: 14,251 456
Absenteeism rate: 5.33%

Compensation and
career advancement

Total compensation
[CDI +CDD +seasonal): 215.449.658 euros [excluding payroll taxes)
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The conditions under which the By-laws provide for the
modification of the share capital and voting nghts comply
with all applicable legal provisions

The By-laws do not provide for any special dispensations

SUBSCRIBED CAPITAL

The share capital armounts to 56,000,000 euros, comprised
of 2,000,000 fully paid-up common shares of a gingle class of
stock, with a parvalue of 7 euros per share

AUTHORIZED SHARE CAPITAL, NOT ISSUED

The Cormbined Ordinary and Extraordinary Shareholders’
Meeting of Decemberd, 2008 delegated the following powers
to the Management Board

Delegation of authority to the Management Board to

increase the share capital of the Company by
capitalization of reserves,_net income or additional
paid-in capital.

The Shareholders’ Meeting, after reviewing the report of the
Management Board and in accordance with the provigions of
Articles L 225-129-2and L 225-1300fthe FrenchCommercial
Code:

1) Authorizes the Management Board to increase the share
capital of the Company, in one or more transactions, at
such times and using such methods as it chooses, by cap-
italization of reserves, net income, additional paid-in
capital or other amounts whose capitalization is autho-
rized, by 1ssuing shares or granting free shares or
ncreasing the par value of the existing cornmon shares,
or by a combination of these two methods:

2

Decides that if the Managerment Board decides to uge this
authorization, in accordance with the provisions of Article
L225-130 of the French Commercial Code, to increase the
chare capital of the Company by granting free shareg,
rights to fractional shares may be neither traded nor
transferred, and the corresponding shares shall be sold
with any proceeds from such sales allocated to holders of
these rights within the period provided for by law;

3

Grants this authorization for twenty-six monthe ag from
the date of this Shareholders’ Meeting;

4] Decides that the maximum aggregate par value of the new
shares that may be issued under this authorization shall be
17,500,000 euros, excluding any additional shares that may
be izsued to safequard the interests of holders of securities
giving access to equity, as provided by law This ceiling is
independent of all other ceilings provided for by the other
resalutions subrnitted to this Shareholders’ Meeting;

5

Grants full powers to the Management Board to imple-
ment this regolution and, generally, to perform all mea-
sures and necessary formalities to succegsfully conclude
each capitalincrease, formally acknowledqge itand amend
the By-laws appropriately;
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4] Duly notes that this authorization immediately cancels and
replaces any previous authorizations with the sarne purpose

Delegation of authority to the Management Board to
increase the share capital of the Company by issuing
common shares or securities giving access to equity
reserved for shareholders.

The Shareholders’ Meeting, after reviewing the report of the
Management Board and the special report of the Independent
Auditore and in accordance with the provisions of the French
Commercial Code and notably of Article L225-129-2 thereof:

1) Authorizes the Managernent Board to increage the ghare
capital of the Company, in one or more trangactions, in
amounts and at zuch times it chooses through the issue, In
eyros, foreign currencies or units cornposed of a basket of
currencies, of common shares and/or securities conferring
present or future rights, at any ime or on a fixed date, to
common shares of the Company or, in accordance with
Article L228-93 of the French Commercial Code, any
cornpany which directly or indirectly owns more than half of
the Company's capital or in which the Company directly or
indirectly owns more than half of the capital, whether by
subscription for shareg, conversion, exchange, reimburse-
ment, presentation of a warrant or any other means;

2] Grants this authorization for twenty-six months asg from
the date of thiz Shareholders Meeting;

=4

Decides to cet, as follows, the total aggregate amount of
zhares that may be i1zsued under this authorization
granted to the Manage ment Board:

The aggregate par value of shares that may be 1zsued
under thiz authorization may notexceed 17,500,000 euros;
The aggregate par value of the shares issued by virtue of
following resolution shall be subject to this Limit;

The approved ceiling does not include the total par value
of additional shares that may be issued, in compliance
with the law, to gafeguard the interests of holders of
securities giving access to equity;

4

If the Management Board decides to use this authoriza-
tion in connection with the 1zsues described above in 1):

a) Decides that the issue or igsues shall be regerved in
priority to shareholders who may subscribe for shares
as of right;

b] Decides that in the event that existing shareholders do
not subscribe to a sufficient number of new shares as
of right and, if appropriate, using their oversubscription
right, to account for the entire isgue, the Management
Board may have recourse to the options provided by
law involving notably the offering to the public of all or
part of the unsubscribed shares;

c] Decides that the number of shares to be 1ssued may be
increased in accordance with the conditions provided
for by Article L225-135-1 of the French Commercial
Code and within the Limit of the ceiling provided for in
the present resolution;




5] Decides that the Management Board shall be wvested,
within the Limits established above, with all powers nec-
eszary to determine the conditions of the issue or issues,
record the resulting increase in capital, amend the
By-laws in congequence, charge on its own initiative the
expenses of the capital increasels| to the correzponding
premiumsg and deduct from such premiums amounts
necessarytoincrease the legal reserve to one tenth of the
new amount ofauthorized capital after each increase, and
ingeneral undertake everything that is required;

6

Duly notes that this authorization cancels and replaces
the previous authorization with the sarme purpose

Delegation of authority to the Management Board to
increase the share capital of the Company by issuing
common shares orsecurities qiving access ko equity, with
suspension of preemptive subscription rights.

The Shareholders” Meeting, after reviewing the report of the
Management Board and the special report ofthe Independent
Auditors and in accordance with the provisions of the French
Commercial Code and notably of Article L225-129-2 thereof:

1] Authorizes the Management Board to increase the share
capital of the Company, in one or more transactions, in
amounts and at such times it chooses, on the French
market and/oroninternational financial markets, through
public offerings, by iIssuing in euros, foreign currencies or
units composed of a basket of currencies, cormmon
shares andfor securities conferring present or future
rights, at any time or on a fixed date, to common shares of
the Company whether by subscription forshares, conver-
sion, exchange, reimbursement, presentation of a
warrant or any other means; it being specified that the
securities may be issued in payment for shares contrib-
uted to the Company in connection with public exchange
offers for shares in accordance with the provisions of
Article L225-148 of the French Commercial Code In
accordance with Article L228-93 of the French
Commercial Code, the securities to be issued may confer
rights to common shares of any company which directly
or indirectly owne more than half of the Company’s capital
or inwhich the Company directly or indirectly owns more
than half of the capital;

2

Grants this authorization for twenty-six months as from
the date of this Shareholders’ Meeting;

| Decides to set, as follows, the total aggregate amount of
ghares that may be issued under this authorization
granted to the Management Board

The aggregate par value of ordinary <hares that may be
igsued by virtue of thig authorzation may not exceed
17,500,000 euros;

This armount shall be included in the ceilling imposed onthe
capital increase established in the preceding resolution;

o

4

Decides to suspend the preemptive subscription rights of
exizting shareholders to the chares covered by thig rego-
lution, while granting the Management Board the
authority to confer on shareholders preferential rights as
provided by Law;

5] Decides that the amount reverting or that shall revert to
the Company for each of the common shares issued by
virtue of this authorization, after taking into account, In
the case of the igsue of stock warrants, the price of said
warrants, will at least equal the minirnum price provided
for by applicable laws and regulations at the time the
Management Board implernents this authorization;

4] Decides, if shares are igsued in payrment for chares con-
tributed in connection with a public exchange offer, that
the Management Board chall, within the Limits fixed in
Article L225-148 of the French Commercial Code and
within the limits established above, be vested with all
powers necessary to determine the List of shares contrib-
uted within the frarmework of the exchange offer, set the
conditions of the isgue and the proportions in which
shares chall be exchanged, as well as, when necessary,
the amount of cash to be paid for the difference, and
determine the terms and conditions of the issue;

7} Decides that the number of shares to be issued may be
increased in accordance with the conditions provided for
by Article L225-135-1 of the French Commercial Code and
within the limitg of the ceiling provided for in the present
resolution;

Decides that the Management Board shall be vested,
within the Limits established above, with all powers nec-
essgary to determine the conditions of the 155ue or issues,
record the resulting increasels) in capital, amend the
By-laws in consequence, charge on its own initiative the
expenses of the capital increase(g] to the corresponding
premiums and deduct from such premiums amounts
necessary to increase the legal reserve to one tenth of the
new amount of authorized capital aftereach increase, and
in general undertake everything that is required;

8

=

Duly notes that this authorization cancels and replaces
the previous authorization with the came purpose

Delegation of autharity to the Management Board

to increase the share capital of the Company through
a private placement restricted to participants

in the company savings plan [PEE]L

The Shareholders’ Meeting, after reviewing the report of the
Management Board and the special reportof the Independent
Auditors, ruling in accordance with Articles L 225-129-6 and
L 225-138-1 of the FrenchCommercial Code and L3332-19 of
the French Labor Code:

1] Authaorizes the Management Board, if it considers appro-
priate, atits sole initiative, to increase the share capital in
one or more transactions by issuing common shares for
cash and, when applicable, through bonus issues of
common shares or other securities conferring rights to
the ghare capital reserved to employees [and managers)
of the Company [and of companies related to it, within the
meaning of Article L225-180 of the French Commercial
Code) participating ina PEE company savings plan,
Cancels i favor of these persons the preemptive right to
subscribe for shareg that may be isgued by virtue of this
authorization,

2
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3] Grantg this authorization for twenty-six months as from
the date of this Shareholders’ Meating;

4] Limits the aggregate armount of the capital increasels]
under this authorization to 3% of the share capital on the
date the Management Board decides to proceed with such
capital increasels|, this amount being independent of all
other ceilings provided for under authorizations to
increase the share capital of the Company;

5) Decides that the price of shares to be issued, by virtue of
itern 1] of thig authorization, may not be more than 20% [or
30% when the vesting period provided for by the plan in
accordance with Articles L.3332-25 and L 3332-24 of the
French Labor Code ig greater than or equal to ten years)
below the average opening price of the ghare on the 20
trading days preceding the decision of the Management
Board concerning the capital increase and the corre-
sponding issue, nor greater than this average,

)

Grants full powers to the Managernent Board to decide
whether to implernent this authorization, and to perform
all measures and neceszary formalities

The Combined Ordinary and Extraordinary Shareholders’
Meeting of December é, 2007 delegated to the Management
Board the following powers:

Delegation of authority to the Management Board to
increase the share capital of the Company by up to 10%
for the purpose of compensating in-land contributions

The Shareholders’ Meeting, after reviewing the report of the
Management Board and in accordance with Article L225-147
of the French Commercial Code

1] Authorizes the Management Board, based on the report of
anexpertappraiser, forthe purpoge of compensating in-kind
contributions made to the Company, to increage the share
capital of the Company by the issue of shares or securities
conferring access to the Company’s capital in cases where
the provisions of Article L225-148 of the French Commerciat
Code are not applicable

2} Grants this authorization for twenty-four monthe ag from

the date of this Shareholders’ Meeting

] Decides that the total aggregate par value of commaon
shares that may be issued by virtue of this authorization
may not exceed 10% of the share capital Thig ceiling is
independent of all other ceilings provided for in the other
resolutions of this Shareholders’ Meeting

[°8]

Gives full authority to the Management Board for the
purpose of approving the appraigal of the contributions,
to determine the resulting capital increase, to note it
completion, toallocate all fees and rightg ariging from the
capital increase, where applicable, to additional paid-in
capital, to deduct from additional paid-in capital the
amounts neceszary to increase the legal reserve to 10%
of the new share capital following each increase, and to
amend the By-laws accordingly and take all other neces-
sary measures

£~
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Stock options

The Combined Ordinary and Extraordinary Shareholderg
Meeting of December &, 2007 delegated to the Management
Board the following power

The Shareholders” Meeting, after rewiewing the report of the
Management Board and the gpecial report of the Independent
Auditors:

@ Authorizes the Management Board, in accordance with the
provisions of Articles L 225-177 to L 225-185 of the French
Commercial Code, togrant to the beneficiaries Listed below, n
one or more transactions, options bearing the right to pur-
chase existing shares of the Company obtained through
repurchases carried outin accordance with applicable laws;

# Grants this authornzation for thirty-eight months as from the
date of thig Shareholders’ Meeting;

# Fixes the exercise period for these stock options at five years
from the initial grant date, and the vesting period for these
stock options at forty-eight months from this sarme date;

w Decides that the beneficiaries of these options may only
include:

- All or certain ermployees or certain categories of ernployees
of Bonduelle and, where applicable, related companies or
economic interest groups affiliated under the terms of
Article L225-180 of the French Commercial Code, and

- Corporate directors and officers who qualify under the
terms of Article L225-185 of the French Commercial Code;

Decidesthat the aggregate number of shares that may be pur-
chazed through the exercize of options granted by the
Management Board pursuant to this authorization rmay not
exceed 3% of the share capital on the first allocation date, in
accordance with legal limits and, in particular, the limits
established by Articles L 225-182 and R225-143 of the French
Commercial. Code;

Decides that the purchase price of shares for beneficiaries
shall be set on the day the options are granted by the
Management Board and may rot be less than ?5% of the
average opening price on the 20 market trading days prior to
the day the options are granted,

# Decides that no option may be granted

—Within 10 market trading days priorto and following the pub-
Lication date of the consolidated financial staternents;

- During such time as the Company’s governance bodies have
knowledyge of information that, if made public, could have a
material impact on the Company's share price, andwithin 10
market trading days following the public disclosure of this
information;

- Fewer than 20 markel trading day= following an ex-dividend
date that offers the right to a dividend or capital ncrease;

i - Gives full authonty to the Management Board to set the
other conditions and methods for granting and exercising
options, in particular for:




- Establishing the termsunderwhich options shall be granted,
such terms may include clauzes prohibiting the immediate
resale of part or all of the shares, although such lockup
period may not exceed three years from the date the option
s exercised,

- Approving the list or cateqories of option be neficiaries refer-
enced above and the numberof shares related to the options,

- Determining the exercise period|(s] for options granted,

- Allowing for the temporary sugpension of the exercige of
options for a rmaximum period of three months in the event
that financial transactions are carried out that involve the
exercise of nghts attached to the shares,

~Determining the conditions under which the price and
number of shares may be adjusted under the various sce-
narios provided for under Articles R225-137 to R225-142 of
the French Commercial Code

Free shares

The Combined Ordinary and Extraordinary Shareholders
Meeting of December 4, 2007 delegated to the Management
Board the following power:

The Shareholders” Meeting, after reviewing the report of the
Management Board and the gpecial report of the Independent
Auditors, authorizes the Management Board tocarry out, inone
or more transactions and in compliance with Articles L 225-
197-1 and L 225-197-2 of the French Commercial Code, bonus
igsues of existing common shares of the Company, or of shares
to be issued, in favor of:

» Members of personnel of the Company or companies directly
or indirectly affiliated to itwithin the meaning of Article L225-
197-2 of the French Commercial Code; and/for

» Corporate directorsand officers, within the meaning of &rticle
L225-197-1 of the French Commercial Code

The total number of free shares granted may not exceed 3% of
the share capital existing on the day the first bonus igsue is
decided by the Management Board

The allocation of shares to beneficiaries shall become fully
vested after a vesting period:

o Of at least two years Furthermore, the beneficiaries must
hold said shares for a lockup period of atleast twoyears The
Maragernent Board has the option of increaging the duration
of these two periods;

» Of at least fourvears, for all beneficiaries who are not French
regidents for tax purpoges on the grant date, for which the
chargeable eventfortaxation purposes coincides with the end
ofthevesting pericd The Management Board has the option of
increasing the duration of this period. Thesze beneficiaries are
not, however, subject to the lockup period cited above, unless
otherwise provided by tax Law

By exception, these grants shall be considered to be fuilly vested

prior tothe end of the vesting periad in the event that the benefi-

ciary shall becorne classified as having a long-term dizability
within the second and third categories provided for in Article

L341-4 of the French Social Security Code

The Manage ment Board is granted hull powers to:

Set the conditions and, when applicable, the criteria for
granting free chares;
Determine the identity of the beneficiaries and the number of
shares allocated to each of themn;
Determine the impact on the rights of beneficiaries of trans-
actiong affecting the share capital or that may affect the value
of the shares granted and carned out during the acquisition
and holding periods and, in consequence, modify oradjust, if
neceseary, the number of free shares issued to safeguard the
rights of be neficiaries;

And, whenapplicable:

- Determine the existence of sufficient reserves and for each
bonug izsue transfer to a special restricted reserve account
the amounts necessary for the payment of the new shares to
be granted;

- Decide, when appropriate, to increaze the capital through
the capitalization of reserves, additional paid-in capital or
net income corresponding to the issue of free shares;

- Acquire the requigite nurberofshares underashare repur-
chase program to be allocated to the free shares;

- Undertake all useful measures to ensure that beneficia-
ries comply with the obligation to hold their shares; and,
generally;

- Perform all acts required by thig authorization under all
exigting laws and regulations

This authorization constitutes the ipso jure waiver by existing
shareholders of their preemptive rights to subscribe to any new
shares igssued by capitalization of reserves, additional paid-in
capital and net incorne

Thig authorization is granted for thirty-eight months as from the
date of this Shareholders” Meeting

Cancellation of shares

The Combined Ordinary and Extraordinary Shareholders’
Meeting of December &, 2007 delegated to the Management
Board the following power:

The Shareholders’ Meeting, after reviewing the report of the
Manage ment Board and the report of the Inde pendent Auditors

1) Authorizes the Management Board, at its <cle discretion, in
one or more transactions and within the limit of 10% of the
share capital, or 800,000 shares, to cancel shares of the
Cornpany that it holds or may hold pursuant to shares repur-
chased in accordance with Article L225-209 of the French
Comrrercial Code and reduce the share capital by the corre-
sponding amountinaccordance with the provisions ofall appli-
cable lawsg and regulations;

2]Grants this authorization for twenty-four months as from the
date of this Shareholders Meeting, ie until December $, 2009,

3IGrants full powers to the Management Board to take the
actions necessary to cancel the shares and reduce the share
capital and modify the By-laws, and to carry out all neces-
sary formalities
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The Combined Ordinary and Extraordinary Shareholders’
Meeting of Decernber 4, 2008 delegated to the Management
Board the following power

The Shareholders’ Meeting, after reviewing the Report of the
Management Board, authorizes the latter, for a period of eigh-
teen months, in accordance with Articles L225-209 et seq of
the French Commercial Code, to purchase, in one or rmore
transactions and art such times it chooses, shares in the
Cornpany within the Lirmit of 10% of the sharesz compriging the
zhare capital, where applicable adjusted to take account of any
capital increases or reductions that may take place while the
program itin effect

Thig authorization cancels and replaces the authorization
granted tothe Managerment Board by the Shareholders” Meeting
of December 6, 2007 in itg fifth resolution submitted to the
Ordinary Shareholders’ Mesting

The share purchazes may be made to:

Ensure secondary rarket trading or Liquidity for Bonduelle
shares through an irvestrent service provider on the basic of a
liquidity contract congistentwith the Code of Ethicg of the French
Association of Irvegtment Firms [AFEl, which iz recognized by
the French Financial Markets Authority [AMF];

Praovide coverage for stock option plans and other types of
share allocations to employees andfor officers and directors
of the Group inaccordance with legally prescribed terms and
methods, in particular vath respectto ernployee profitsharing
through a company savings planor free shares;

Provide coverage for marketable securities giving rights to
allocations of Company shares in accordance with applicable
regulations;

Hold the repurchased shares for subsequent uge 1nexchange
or as payrment for possible acquisitions; shares purchased for
this purpose rmay not exceed 5% of the Company's share
capital;

Cancel purchased ghares, in accordance with the authoriza-
tion granted by the Thirteenth Resolution submitted to the
Extraordinary Shareholders’ Meeting of Decernber 6, 2007

Theze share purchases may be made using all avalable
methods, including black purchases, and at such times as the
Management Board chooges

These share purchazes may notably be made during a public
offer, in accordance with Article 232-17 of the General
Regulations of the French Financial Markets Authority [AMF], if
the offeris gettled entirely in cazh and if these repurchases are
made In connection with the prograrm underway and if theyare
notlikely to result in the failure of the offer:

The rmaximurmn purchase price is setat 120 euros per share In
the event of @ ghare capital transaction, in particular & stock
split, reverse split or granting of free shares, the above-refer-
enced armount shall be adjusted accordingly [multiplier equal to
the ratio of the pre-transaction number of shares compriging
the =hare capital and the number of pogt-transaction shareg)

The rmaximurm trangaction amount iz the refore set at 24,000,000

gUIDS

The Shareholders’ Meeting gres the Management Board full
powers tocarry outsuch transactions, determine the terrmsand
methods, enter into all agreements and carry out atll necessary
formalities

The Cormbined Ordinary and Extraordinary Shareholders’
Meeting of December &, 2007 delegated to the Managerment
Board the following power

The Shareholders Meeting, after reviewing the report of the
Management Board, decides to set the par value of each
Company shareat 175 euros, and as a result tospliteach 7 euro
parvalue share through the exchange of one of these shares for
four 175 euro parvalue shares

This gplit shall take place at a date to be determined by the
Manage ment Board

Double voting rights authorized by Article 12 2 of the By-laws
are granted, upon issuance, to 175 eurc par value shares
created by the gplit of 7 euro par value shares carrying such
double voting rights, without ary interruption in the three-year
time period referenced in the provisions of this article

The Shareholders’ Meeting notes that giventhe simple exchange
of shares, the 175 eurc par value shares will be purely and
simply substituted for the 7 euro parvalue shares, which will be
cancelled, and that thig exchange will not result inany change in
relations between the Company and its shareholders or, where
applicable, holders of rights conferring rights to the Company's
capital

The Shareholders’ Meeting authorizes the Management Board
to carry out this exchange following the dividend payment date,
deterrmine the numberof 1 75 euro parvalue shares outstanding,
amend the By-laws accordingly, and, more generally, take all
necessary measures to implementthese decizions nolaterthan
December 31,2010

Potential share capital

In early July 2007, the Company issued a 150 million euro bond
with redeemable share subscription and/or purchase warrants
IDBSAAR), represented by 150,000 bonds with a face value of
1.000 euros Thesge bonds are listed on Euronext Paris Each
bond was accomnpanied by five detachable redeemable share
subgcription andfor purchase warrants [BSAAR], for a total of
750,000 BSAAR The BSAAR were non-transferable through
July 25,2009 inclusive, subject to certain exceptions Since July
27,200% the ESAAR have beenlisted on Euronext Paris

Each BSAAR gives the holder the right to subscribe to or pur-
chase one share of the Company, with immediate drsdend
rights, at the price of 113 75 euroz The BSAAR may be exerciged
any time between July 23, 2010 and July 24, 2014, inclusive They
will then expire ipsojure The Company may, atits own initiative,
provide either rnew or existing shares in exchange for these
BSAAR

Ina simplified public exchange, 731,947 of the 2007 BSAAR were
exchanged for 2009 BSAAR Inall, 18,033 of the 2007 BSAAR
rermaimn outstanding

If all 183,033 of the 2007 BSALR stil outstanding were to be
axchanged by the subscription of new shares, a total of 18,033




Bonduelle shares with a par value of 7 euros would be created,
representing an aggregate share capital increase of 124,231
euros, equivalent to 023% of the Company's current share
capital

In early April 2009, the Company issued a 140 million euro
DBSAAR bond, represented by 233,333 bonds with a face value
of 600 eurog These bonds are listed on Euronext Paris Each
bond was accompanied by 3 detachable redeemable share sub-
scription andfor purchase warrants [BSAAR), for a total of
699999 BSAAR The BSAAR are non-transferable until October
7. 2010, inclusive, subject to certain exceptions

Starting October 8, 2010, the BSAAR will be listed on Euronext
Paris

Each BSAAR gives the holder the right to subscribe to or pur-
chase one share of the Company, with immediate dividend
rights, at the price of 80 euros The BSAAR may be exercised any

tirne between April 7, 2011 and April 8, 2015, inclusive They will
then expire ipso jure. The Company may, at its own inttiative,
provide either new or existing shares in exchange for these
BSAAR

in early April 2009, the Company launched a sirplified public
exchange offerto exchange one of the 2007 BSAAR for one of the
2009 BSAAR under the same terms and conditions as the 2009
BSAAR referenced above Under thie offer, 731,967 of the 2007
BSAAR were exchanged for the same number of 2009 BSAAR

There are now a total of 1,431%66 of the 2009 BSAAR out-
standing

If all of these BSAAR were to be exchanged by the subscription
of new chareg, a total of 1,431,966 Bonduelle shares with a par
value of 7 euros would be created, representing an aggregate
share capital increase of 10,023 762 euros, equivalent to 17 90%
of the Company's currentzhare capital

Summary table of dilutive instruments at the date of the shelf-registration document

DILUTIVE INSTRUMENTS

18,033 BSAAR 2007 18023 022%
1431986 BSAAR 2009 1431966 17.90%
TOTAL 1,449,999 18.12%

V - Shareholders’ agreements
ESCROW AGREEMENT

Bonduelle is a French limited partnership with shares [société
en commandite par actions, or SCAJ

The General Partner is "Pierre et Benoit Bonduelle SAS”, a
French simplified joint stock company whose shares are held
directly by three families

Pierre et Benolt Bonduelle SAS is represented as Manager by
its Chairman, Christophe Bonduelle

In accordance with Article 14 3 of the By-laws of Bonduelle SCA,
at leagt 1,520,000 inchoate rightg, or 760,000 Bonduelle shareg
[with be neficial ownership or full ownership rights, or both], were
deposited in escrow on be half of Pierre et Benoit Bonduelle 5A5

These escrowed shares represent 9 5% of the share capital

AGREEMENTS BETWEEN SHAREHOLDERS

In addition to these escrow comnmitments, a first lock-up agree-
mentwas signed on May 26,1998 by 101 family shareholders "with
the purpose of creating a stable and long-lasting core share-
holding " Under thisagree ment, the signatories undertook to hold
a portion of their shares for tenyears. This agreement expired on
May 25, 2008

A second agreement wag concluded between 137 family share-
holderswith the purpose of stabilizing the volurne of shares traded
on the marlet, ensuning continuity inthe Compary’s management
and maintaining the undertaking to cooperate ina partrership and
oversee itg administration [affectio societatis| by the famiy share-
holding group

This agreement was signed on March 27, 1998 for five years and
has subsequently been renewed every year; each party to the
agreement may withdraw from the agreement one year prior to
each renewal date

Inits meeting of July 1,1998, the French Financial Markets Council
[CMF) considered that under the provisions of the agreement
when considered together or separately, the signatories were
acting inconcert

Athird agreement, pursuing the same objectives as the March 27,
1998 agreement but with modifications made to certain provi-
sions, was set in place in 2008 for an initial period of five years,
renewable every year upon the expiration of that period Each
party may withdraw from the agreerment one year prior to each
renewal date Inthe absence of any signatories to the third agree-
mentora renunciation of mernbership, the March 27, 1998 agree-
ment remains in effect

In Light of thece agreements, the concert action observed by the
French Financial Markete Council accourted for 46 98% of the
Cornpany's share capital and 67 4% of the 11,553 232 voting rights

DUTREIL AGREEMENT

Bonduelle informs its shareholders that, pursuant to the adop-
tion of the economic initiative law [the so-called Dutreil Act) in
2003, Bonduelle SCA concluded a six-year lock-up agreerment
for all of its shareholdings in Bonduelle SA This agreementwas
renewed in Decernber 2004, and again in December 2008 As
provided for by law, Bonduelle SCA shareholders mayadhere to
this agreement and benefit from its provisions
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vi p Analysis of shareholder structure

T

(in %)

General Partner 26 4 275 2746
Other Bonduelle family rmembers - 268 279 252
Employees — 5 36 33
Treasury stock - R B 14 4.4 49
Free float 425 366 390
TOTAL 100.0 100.0 100.0

VIl -Analysis of share capital and voting rights ot June 30, 2008

(in %}

L_ " Votingrights

Baie d'Audierne SAW - 1.788976 22 4 3.577.952 298
Pierre et Benoit Bonduelle SAS 408,599 51 547,245 45
GENERAL PARTMNER — 2,197,575 275 4,125,197 34.3
Other Bonduelle family members 2,230,73¢ 279 4027515 335
Employees @ 236,684 36 345,641 29
Treasury stock o 354,928 4 4 - -
Free float 2930074 366 3,522,293 293
TOTAL 8,000,000 100.0 12,020,646 100.0

{)Baie d'Audierne SA is a French corporation fociété anonyme, or SA}that is 53 3% held by the General Partnes; Pierre et Benoft Bonduelle SAS, and whosesolepuipose i to actas

theholding company for the shares of Bonduelle SCA
{2} A colle ctive holding through the company savings plan

VIl -Analysis of share capital and voting rights at June 30, 2009

e sharts %  Votingrights %
La Plaine®™ | 1788976 22.3 3577952 310
Pierre et Benoit Bonduelle SAS 421,259 5.3 576752 50
GENERAL PARTNER 2,210,235 27.6 4,154,704 36.0
Other Bonduelle farily members 2,014,015 252 3,941,395 341
Employees @ o 263,671 33 292579 25
Treasury stock 390,953 FA0) Siws =yl SN
Free float 3121126 39.0 3121126 274
TOTAL 8,000,000 100.0 11,553,232 100.0

{11 La Plaine SAS i3 53 3% held by the General Partner; Pierre et Benoit Bonduelle SAS, and its sole purpose s to act as the holding company for the shares of Bonduelle SCA

{21 A collective holding through the company savings plan

To the best of the Company's knowledge, no other shareholder holds directly orindirectly, alone or in concert, more than 5% of the capital or

the voting rights

IX - Dividends

The following dividends were paid during the previous three financial years:

(ineurns)

b 'Jf‘:':- i .
aUUereil 7 - 2007/2008

Net dividend per share 125 135 1.50
Grogs dividend per ghare 125 1.35 150
Armount qualifying for a tax allowance 125 1.35 150

10,000 10,800 12,000

Dividend pa i (in thousand s of euros)
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X - Positions held by directors and officers

Christophe Bonduelle

8,548 shares held on
own aceount

L ozlis Bondue_lle

43,000 shares held on
own account

Chairman of the Management Board of P & B Bonduelle SAS
Director of La Plaine

Chairman and Chief Executive Officer of Bonduelle SA
Chairman of Bonduelle Canada

Manager of BFP GmbH

Manager of Bonduelle Deutschland

Chief Executive Officer of Bonduelle Food Service Italia
Director of Bonduelle Frais France

Chairman and Chief Executive Officer of Bonduelle Iberica
Chairman of Bonduelle Italia

Chief Executive Officer of Bonduelle Limited

Chief Executive Officer of Bonduelle Nederland BY
Director of Bonduelle Nordic

Chief Executive Officer of Bonduelle Northern Europe
Chairman of Bonduelle Ontario

Chairman of the Supervisory Board of Bonduelle Polgka
Director of Bonduelle Portugal

Advisor to Fresco Italia

Director of Congerven Picolo

Director of LaCorbeille Groep

Director of La Corbeille Industrie

Director of La Corbeille SA

Chairman of Terricole

Director of Lesaffre & Cie

Manager of Chanvoleau SCI

Manager of LArirauté, a non-profit association {société c:'w'lﬁ,?_
Member of the Supervisory Board of Bonduelle SCA

Daniel Bracquart

17,844 shares heldon
own account

Yice Chairman of the Supervisory Board of Bonduelle SCA
Director of Continentale Nutrition
Manager of Jutiver SCI

Manager of Habedia SARL

Olivier Cavrois

Mo shares held on
own account

André Crespel
9,781 shares held on
own account

Stanislas Dalle

9,077 shares held on
own account

|sabelle Danjou
1,005 shares held on
own account

Jean Guéguen
209 shares heldon
oWwn accotnt

Yves Tack
400 shares held on
own account

Member of the Supervisory Board of Bonduelle SCA
Manager of La Houssaie, a non-profit association

Chairman of the Supervisory Board of Bonduelle SCA

Member of the Supervisory Board of Bornduelle SCA
Chairman of Interpack 5AS

Manager of Axene, a non-profit agsociation

Manager of La Boushecquoise, a non-profit association

Mernber of the Supervisory Board of Bonduelle SCA
Member of the Supervisory Board of Bonduelle SCA

Member of the Supervisory Board of Bonduelle SCA
Repregentative of Colam

Co-Manager of Dumaco

Manager of Le Moulin Le Blanc SCI

Director of Ekkyo SA

Director of Osyris SA

Director of Devianne SA

Director of Disport SA

Director of Mag Vet SA

Director of Carrare SA

Manager of Girls, a non-profit association
Co-Manager of Tearn TT, a non-profit association
Manager of Totern SARL
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Xl - Additional information regarding the moanagement

and supervisory bodies

POSITIONS HELD BY DIRECTORS AND OFFICERS OF THE COMPANY IN OTHER COMPANIES

DURING THE YEARS 2005 T0O 2008

Managing Gener al Partner:
Christophe Bondualle

2005

» Chairman of the Manage ment Board of P & B Bonduelle SAS
w Director of Baie d'Audierne
» Chairman of the Board of Directors of Bonduelle SA
& Chief Executive Officer of Bonduelle Belgium
a Chairman of Bonduelle Espaia
» Director of Bonduelle Fraig France
» Director of Bonduelle Iberica
® Chairman and Chief Executive Officer of Bonduelle Italia
» Chief Executive Officer of Bonduelle Limited
o Chief Executive Officer of Bonduelle Nederland BY
® Chairman of Bonduelle Nordic
® Chairman of the Supervisory Board of Bonduelle Polska
o Director of Bonduelle Portugal
» Chairman of the Supervisory Board
of Bonduelle Traiteur Caugant
» Director of Bonmais
® Chairman of the Supervisory Board of Fitrapal
® Director of Frudesa
® Director of Nieuwe Marie Thumas SA
» Director of Sud Ouest Légumes
» Chairman of the Supervisory Board of ¥ita Holding
» Director of Zao Bonduelle
» Manager of Chanvoleau 5CI
» Manager of LAmirauté, a non- profit association

2006

® Chairman of the Management Board of P & B Bonduelle SAS
® Director of Baie d’Audierne SA

® Chairman and Chief Executive Officer of Bonduelle 5A
» Manager of BFP GmbH

» Chief Executive Officer of Bonduelle Belgiurn

» Chairman of Bonduelle Espafia

» Chief Executive Officer of Bonduelle Food Service Italia
w Chairman of Bonduelle Fresco Italia

® Director of Bonduelle Fraig France

o Manager of Bonduelle Frigche

o Director of Bonduelle Iberica

» Chairman of Bonduelle Italia

» Chief Executive Officer of Bonduelle Limited

w Chief Executive Officer of Bonduelle Nederland BY

# Chairman of Bonduelle Nordic

@ Chairman of the Suparvisory Board of Bonduelle Polska
» Director of Bonduelle Portugal

o Director of Frudesa

» Member of the Board of Directors of Aliments Carriere Inc
» Oirector and Chairman of SFB Inc

» Director and Chairman of Québec Inc

» Manager of Chanvoleau SCI

® Manager of LAmirauté, a non- profit association
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2007 and 2008

# Chairman of the Management Board of P & B Bonduelle SAS
2 Director of Baie d'Audierne SA
[now La Plaine)
# Chairrman of the Board of Directors of Bonduelle 5A and DG
a Chairman of Aliments Carriére [now Bonduelle Canada)
a Chairman of &liments Carriere Ontario
[now Bonduelle Ontario)
o Manager of BFP GmbH
s Chief Executive Officer of Bonduelle Belgium
[now Bonduelle Northern Europe)
» Manager of Bonduelle Deutschland
a Chief Executive Officer of Bonduelle Food Service Italia
a Director of Bonduelle Fraig France
a Chairman and Chief Executive Officer of Bonduelle Iberica
w Chairman of Bonduelle Italia
w Chief Executive Officer of Bonduelle Limited
w Chief Executive Officer of Bonduelle Nederland BY
# Chairman of Bonduelle Nordic
8 Chairman of the Supervigory Board of Bonduelle Polska
» Director of Bonduelte Portugal
a Advisor to Fresco Italia
a Chairman of Terricole
» Manager of Chanvoleau SCI
» Manager of LAmirauté, a non-profit association

2008

» Director of Lesaffre & Cie

Louis Bonduelle
2005 to 2008

Mo position held 1n other companies




Baniei Bracquart
2005

» Director of Roquette Fréres
» Director of Bongrain SA

» Manager of Habedia Sarl

w Director of Bonduelle Iberica
» Director of Zao Bonduelle

2004

» Director of Roquette Fréres
» Director of Bongrain SA

» Manager of Habedia Sarl

» Director of Bonduelle Iberica

2007

w Director of Roquette Fréres
® Director of Bongrain SA
® Manager of Habedia Sarl

2008

o Director of Continentale Nutrition
» Manager of Jutiver 5CI
» Manager of Habedia Sarl

Qlivier Cavrois
2005 to 2008

® Manager of La Houssaie, a non-profit association

André Crespel
2005102008

Mo position held in other companies

Stanislas Dalle
2005 and 2005

# Chairman of Interpack 5A5

® Manager of Axene, a non-profit association
® Chairman of Sopar SAS

® Manager of Stadim SCI

2007

® Chairman of Interpack SAS
® Manager of Axene, a non-profit association

®» Manager of La Bousbecquoise, a non-profit association

® Chairman of Sopar SAS
@ Manager of Stadim SCI

2008

® Chairman of Interpack 545
® Manager of Axene, a non-profit agsociation

® Manager of La Bousbecquoise, a non-profit association

» Manager of Stadim SCI

Isabelle Danjou
2005 to 2008

Mo position held in other cormpanies

Jean Gueguen
2005 to 2008

No position held in other companies

Yves Tack
2005

» Representative of Colam
8 Co-Manager of Durnaco
n Manager of Le Moulin Le Blanc SCI

2006

» Representative of Colam

» Co-Manager of Dumaco

» Manager of Le Moulin Le Blanc SCI
# Director of Financiére Devianne SAS
» Director of Devianne SA

n Director of Disport 5A

o Director of Mag Vet SA

» Director of Interhabillement SA

» Director of Mod 'Est SA

w Director of Epivosges S5A

2007

# Representative of Colam

8 Co-Managerof Dumaco

# Managerof Le Moulin Le Blanc SCI
a Director of Heatwave Technology SA
o Director of Osyris SA

» Director of Financiére Devianne SAS
u Director of Devianne SA

# Director of Digport SA

» Director of Mag Vet SA

m Director of Interhabille ment SA

m Director of Mod 'Est SA

n Director of Epivosges SA

2008

u Representative of Colam

» Co-Managerof Dumaceo

» Managerof Le Moulin Le Blanc SCI

a Director of Heatwave Technology SA

o Director of Osyris SA

u Director of Devianne SA

u Director of Digport SA

@ Director of iMag Vet 54

w Director of Carrare SA

® Managerof Girls, a non-profit agsociation
n Co-Managerof Team TT, a non-profit association
n Managerof Totem Sarl
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Tothe bestofthe Company s knowledge, an‘d on the date this To the best of the Company’s knowledge, and on the date this
document was drawn up, during the past five years none of

the directors or officers: documeniswas dirawiilip:

. No conflict of interest has been identified betweenthe cor-

Has been convicted of fraud; )
) ‘ ) _ o porate duties of the members of the Management Board
Has been involved ina bankruptcy, receivership or Liquidation; and the Supervisory Board as directors and officers of the

Has been subject to incrimination or to an official public sanc- Company and their private interests orother duties;

tion handed-down by a statutory or regulatory authority; Mo arrangements or agreements have been made with the

Hag been prevented by a Court from acting as a member of principal shareholders, customers or suppliers that

an administrative, management or supervisory body, or specify the appointmentof any members of the Supervisory
fror being involved in the management or oversight of an Board;

issuer’s business dealings; The members of the Management Board and the
Supervisory Board have not agreed to any restrictions
regarding the sale of their holdings in the share capital of
the Company

Has had a service agreement linking him/her to the igsuer
or toany of its subsidiaries

Compensation of the directors and officers of the Company:
see Note 16 of the notes to the annual individual financial

statements

Compensation of other members of the Group's Executive
Management: see Note 28 of the notes to the annual con-
solidated financial statements
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Report on proposed

shareholder resolutions

These resolutions are submitted for the approval of the
shareholders under the authority of the Combined Ordinary
and Extraordinary Shareholders’ Meeting

Approval of the individual financial statements
for the financial year ended June 30, 2009,
allocation of earnings and setting of dividend
We request that you approve the individual financial state-
ments for the financial year ended June 30, 2009, which
reflect net income of 6,520,652 77 euros, and the proposed
allocation of these earnings in the following manner:

fin euros)

Net income for the year
Retained earnings
DISTRIBUTABLE INCOME

6,520,652 77
184,804,032.52
191,324,685.29

Allocation to the General Partner 4520653
Dividends paid to shareholder 12,000,000 00
RETAINED EARNINGS 179,259,478.76

We also request that you approve the distribution of a 150
euro per share dividend in respect of financial year 2008-09,
payable on January 6, 2010

If the Company holds treagury stock at the time of the divi-
dend payment, the amounts corresponding to unpaid divi-
dends on this treasury stock will be allocated to retained
earnings

In accordance with the provisions of Article 243 big of the
French Tax Code [CGI), the Shareholders’ Meeting formally
acknowledges having been informed of the following divi-
dend distributions during the past three years:

Income
Other nateligible

pGereral distribued  forthe
prtner  Income  taxcredit

2005-2006  <€10,000,0000r 551,887 - -
€125 per share
2006-2007  <10,800,0000r 305552 - -

€1 35 per share

€12,000,000 or 818,334 - -
€150 pershare

2007-2008

Approval of the consolidated financial
statements for the financial year ended
June 30, 2009

You are also requested to approve the Group consolidated
financial statements, which reflect net income of 26 552,005
euros

Special report of the Independent Auditors

on regulated agreements and commitments,
and approval of these agreements

We request that you approve the agreements referred to in

Article L 226-10 of the French Commercial Code as properly
authorized by the Supervisory Board
Your Independent Auditors present these agreements and

provide all required relevant disclosures in their gpecial
report, a copy of which will be read toyou ina few minutes

Renewal of the appointments of members
of the Supervisory Board whose terms are
expIring

The terms as members of the Supervisory Board of Isabelle
Danjou, Daniel Bracquartand André Crespel shall expire at the
end of the present Shareholders’ Meeting

We request that you renew their appointments fora period of
three years, to expire at the end of the Ordinary Shareholders’
Meeting held to approve the financial staternents for the finan-
cial year ending June 30, 2012
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Directory fees allocated to members
of the Supervisory Board

We request that you allocate the sum of 35,000 euros to
annual directors’ fees for the Supervisory Board, in respect
of financial year 200%/2010

Authorization o establish a share repuirchase
program and tw reduce the share capital

of the Company by canceling treasury

stock {Article 1.225-209 of the French
Commeicial Code)

As is the case each year, we request that you grant the
Management Board, for a period of eighteen months, all
powers necessary to purchase, inone or more transactions
and at the time of its choosing, shares of the Company in a
maximum of 10% of the number of shares comprising the
share capital, adjusted if applicable to reflect any capital
increases or decreases during the term of the program

This authorization would put an end to the authorization
giventothe ManagementBoard bythe OrdinaryShareholders’
Meeting of December 4, 2008

Shares may be purchased to:

# Ensure secondary markettrading or liquidity for Bonduelle
shares through an investment service provider on the
basis of a liquidity contract congigtent with the Code of
Ethics of the French Association of Financial Market
Professionals [AMAFI], which is recognized by the French
Financial Markete Authority [AMF],

» Hold the repurchased chares for subgequent uge in
exchange or as payment for possible corporate acquisi-
tions; shares purchased for this purpose may not exceed
5% of the Company's share capital;

» Provide coverage for stock option plang and other types of
share allocations to employees and/or officers and direc-
tors of the Group in accordance with legally prescribed
terms and methods, in particularwith respect to employee
profit sharing through a company savings plan or free
share grants;

a Provide coverage for marketable securities giving rights to
allocations of Company shares in accordance with appli-
cable regulations;

» Cancel purchased shares, in accordance with the authori-
zation requested in the tenth resolution to be proposed to
the present Extraordinary Shareholders’ Meeting

These share purchages may be made notably during a public
offer, in accordance with Article 232-17 of the General
Regulationz of the French Financial Markets Authority
[AMPF), if the offer iz zattled entirely in cash and if thege
repurchases are made inconnactionwith the program under
way and if they are not Likely to result in the failure of the
offer

The Company would reserve the right to use options or
derivative instruments in accordance with all applicable
regulations
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We request that you set the maximum purchase price at 120
euros per share, and consequently the maximum transac-
tionamount at 94,000,000 euros

Ag a consequence of the above cancellation option, we
request that you authorize the Management Board, for &
period of twenty-four months, to cancel, at its gole discre-
tion, in one or more transactions, within the Limit of 10% of
the share capital calculated on the day the decision to cancet
the shares i made, less any shares cancelled during the
twenty-four preceding months, shares that the Company
holds or may hold pursuant to repurchases made under the
terms of its share repurchase program, and to reduce the
share capital by the corresponding amount in accordance
with the provigions of all applicable laws and regulations

The Management Board would thus have full powers to take
all necessary measures

Delegation of authority to increase the share
capital of the Company by issuing coimmon
shares or securities giving access to equity,
with suspension of preemptive subscription
rights by private placement

In its twelfth resolution, the Extraordinary Shareholders’
Meeting of December 4, 2008 authorized the Management
Board to carry out capital increases in cash by issuing
cornmon shares or securities giving access ko equity, with
suspension of preemptive subscription rights through a
gystern known in French as "appel public 3 U'épargne” [public
appeal to savings]

Decree no 200%-80 of January 22, 2009 did away with the
notion of appel public & l'épargne and replaced it with the
notion of “offre au public” [public offeringe] This decree also
instituted the option of carrying out capital increases without
preemptive subsgcription rights through private placements,
i.e to qualified investors ora small circle of investors in an
armount not to exceed 20% of the share capital peryear.

Consequently, itis now pogsible to carry outcapital increases
directly with qualified investors or a small circle of investors
without a Shareholders’ Meeting being required to designate
specific beneficiaries or to define a =pecific category of
beneficiaries

Inorder to enable the Management Board to take advantage
of this new possibility of increasing the Company's capital by
private placements, we request that you authorize the
Managerment Board to issue cormmon shares andfor securi-
ties giving access to equity without preemptive subscription
righte through the type of offer referred to in section Il of
Article L411-2 of the French Monetary and Financial Code

Thig authorization would be granted for a period of 26
rmonths

The aggregate par value of capital increases that may be
carried out may not exceed 20% of the capital peryear

In accordance with the law, the securities issued could give
access to common shares of any company that holds, directly
or indirectly, more than half of the share capital of our
Company or of any company in which our company holds,
directly or indirectly, more than half of the share capital




The amount reverting or that shall revert to the Company for
each of the common shares igssued , after taking into account,
in the case of the issue of straight stock subscription war-
rants, the subscription price of said warrantg, would be cal-
culated in accordance with all applicable laws and
regulations and will at least equal the minimum price
required by the provicions of Article R 225-119 of the French
Commercial Code at the time the Managerment Board ghall
implernent this authorization

Delegation of authority to the Management
Board to increase the share capital

of the Company for the purpose

of compensating in-kind contributions

of shares and other securities

[Article |..225-147 of the Frrench Commercial Code]

The delegation in this matter granted by the Shareholders
Meeting of Decermberé, 2007 shall expire on Decernber 6, 2009
Inorder to facilitate acquisitions, we request thatyou authorize
the Management Board to increase the share capital of the
Companyby issuing common sharesorsecurities giving access
to equity in anamount not to exceed 10% of its total value for the
purpose of corpensating any in-kind contributions made to the
Company of capital shares orsecurities giving access toequity

This authorization would be granted fora period of 28 months

The aggregate par value of common shares that may be issued
by wirtue of this authorization ray not exceed 10% of the share
capital This ceiling would be independent of all other ceilings
provided for in the other authorizations concerning capital
ncreases

Delegation of authority to increase the share
capital of the Company through a private
placement restricted to participants in the
company savings plan [plan d'épargne
dantreprise, or PEE]

lArticlesL.225-129-6 and L.225-138-1 of the French
CommercialCode and ArticlesL.3332-18 et seq.

ofthe French Labor Code)

The inclusion on the agenda of the preceding resolutions
requires that the Shareholders” Meeting be requested to
approve a resolution concerning a capital increase reserved
for participante in the company savings plan [PEE]

In order to promote employee stock ownership, we also
request that you approve a draft resolution to authorize the
Management Board to carry out a capital increase, reserved
for participants in a cormpany savings plan and carried out
under the terms of Articles L 3332-18 et seq of the French
LaborCode by issuing corrmon shares forcash and, if appli-
cable, by allocating grants of cornmon shares or other secu-
rities giving access to equity This law requires that
preemptive subscription rights be suspended

It ig specified that, in accordance with the provigions of
Article L3332-1% of the French Labor Code, the price of
shares to be issued may be no more than 20% [or 30% when
the vesting period provided for by the plan in accordance

with Articles L 3332-25 and L 3332-26 of the French
Commercial Code 15 greater than or equal to ten years)
below the average opening price of the share on the 20
trading days preceding the decision of the Management
Board concerning the capital increase and the corre-
gponding 1ssue, nor greater than this average

The aggregate par value of increases under this authoriza-
tion iz not to exceed 3% of the share capital on the date the
Management Board decides tocarryoutthiscapital increase

We therefore requect that you grant the Management Board
full powers to make use of this authorization for a period of
26 months

The Management Board would be vested, within the limits
establiched above, with all powers necegsary to determine
the conditions of the issue or igsues, record the resulting
ncreasels] in capital, amend the By-laws in consequence,
charge on its own initiative the expenses of capital increases
to the corresponding premiurmns and deduct from such pre-
miums amounts necessary to increase the legal reserve to
one tenth of the new amount of capital after each increase,
and in general undertake everything thatis required

Authorization to grant optiens for the
subscription and/or purchase of shares

‘We request that you authorize the Management Board, fora
period of 38 monthe, to grant options for the subscription
andfor purchase of shares to all or certain employees or to
certain categories of employees, and/for to the directors and
officers, as defined by law, of the Company or related comn-
panies or affiliated economic interest groups in accordance
with the terms of Article L 225-180 of the French Commercial
Code

The aggregate number of options that could be granted by
the Management Board pursuant to this authorization may
not give the right to subgcribe or to purchase a number of
shares greater than 3% of the existing share capital on the
day the initial grant is made

The subscription and/or purchase price paid for the shares
by the beneficiaries would be set on the day the options
would be granted by the Management Board and rnay not be
lower than 95% of the average closing price of the share on
the 20 trading days prior to the day the option is granted

The exercizse period for these stock options set by the
Managerment Board may not exceed a period of seven years,
starting on the day they are allocated

The Management Board would therefore be vested, within
the Limits established above, with all powers necessary to
determine the conditions and methods for granting and
exercizing options and notably to get the conditions under
which the options are granted and approve the List or the cat-
egories of beneficiaries as provided for above, set the exer-
cise periodlz] of the options thug granted, take or cause to be
taken all measures and formalities required to render defin-
itive the capital increase orincreases that may, ifapplicable,
be carried out, amend the By-laws in consequence and in
general undertake everything that is required
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We are pleased to report on the control tasks that you the
shareholders asked us to perform

We were regularly informed by the Management Board on
the activities of the Bonduelle Group through our board
meetings

The Management Board provided us with all necessary doc-
uments to ensure compliance with its obligations and con-
trols of both the individual and the consolidated financial
statements ltalsoprovided uswithallinformation regarding
the financial statements, financial commitments and risks
associated with the Group's actvities

The report of the Management Board presents the Group’s
revenue and earnings for financial year 2008-09 The con-
solidated financial statements show stable operating income
of 99 3 million euros, compared with 98 6 million euros the
previous year, and net income before minority interests and
net incomne after minority interests ["Group share”] of 26 6
million euros, compared with respectively 518 and 512
million euros in 2007-08

These results, despite the significant impact of the net finan-
cial expenses, which included significant non-cash
accounting charges, reflect the relevance of the strategic
choices made by the Group

The Supervizory Board supports the Management Board's
proposal to pay a dividend of 150 euros per share

BONDUELLE FiANCIAL REFORT 2002/2007

You are requested to renew the expiring authorizations
granted tothe Management Board by previous Shareholders’
Meetings and to approve the resolution authorizing the
Management Board to increase the share capital of the
Company by private placement, an option now available
under the decree of January 22, 2009

We have no observations on the proposal by the Management
Board to renew the authorization to allocate stock options
and free shares to members of managementand personnel

You are requested to renew the appointments of three
Supervisory Board members: Daniel Bracquart, André
Crespel and Isabelle Danjou

Asg was the case last year, a specific report by the Chairman
of the Supervigory Board ig attached to the report of the
Management Board to the shareholders on corporate gover-
nance principleg, the preparation and organization of the
work of the Supervisory Board and its committees during
the financial year and on the internal control procedures
implemented by the Company

In conclusion, we recornrmend that you adopt the resolutions
that have been submitted to you and have been approved by us




Eort of the Chalrman
of L

e Supervisory Board

On the corporake governonce structure, the preparation and organizakion
of the work of the Supervisory Board and on the internal control and risk

management procedures implemented by the Company

To the shareholders:

Pursuant to the provigions of Article L 226-10-1 of the French
Commercial Code, as the Chairman of the Supervisory
Board | am pleased to present to you in this report the cor-
porate governance structure, the conditions underwhich the
work of the Supervigory Board is prepared and organized
and the internal control and risk management procedures
implemented by the Company

Bonduelle SCA is a Limited partnership with shares [société
en commandite par actions, or SCA] These companies have
two types of shareholders, known as partners:

® The shareholder partners, who contribute equity and are
liable for the Company's obligations only in an amount equal
to their contributions and who are represented by a
Supervisory Board;

® The General Partner shareholders, who are indefinitely and
severally Liable for the Company's obligations to third parties

Limited partnerships with ¢shares are rnanaged by one or
more General Partners, who are natural persons or legal
entities selected from amongst the shareholder partners or
independent third parties

|. CORPORATE GOVERNANCE CODE

At itz December 4, 2008 meeting, the Supervisory Board of
the Bonduelle Group adopted the principles of the go-called
"BFEP-MEDEF" corporate governance code

It noted that certain provisions were not applicable in the
cage of a company structured as a limited partnership with
shareg and with a family-owned controlling shareholder,
egpecially ag concerng the role of the Supervisory Board in
the decision-making process and the role played by the
Momination and Compensation Committee of the General
Partrer, which in the case of Bonduelle SCA s a legal entity

The Supervizory Board includes eight independent members
considered to be independent with regard to the criteria
established by itz Rules of Procedure, which do not, more-
over, provide any restrictions with regard to the renewal of
members terms

[}, CONDITIONS FOR PREPARING
AND ORGANIZING THE WORK
OF THE SUPERVISORY BOARD

1. Composition of the Supervisory Beard

In accordarce with the law and the provigions of the By-Laws,
the Supervisory Board is composed of between three and
eighteen members selected from among the shareholders
who do not qualify as General Partners and are neither the
legal representative of the General Partner nor the Manager
of Pierre et Benoft Bonduelle SAS Supervisory Board
members are appointed by an Ordinary Share holders’ Meeting
fora period of three years

The Supervisory Board currently has eight members,
including its Chairman, André Crespel, who has no other
functions within the Group, and seven other members consid-
ered to be independent with regard to the criteria established
by the Rules of Procedure of the Supervisory Board: these cri-
teria are based on the principle that a member of the
Supervisory Board is considered to be independentand free of
any conflicts of interestwhen he or she has no other relation-
ships with the Company or its management that could com-
prormise his or her freedom of judgment

2. Duties of the Supervisory Board

The Supervisory Board 12 responsible for the permanent
control of the management of the Company These duties
cover the following areas
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» Reviewing the annual and interim individual and consoli-
dated financial statements prepared by the Management
Board,

@ Aggessing the conduct of company buzinessz,

@ Azsgesging internal control and rigk management proce-
dures,

» Aggessing compliance with ghareholder nights

3. Functisning of the Supervisory Board

ATodetall the conditions under which the Supervisory Board
prepares and organizes its work, the Board drafted Rules of
Procedure that also describe the rights and obligations of its
members

The Board decided to create an Audit Commitiee, compriged
of four Supervisory Board members

This Committee 1g charged with preparing the meetings of
the Supervisory Board, notably with respect to the following
points:

u Oversight of the preparation of financial disclosures,

» Review of the annual and interim individual and consolidated
financial staternents and monitoring of the legal audit per-
formed by the Independent Auditors,

» Review of the effective ness of internal control and financial and
operating risk management procedures, and the hedging of
said rigks,

» Preparabion of the audit programs of the Independent Auditors
and the Internal Audit Department

The Supervisory Board also has a Cornpensation Committee
made up of one Supervisory Board member, with the majority of
members being from outside the Group This Committee sets
compensation levels for Bonduelle SA's Executive Management
and employees whoare members of the Bonduelle family ltalso
offers an opinion on compensation pelicy for certain othersenior
managers

The By-laws stipulate that the Supervisory Board shall meet ag
oftenas necessary in the interests ofthe Company, and the Rutes
of Procedure setthe minimurn number of meetings at four

In order to be fully informed and exercice its duties, the
Supervisory Board may, at its digcretion, request the participa-
tior of Management Board members, Executive Officers of the
Group and itg subsidiaries, Independent Auditors, the Chief
Financial Officer or the head of the Internal Audit Departrment at
its rmeetings

It may also call upon outside experte or consultants of itg
choosing, with the related expense to be borne by the Company

4 Activities of the Supervisory Board during
the year
Work ofthe SupervisoryBoard

The Supervisory Board met four times during the 2008-0% finan-
cialyear, with the meetings averaging four hours. Avisitwasalgo
made to the production faclity in Vaulx-Vraucourt, gving
Supervisory Board members a hetter understanding of specific
igzsues and constramts and an opportunity to speak with Local
staff

At it October 3, 2008 and February 24, 2009 meectings, the
Superyisory Board reviewed the annual and interim financial
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staterments prepared by the Management Board, and wag
informed of financial reporting matters on which it offered an
OpINIcN

The Supervisory Board also benefited frorm the specific presen-
tations rnade by the Managernent Board on the conduct of busi-
ness, monitoring of Group activities and Group strategic
orientations

The attendance rate at these meetings was 97% Exceptionally,
the Supervisory Board met on March 24 and 26,2009 in relation
to the issuance of the OBSAAR bonds

The Supervisory Board benefited from high-quality information
and presentations It appreciated the comprehensive nature of
the information and reports presented to it, and the quality of its
discussions with the Manage ment Board

The Supervizory Board consders that it was able fo exercise its
control functions ina constructive manner

Work ofthe Audit Committee

The Audit Committee comprises four members: André Crespel
(Chairman), Daniel Bracquart, Jean Guéguen and Yves Tack

It rret four tirnes in 2008-09, and had a 100% attendance rate
The Committee performed the following tasks in particular:

a In-depth review of the interim and annual financial statements,
2 Review of the internal audit reports,

m Analysig of the progress made by the risk mapping project,
a Organization of the Group's quality control function

The Committee also defined, in Liaison with the Group's
Executive Management, the assignments and tasks of the
Internal Audit Department

At its meetings, the Audit Committee heard presentations
from the Group's Chief Financial Officer, the heads of the
Accounting and Internal Audit departments and the
Independent Auditors

The Chairman of the Committee presented a report on the
Cormmittee’'s work to the Supervisory Board at its meeting of
December4, 2008

. INTERNAL CONTROL PROCEDURES

The Bonduelle Group has adopted the Reference Guidelines for
internal controls published by the French Financial Markets
Authority [AMF) in January 2007

Internal control procedures are established by the Company,
which takes responsibility for thew implementation

Thege procedures consistofa body of resources, operating prin-
ciples, procedures and inttiative s gpecially taillored to the specific
characterigtice of each Group company, which:

a Contribute to the management of ite activities, the effec-
tiveness of itg operations and the efficient utilization of itg
resources, and

w Must enable it to take appropriate action with regard to all
significant operating, financial or complisnce-related risks

Internal control procedures are degigned specifically o ensure:




Compliance with all laws and regulations in effect,

The application of all procedures and policies established
by the Management Board,

The proper running of the Company’s internal procedures,
egpecially ag regards the protection of its assets,

The accuracy of all financial information, and, in general,
to contribute to the management of the Group’s activities,
the effectiveness of its operations and the efficient utibiza-
tion of its regources

Internal controls cannot, however, provide an absolute guar-
antee that the Company's objectives will be et Any internal
control systern is subject to inherent limits, such as uncer-
tainties regarding external conditions, the use of good judg-
ment and the cost/berefit analysis of implementing new
controls

1. Organizational structure
of the Bonduelle Group

Bonduelle SCA i a holding company whose operating activi-
ties are carried out by its Bonduelle SA subsidiary, which
comprises the Group's six business segments

Bonduelle SA manages such specific tasks as:

w Oversight of equity interests, mergers, acquisitions and
asset sales,

» Acquigitions,

» Oversight of the Group’s overall financial policy, including
financing methods,

® Tax policy and implementation,

» Determination of compensation policies, oversight of man-
agement, and training and staff development,

w Approval of new advertising campaigns prior to their
release,

» Corporate communications and investor relations,

® Pooling of resources, such as IT, purchasing, etc

® Researchand development programs

The business segments are broken down by region or business
activity Each segment has its own financial resources, over-
sees its own productdevelopmentand is respongible for rost of
it production and all of its marketing needs

Foreachsegrment, the Group has defined its misgion, organiza-
tion, contribution to essential decigions, performance measure-
mentand exchanges with the other segments

The Group's objectives are defined by the Managerment Board
They not only involve business performance, but also areas in
which the Group is striving toachieve excellence  such as human
resources managernent, quality, innovation, working conditions
and environmental protection

The goals factor in past performance, an in-de pth analysis and
ongoing changes in the business environment

The rigk analysis related to buginess activities is an integral part
of the planning development process, which calls for identifying
the key succesg factors and analyzing the main assumptions
used to achieve these objectives

2. Internal control participants
The primary internal control bodies are as follows:
At Group level

Bonduelle SA's Executive Management consists of two people
[Chairman and Chief Executive Officer, and Chief Operating
Officer], whoge authority iz attributed bylawand the Company’s
By-laws It works collegially to ensure the Group's operational
managernent

The central administrative departments are responsible for
applying decisions made by the Executive Management and
must ensure that the information presented to the latter is
accurate and relevant

The Executive Committee comprises Bonduelle SA's Executive
Management, the Chief Operating Officers of the various busi-
ness segments, and the Chief Financial Officer, Human
Resources Manager and External Relations and Sustainable
Development Manager of Bonduelle SA It reviews the Group’s
sales and financial performance and discusses all matters of
interesttothe Group and its subsidiaries It met 11 times during
the financial year.

The Group’s Internal Audit De partment is part of the Bonduelle
SA Finance Departmentand reports to the cornpany’s Executive
Management and the Audit Committee The audit programs
and tasks are approved by the Executive Management and the
Audit Committee Fifteen audits were performed during the
2008-09 financial year at the Group's various manageral units
Following each audit, an action plan is developed by the rele-
vant operating units to correct deficiencies identified in the
audit report, and the monitoring ofthese actionplans 1Isensured
by the Internal Audit De partment and operations managers

The Supervigory Board, acting on the recommendation of the
Audit Committee, is responsible for selecting the Independent
Auditors The Group has chosena tearn ofIndependent Auditors
that provides geographic and global coverage of the Group's
risks

At business segment level

The Management Committee is comprised of the Chief
Operating Officer and Executive Officers of the main func-
tions The Chief Financial Officer is specifically charged with
implementing internal control systems to prevent and
manage risks arising frorm the segment’s business activities
as well ag those caused by errors or fraud

Once each quarter, Bonduelle SA’s Executive Management,
Chief Financial Officer, Head of Human Resources and
External Relations and Sustainable Development Manager
meet as an internal board of directors together with the
Management Committee of each business segmentto deter-
mine the cegment’'s buginess objectives, review its perfor-
mance and set policies at segment level

Specifically, the following topics are covered:

w In March: First-half results

8 In June: Budget for following year

®InSeptember. Annual results and capital expenditure for
the following year

alnNovember Three-yearstrategic plan
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Foundation ofinternal control procedures

The general operating rules handbook defines the respec-
tive areas of respongibility and authority of the central
departments and the businesg segments

A formal procedure for delegating authority sets forth the
responsibilities of Executive Management, the management
ofthe central departrments and the ManagementCommittees
of the respective business segments

Budgetary control is based on three principles:

® The budget is prepared on the basgis of guidelines and
directives established by the Executive Management

# The monitoring of perforrmance through monthly reporting
or rmeetings of the internal board of directors

» A three-year strategic plan establiched each year using
the same procedures for implementation as for the budget

Procedures and guidelines determine the responsibilities of
each party and specify the operating methods and related
controls

The Financial Control units of Banduelle SA and the various
business segments are respongible for budgetary controt

V. RISK MANAGEMENT PROCEDURES

Like any company, during the course of itz business the
Bonduelle Group is exposed to a number of risks The mamn
methods employed to manage and control these risks are
described in Section |l "Risk management” of the report of
the Management Board

Inorderto best identify these risks, the Group hasinitiated a
general risk mapping project aimed at ranking the principal
risks towhich the Group may be exposed, in terms of severity,
Likelihood, frequency and degree of management control
The results of this project were analyzed by the Group
Executive Committee to ensure that all major risks have
been identified and assessed, and to develop appropriate
action plans and preventive measures

Four members of the Supervisory Board were mvolved in
this project

Y INTERMAL CONTROL PROCEDURES
APPLICABILE TO THE PREPARATION OF
FINANCIAL AND ACCGUNTING
INFORMATION

The Group prepares interim and annual consolidated finan-
cial statements Thege processes are administered by the
consolidation departrment, which forms part of the Group's
Finance Department

This information is prepared in accordance with an annual
schedule provided to the subgidiaries, and the main steps
are as follows

a Monthly control of intra-group tranzactions,

n Monthly reporting of revenues,

n Quarterly reporting package,

a Closing of interim and annual financial statements

The congolidated financial staternents are prepared using
information provided in the form of reporting packages pre-
pared by each subsidiary and centralized through a single
congolidation application All transactions are recorded in
accordance with the rules established in the Group-wide
congolidation procedure manual

All documents exchanged as part of the consolidation
process have been standardized for the entire group, and the
related formate have been defined and disseminated to the
entire group

During the closing of the financial state ments, the Accounting
Department audits the financial statements and works with
the Financial Control Department to analyze and explain
changes in results from one period to the next or variances
with respect o the budget

This system is complemented by the audit work of the
Independent Auditors for the interim and annual individual
and consolidated financial staternents

VI. OTHER INFORMATION

All itemg that may have animpactin the event of a public take-
over offer are discussed in Sections 1Y "Share capital” and ¥
‘Shareholders agreements” of the reportof the Management
Board

The rules governingshare holderparticipationinShareholders’
Meetings are set out in detail in Article 23 of the By-laws of
Bonduelle SCA Copies of thege By-laws will be provided upon
request by the corporate registered office 1in Villeneuve
d'Ascq

Thie report was presented to, discussed and approved by the
Supervigory Board at its October 2, 2009 meeting
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of CLhe Independent AUditors

Prepared in accordance with Article L.226-10-1 of the French
Commerciol Code on the report of the Chairman of the Supervisory

Board of the Company for the financial year

In our capacity as the Independent Auditors of Bonduelle SCA
and in accordance with the provigions of Article L 226-10-1 of
the French Commercial Code,we hereby present our reporton
the report prepared by the Chairman of your Cornpany's
Supervisory Board for the financial year ended Jurne 30, 2009

It is the duty of the Chairman of the Supervisory Board to
provide a report and submit it fortheapproval of the Supervisory
Board on the Company’s internal control and risk management
procedures and to provide the other information required by
Article L 226-10-1, with regard notably to the Company’s corpo-
rate governance system

Ourduty is to:

» Report to you any observations that we may formulate
based on the information contained in the report of the
Chairman of the Supervisory Board regarding internal
control procedures applicable to the preparationand pro-
cessing of accounting and financial information and to

o Certify that the report includes all of the other disclosures
required by Article L 226-10-1 of the French Commercial
Code, it being specified that it is not our duty to verify the
accuracy of thege other disclosures

‘We performed our work in accordance with generally
accepted French auditing practices

Information regarding the internal control procedures
applicable to the preparation and processing of accounting
and financial information.

Generallyaccepted French auditing practices require the use of
due diligence to aszsess the accuracy of the information con-
tained in the report of the Chairman of the Supervisory Board
regarding the internal control procedures applicable to the
preparation and processing of accounting and financial infor-
mation Thig due diligence consists in particular of:

ended June 30, 2009

@ Examining the internal control procedures applicable to
the preparation and processing of the accounting and
financial data that forms the basis for the information pre-
sented in the report of the Chairman of the Supervisory
Board, as well as all documentation;

w Examining the work performed to prepare the information
presented in the report, as well as all documentation;

w Determining whether any major shortcomings in the
internal controls applicable to the preparation and pro-
cessing of the financial and accounting informationwe may
have observed during our audit have been adequately dis-
closed in the report of the Chairman of the Supervisory
Board
Based on our review, we have no observation to make on the

information presented regarding the Company's internal

control procedures applicable to the preparation and pro-
cessing of accounting and financial information contained in
the report of the Chairman of the Supervigory Board, pre-

pared in accordance with the provigions of Article L 226-10-1

of the French Commercial Code

OTHER INFORMATION

We also certify that the report contains all of the other dis-
closures required by Article L 226-10-1 of the French
Commercial Code

Lille - Qctober 27, 200%

The Independent Auditors

Mazars
Cécile Fontaine

Deloitte & Associés
Jean-Yyes Moriscet
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T~ Consolidated

Conoolidated income otatement

finaoncial statements

linthousands of euros) Motes
REVENUE Z 1,490,147 1,523,94%
Purchases and external charges 6 [1.036.329] (1.039997)
Personnel costs - B 7 [294 8558) w _[3_(11_,_4_1_?]
Depreciation, amortization and impairment 66,4330 (67.209)
Other operating income g 5104 45594
Other operating charges S &  [43,252) (59.175])
Loss on sale of consolidated equity investments 0 [7)
OPERATING INCOME FROM CONTINUING OPERATIONS 100,381 101,731
Non-recurring items 9 -l (2,438)
OPERATING INCOME 98,410 9.293
Net borrowing costs B - [26,635) (26.984)
Other financial income and expenses 1,645 (33,788)
NETFINANCIAL EXPENSES " [24,930) [60,772)
Income from agsociates 110 {300]
INCOME BEFORE TAX - 73,730 38,221
Income tax 1 (21,889 (11,574)
NETINCOME 51,841 25,648
Group share 51,160 26,552
Minority interests 680 96
BASICEARNINGS PER SHARE bé 6.69 3.49
1 6.68 3.49

FULLY-DILUTED EARNINGS PER SHARE
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Connolidated balance oheet

Assets
linthousandsz of auros MNotes
NON-CURRENT ASSE TS i 553,838 571,75%
Other intangible assets 13 44996 42241
Goodwill 4 101,317 - 15,395
Property, plantand equipment 15 381228 378,571
Investments in associates 4.4 ST 9790
Other non-current financial assets 17 10,657 2,051_
Deferred taxes B B " 13,304 12932
Other non-current asgets 2176 780
CURRENT ASSETS 906,815 $14,785
Inventories and work-in- process B 18 394,847 510,326
Trade and otheraccounts receivable 19 379710 320547
Tax receivables 17,356 10,264
Other currentassets 16 393¢ 5,627
Other current financial assets 16 17,288 5,344
Cash and cash equivalents 93,673 62,676
TOTAL ASSETS 1,460,653 1,856,543
Equity and liabilities
(inthousan dz of euros) Notes I -'
EQUITY, GROUP SHARE 372,127 367,870
Share capital 56,000 56,000
Additional paid-in capital - 22,545 22545
Consolidated reserves 293582 289,325
MINORITY INTERESTS 19,041 11,773
TOTAL EQUITY 391,168 379,843
NON-CURRENT LIABILITIES 406,140 527,130
Financial lLiabilities - non-current portion 21 347,329 462,134
Employee benefits 22 4,316 5534
Other non-current provigions 24 11,382 25,088
Deferred taxes 1 31,615 28,899
Other non-current Liabilities 16 11,498 5534
CURRENT LIABILITIES £63,345 579,710
Financial Liabilities - current portion 21 180,816 127,387
Current provisions 24 4,752 2,492
Trade and otheraccounts payable 25 473.52% 445177
Tax payables 3.211 1,813
16 1,037 2,842

Other current liabilities

TOTAL EQUITY AND LIABILITIES

1,460,653 1,486,543
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. Conoolidated caoh flow
ontatement

(inthousande of eurns) Motes

NE T INCOME 51,841 26,648

Income from asgociates (110) 300

Depreciation, amortization and impairment 64,925 77747

Elimination of other non-cash sources 1,080 26877

Taxes paid (15,298 (14,294)
Income tax expense 213209 RR:Y S
Accrued interest 685  [1,786)
CASH FLOWS FROM OPERATING ACTIVITIES 125,030 126,866

Change in networking capital (19.008)  (64,172)
NETCASH FLOWS PROVIDED BY OPERATING ACTIVITIES 106,022 §2,694

Acquisitions of consolidated companies - net of cash and cash equivalents (87,876) (26,787)
Digposals of consolidated companies - net of cash and cash equivalents disposed of 0 - N2z
Acquisitiong of property, plantand equipment (71,820) (73.209)
Acquisitions of financial assets (1570 (47)
Disposals of property, plantand equipment and financial agsets 1,408 1,752

Net changes inloans and other non-current financial assets - 362 (179}
CASHFLOWS USEDBY INVESTING ACTIVITIES 1159,494] 198,409%)
Capital increage 0 0

Net acquisition of treasury stock [18,081) [2,266)
Net increase in non-current financial Liabilities 149126 139,867

Net decrease in current financial Liabilities {34 461] (118,516)
Dividends paid to Group and minority shareholders (11,101] (12,221)
CASHFLOWS PROVIDED BY FINANCING ACTIVITIES 85,483 6,863

Impact of changes in exchange rates (3.241] (15)
CHANGE IN CASH BALANCES 28,768 [28,8668]
Cash and cash equivalents - opening balance 21 62774 91542

Cash and cash equivalents - closing balance 21 91542 62,676

CHANGE IN CASH BALANCES 28,768 (28,866)
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Conoolidated otatement of changeo

in equity

(inthousandsof euros)

Total

Interests equity

EQUITY AT JULY 1,2007 8,000,000 54,000 22,545 [839) (628] 623 282,9%1 360,692 21,133 381,825
Cash flow hedges, net of taxes 2992 2992 2992
Stock options B 188 188 188
OBSAAR 2014 bond conversion o i

options 3,563 3563 3,5_63
Translation adjustments [13,648) (13,648) 487) _[14,134_]
Change of scope [126) [128) (280) (408)
Treasury stock [18,197) (18,197) (18.197)
Actuarial gains [losses] 49 49 49
COther (36821 (3.682)  (1769) (5451}
Subtotal of items recorded

directly in equity 49 (18197) [13648) 2,935 [28.861)  [2535) [31397)
Met income for the year ended

June 30, 2008 51160 51160 680 51841
Totalincome and expenses

recorded for the period 49 (18197 [13.648) 54095 22,299 (1,855) 20444
Dividends paid 1,35 (10,863 [10,863) (238 (11,101)
EQUITY AT JUNE 30, 2008 8,000,000 56,000 22,545 (790] (18,825) {13,025) 324,222 372,127 19,041 391,148
Cash flow hedges, net of taxes (4,658)  [4,656) [4,656)
Stock options 287 287 287
DBSAAR 2014 bond conversion

options 2,077 2,077 2,077
Tranglation adjustrnerts (14,720} (14,720) (668} (15,388
Change of scope S - [6658]  [6,658]
Treasury stock (2.271] [2.271) {2.271)
Actuarial gains [losses) (335 [335] (95 (430),
Other 1,080 1,030 56 1,087
Subtotal of items recorded directly

in equity [335) (227 (14720) (12621 (18588]  (7364) [25.952)
Net income for the year ended

June 30, 2009 26552 26,552 96 26,648
Total income and experises

recorded for the period (335) (2271 (14720) 25290 7,964 (7.268) 896
Dividends paid 1,50 12221 [12,221) (12,221)
EQUITY AT JUNE 30, 200¢ 8,000,000 56,000 22,545 [1,125) [21,097) (27745] 339,291 367870 11,773 379,642
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. Noten to the conoolidated financial

otatemento

Note 1 Preparation

The consolidated financial statements of the Bonduelle group
and its subsidiaries ["the Group’) for the yearended June 30,
2009 ("2008/2009") have been prepared in compliance with the
International Financial Reporting Standards (IFRS) pub-
lished by the International Accounting Standards Board
(IASB] and whose adoption ruling haz been published in the
official journal of the European Union

Standards, updates and interpretations first applicable to
the year ended June 20, 2009:

8 IFRIC 13 "Customer Loyalty Programs” does not affect
Bonduelle

Standards, updates and interpretations the adoption of

which is not yet mandatory and that have not been applied

early by the Group:

» 1451 (reviged], regarding the presentationof financial statements;

» 1AS 23 "Borrowing Costs, applicable to accounting periode
starting on or after January 1, 2009;

» IFRS Zamendment "Vesting Conditions and Cancellations,”
applicable to accounting periods starting on or after
January 71,2009,

» 14532 and IAS Tamendment "Puttable Financial Instruments
and Obligations Arising on Liguidation,” applicable to
accounting periods starting on or after January 1, 2009;

» IFRS 1 - A5 27 amendment "Measuring Investments in
Subsidiaries, Jointly Controlled Entities and Associates”
applicable to accounting periods starting on or after
January 1,2009;

o [FRIC 14 - IAS 19 "The Limit on a Defined Benefit Asget
Minimum Funding Requirements and their Interaction;”

® [FRIC 16 "Hedges of a Net Investment ina Foreign Operation;”

» IFRS 1 "First-Time Adoption of IFRS” revised, applicable as
from July 1, 2009,

# IAS 39 amendment (2008] "Reclassification of Financial
Azsets: Effective Date and Transition,” applicable as from
July 1, 2008 but not yet adopted by the European Union;

8 [FRS 3 and IAS 27 rewised, following the Business
Combinations Phase |l project, applicable as from July 1,
200%;

v [AS 39 amendment [2008) "Exposures Qualifying for Hedge
Accounting,” applicable as from July 1, 200%;

» IFRS 7amendment "Improving Disclosures About Financial
Instruments,” applicable as from January 1, 200% but not
yetadopted by the European Union;

® IFRIC ¢ and I1A5 39 amendments "Embedded Derivatives,”
applicable as from June 30, 2009 but not yet adopted by the
European Union;

» IFRIC 12 "Service Concession Arrangements,  whose appli-
cation is optional at June 30, 2009,
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# IFRIC 15 "Agreementg for the Construction of Real Estate,”
applicable as from January 1, 2009 but not yet adopted by
the European Union;

w IFRIC 17 "Digtributions of Nor-cash Assets to Owners,”
applicable as from July 1, 2009,

8 IFRIC 18 "Transfers of Assets from Customers,” applicable
as from July 1, 2009;

w IAS 39 amendment [2008] "Reclassification of Financial
Assets,” whose application is mandatory but has been
applied [as not adopted by the EU]

A INFORMATION REGARDING THE GROUP

Bonduelle SCA is a French limited partnership [société en
commandite par actions] that ig listed in Cornpartment B of
Euronext. Bonduelle is a market leaderin processed vegeta-
bles both within and outside the EuropeanArea The Company's
business is made up of two activities: canned/frozen and
packaged fresh vegetables

On September 11, 2009, the Management Board approved
the consolidated financial statements prepared under IFR5,
and authorized the publication of the financial statements
for the 12 months ended June 30, 2009, which will be sub-
mitted to the Shareholders’ Meeting of Decernber 3, 2009 for
approval

Highlights of the year

Acquisition of 100% of the capital of La Corbeille

On Movember 18, 2008, Bonduelle acquired 100% of the
capital of La Corbeille, a Belgian company

Starting Novernber 1, 2008, the companies La Corbe llle Groep NV,
La Corbeille SA, La Corbeille Industrie, and La Corbeille
Conserven Picolo are all fully consolidated Only La Corbelille
Rijke Copérative is consclidated by the equity method
Gradual closure of Stabroek plant

On March 20, 2009, Bonduelle announced that it would be
cloging its Stabroek plant and reorgamizing its headquarters
In Westmeerbeek

Managementattributes this decision to much poorer weather
conditiong, the slowdown in the European canned vegetable
market, the sharp increase in can prices and the bad situa-
tion at the plantin Stabroek

The entire provision for restructuring was recognized in
non-recurring items [gee Note 9]

Acquisition of minority interest from EBRD

On March 31, 2009, Bonduelle acquired the EBRD's 30%
minority interest in its Rugsian subsidiary, Bonduelle Kuban

The value of the goodwill recognized is shown in Note 14




Alliance with Gelagri

DOn Septemnber 15, 2008, the Group announced itg intention to
pool its private label frozen food operations with those of
Gelagri, a subzidiary of the Coopagrigroup

Operations started up during the fourth quarter of the
2008/2009 financial year.

FTF and OFL

On April 1, 2009 and June 30, 2009, respectively, the Group
acquired the assets of the companies Family Tradition Foods
and Omstead Foods Limited in Canada

Only the activities of Family Tradition Foods were consoli-
dated for the period to June 30, 2007

The assets acquired consisted primarily of inventories, non-
current operating assets and intangible business assets

|ssuance of 0BSAAR bonds and simplified public
exchange offer

OnAprilé,2009, Bonduelle issued 233,332 bondswithredeem-
able share subscriptionand/or purchase warrants [DBSAAR)
with a par value of 600 euroz on Euronext, maintaining
shareholders’ preemptive rights

Bonduelle alzo initiated a simplified public exchange offer
[OPES) for the redeemable share subscription and/or purchage
warrants attached to the Company’s 2007 OBSAAR issue

B. CONSOLIDATION METHODS

The consolidated financial statements fully consolidate the
financial staternents of all subsidiaries controlled either
directly or indirectly by the Group The Group considers that
it hag exclusive control of a companywhen it is in a position
to influence the operational and financial policies of the
company, regardless of its percentage of ownership
Accordingly, certain companies are fully congolidated, even
though the Group holds a percentage of the share capital
equal toorless than 50% Full consolidation allows recogni-
tion of all agzets, Liabilities and income statement iterns of
the companieg concerned, after elimination of all intercom-
pany transactions and earnings, with the portion of income
and equity attributable to Group companies [‘Group share’)
distinguished from the portion concerning the interests of
other shareholders ("Minority interests”] All companies
overwhich Bonduelle does not exercise exclusive control yet
still exerts notable influence or joint control are accounted
for uging the equity method

Soleal is fully consolidated [37%], as the company is legally
controlled by Bonduelle and, from a contractual and finan-
cial standpoint, Soleal’s sole intercompany custormer ig
Bonduelle Sud Europe, a wholly-owned subsidiary of
Bonduelle Congerve International (BCI)

Rijke Oogst, a Belgian cooperative, is accounted for using the
equity method  The percentage of control 1s equal to
Bonduelle's proportional representation on the Board

The four Gelagr companies are accounted for uzing the
equity method The percentage of control and ownership ig

equal to Bonduelle's percentage holding of the preference
shares issued by the four companies

Al consolidated Group companies closed their annual finan-
cial statements on June 30, 2009 with the exception of
Bonduelle Kuban and the member companies of the Gelagri
groups, which were consolidated on the basis of ther
accounting data at June 30, 2007

A company is included within the consolidation scope as of
the date on which the Company first acquirez control or
notable influence, and iz deconsolidated ag of the date on
which the Company firstloseg control or notable influence

All income and expenses related to subsidiaries acquired or
disposed of during the financial year are recognized n the
consolidated income staternent with effect from the acquisi-
tion date or until disposal

All transactions bebween consolidated companies and inter-
company income [including dividends) are eliminated

C SEGMENT REPORTING

The Bonduelle Group applies IFRS 8, which1s gubstituted for
145 14 with comparative informahon

Segment data is reported on the basis of the operating seg-
ments used for internal reporting purposes This is referred
to as the managementapproach’

The two opearating segments are the European Area and Dut
of Eurcpean Area

Bonduelle's European Area segment 1s made up of its sub-
sidiaries in France, Germany, ltaly, the Iberian Peninsula,
the Benelux countrieg and Central Europe

Bonduelle'z Out of European Area segment is made up of its
subsidiaries in Eagtern Europe, the Mercosur, Morth America
and its Export activities

The following modification was made as of July 1: all data
regarding the French company BDY SAS is now included in
Rest of World, as that is where the company exports its
products

Aside from a 13,733 thousand suro increasge in revenue for
the Out of European Area in 2007/2008, with a corresponding
decrease for the European Area, the impact of this modifica-
tion on historical data was immaterial

Theze segments are bazed on Bonduelle's new managerial
organization

The primary indicators published are those used by the
Group's Executive Management Revenue, depreciation,
armortization and impairment of non-current assets, oper-
ating income from continuing operations and operating
income are all prezented by geographical region and revenue
1z algo presented by operating segment

Balance sheet information |non-current assets, current
assals, non-current Liabilities, current Liabilitieg] is broken
down by geographical region Only goodwill and brands are
broken down by hoth geographical region and by operating
segment
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P A

D. TRANSLATION OF TRANSACTIONS
DENOMINATED IN FOREIGN CURRENCIES
AND THE FINANCIAL STATEMENTS OF
COMPANIES QUTSIDE THE EURQ ZONE

Translation of transactions denominated
in foreign currencies

Trangactions denorninated in foreign currencies are trans-
lated using the exchange rates on the transaction dates All
receivablesand Liabilities denominated in foreign currencies
recognized in the balance sheet at the end of the period are
translated into euros at the closing rate All foreign exchange
gains and losses generated by the translation of trangac-
tions denominated in foreign currencies are included under
the financial income and financial expenses headings of the
income statement, except for those on borrowings denom-
nated in foreign currencies or other instrumentsg used to
hedge long-term equity investments in that same currency,
which are included on the line "Accumulated translation
adjustments” of consolidated equity

Translation of the financial statements
of companies sutside the euro zone

The balance zheets of companies with a functional currency
other than the euro are translated into euros at the official
closing rate, and their income staternents are translated into
euros using the average exchange rate lexcluding hyperin-
flation) for each currency during the period The exchange
differences resulting from the application of these various
foreign exchange rates are included on the line "Accumulated
translation adjustments” in consolidated equity until such
time as the foreign holdings towhich they pertain are sold or
liquidated

Note 2 Accounting policies

The consolidated financial statements at June 30, 2009 are
presented in thousands of euros, and reflect the financial
position of the Company and its subsidiaries [hereafter, "the
Group”)

Historical costs are used, except for the aszets and liabilities
discussed below that are recognized at fairvalue

A INTANGIBLE ASSETS

Goodwill

When shares are acquired in companies thatare either fully
consolidated or accounted for using the equity method, the
costof acquiring the shares is allocated to the assets, Liabil-
ities and contingent liabilities acquired measured at their
fair value Any difference between the acquisition cost and
the Group's share in the fair value of the azsets, liabilities
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and contingent liabilities acquired represents goodwill
These differences are presented on the agset side of the
consolidated balance sheetunder Goodwill” for companies
that are fully consolidated, and under “Investments in asso-
ciates” for companies accounted forusing the equity method

Goodwill on non-French companies is recognized n the
functional currency of the company acquired

Badwill is expenged immediately ag a non-recurring item

(Other intangible assets

All separately identifiable brands/trademarks acquired
whoge useful life is considered to be indefinite are recog-
nized in the congolidated balance sheet under the heading
“Other intangible assets”

Licenses, patents and any other intangible assets acquired
are recognized at their acquisition cost under "Other intan-
gible agsets” in the consolidated balance sheet They are
amortized on a straight-line basis in accordance with their
projected useful life

Development costs

All development costs rmust be capitalized as intangible
ascets when the company can prove that they will generate
future economic benefits and that their costs can indeed be
identified

Development costs for software uged within the Group itself
are carried as assets in the balance sheet when it is prob-
able that these expenseswill generate future economic ben-
efits These costs are amortized ona straight-line basis over
the expected useful life of the software, which may be
between one and five years All other software acquisition
and development costs are recognized as expenses in the
period during which they are incurred

Monitoring of brand values

The main factors in agsessing the indefinite nature of the
useful life of the brands were their market positioning in
terms of cales volume, brand awareness, and theirexpected
long-term profitability

These values are not amortized, but are subjected to an
annual impairment test, in accordance with IAS 36, which
includes notably the monitoring of the metrics cited above

Monitoring of goodwill values

The carrying amount of goodwill is tested for impairment at
least once a year; all other intangible assets are tested
whenever events and conditions suggest that they are Likely
to have experienced a loss of value An impairment loss ig
recognized when the recoverable amount of the intangible
assets becomes less than their carrying amount Any
impairment is allocated first to the goodwill allocated to the
cash generating unit [[CGU"), and then as a reduction of the
carrying amount of each agsetwithin the CGU




The recoverable amount of intangible assets corresponds to
the greater of fair value less all related gelling costs and
theiw value inuse Thevalue in use is calculated on the basis
of the discounted projected cash flows of the cash gener-
ating unit towhich the intangible assets tested belong

Cash generating units are combinations of subsidiaries that
belong to the same operating segment and that generate
cash flows that are clearly distinct from those generated by
other CGUg The cash flows uszed to calculate values in use
are taken from the CGUs’ five-year strategic plans

A 1% growth rate is used to extrapolate the projected cash
flows beyond the five-year period included in the strategic
plans

These cash flows are discounted using a pre-tax rate, on the
bagis of a weighted average cost of capital [WACC = 7%] cal-
culated using the market data available for Bonduelle and itg
operating segments A two percentage point change in the
discount rate does not modify the conclusions of the impair-
ment test

The Group uses the following business segments to rronitor
its CGUs for the two geographical operating segments:

For the European Area

a Canned and frozenvegetables,

® Packaged fresh vegetables

Forthe Qut of European Area

o Canned and frozen vegetables in North America
® Canned and frozenvegetables in Eastern Europe

The fair value less all related selling costs corresponds to
the amount that could be obtained by selling the asset lor
group of assets]under arm’s length conditions, less all coste
related directly to the disposal of the assetfs)

The carrying arount of the goodwill allocated to each oper-
ating segmentis shown in Note 5

B. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment are recorded on the balance
sheet at their cost less accumulated depreciation and
impairment. The gross value of property, plant and equip-
ment corresponds to their purchase or production cost It is
never remeasured Purchase or production costs include,
where applicable, all costs related to the dismantling or
refurbishing of production sites Borrowing costs are not
included in the costs of non-current assets

Mon-current assets held through finance leases are recog-
nized ag assets on the halance sheet at the lower of the dis-
counted value of the future mmimum paymente or market
valuewhen the contract transfers to the Group, insubstance,
most of the rigks related to the ownership of the agget The
level of risk transferred iz assessed by analyzing the terms
of the contract The financial Liability arising from the acqui-
gition of the asset 1z recorded in the consolidated balance
sheet

Depreciation is calculated on a straight-Line basig bazed on
purchase cosgt, less any rezidual value, from the date on
which the asset ic ready to be placed in service With the
exception of certain special cases, residual values are zero
Effective lives are reviewed periodically, notably in the case
of decigiong to move production sites:

# Buildings 10 - 40 years
» Plant & equip , office equip , furniture: 5 - 15 years
w Other: 3 - 10 years

Where circumstances or events indicate that the value of a
non-current asset may have declined, the Group examines
the recoverable amount of the asget [or group of assets to
which it belongs] The recoverable amount is the higher of
the asselt’s fair value less digposal costs and itg value inuse
Walue inusge s estimated by discounting the expected future
cash flows of the agset lor group of assets towhich it belongs)
within the conditions ofuge planned by the Group Impairment
iz recognized when the recoverable amount ofa non-current
asset becomes durably lower than its carrying amount

C. FINANCIAL ASSETS

Financial assets

145 39 requires financial assets to be classified inone of the
following categories:

9 Financial. assets at fair value through profit or loss
lincluding derwative assets);

® Loang and recewables;
® Held-to-maturity assets;
o Available-for-sale agsets

These categories are used to determine the accounting
treatment applied in the financial staternents

The classification iz determinad by the Group on the day the
asset is intially recognized, on the basig of the Group's
objective in acquiring the asset All purchases and sales of
financial assets are recognized on the transaction date,
which iz the date on which the Group cornmits to the pur-
chase or sale of the asset

1. Financial assets at fair value through profit
or loss

These congist of financial assets held by the Group in hopes
of generating a short-term gam, or any financial assets vol-
untarily claszified in this category They are measured at
theirfairvalue, and all changes are recognized in the incorne
statement Clagsified under cash equivalents within the
Group's current assets, these financial instruments include
notably units or shares in money market funds and derwa-

tive agsets
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Z. Loans and receivyables

Loans and receivables are non-derivative financial azsets with
fixed or determinable payments that are not quoted inan active
market and not designated as held for trading or available for
gale These assets are initially measured at fairvalue, and sub-
sequently stated at their armortized cost uging the effective
interest rate method The fairvalue of short-term, non-interest-
bearing receivables is equal to the value of the original invoice,
unless the effective interestrate has a material impact

These azzets are tested for impairment in the event of any evi-
dence of a loss of value Impairment is recognized if the car-
rying amouint is greater than the probable recoverable amount

Loang to affiliates, other loans and receivables and trade
accounts receivable are included in this category, under
financial assets and trade accounts receivable

As part of its financing strategy, the Group occasionally sells
its trade receivables These cales are carried out on a no-
recourse bagis, thereby transferring all rick to the company
purchasing the receivable Accordingly, the receivables sold
are no longer recognized among balance sheet acsets

3. Held-to-maturity assets

Held-to-maturity agsets are financial assets, other than
loans and receivables, with fixed maturities and Ffixed or
determinable payments, which the Group intends and is able
to hold to maturity. These assets are intially recognized at
fair value, and subsequently stated at their amortized cost
using the effective interest rate method They are tested for
impairment in the event of any evidence of a loss of value
Impairment is recognized if the carrying amount i1g greater
than the probable recoverable amount

Held-to-maturity investments are reported under financial
assets

4. Available-for-sale assets

Available-for-sale agsets are financial agsets that cannot be
claseified in any of the aforementioned categories They are
measured at fair value Any unrealized gains or losses are
recognized through shareholders’ equity until such time as
they are scld However, when there is objective evidence of
the impairment of an available-for-zale agset, the accumu-
lated loss is recognized through profit orlogs

Durable impairment recognized on the variable income secu-
rities cannot be reversed ata subsequent balance sheet date

Forlisted securities, fairvalue corresponds to market price
Forunlisted securities, itis calculated by using recent trans-
actions as benchmarks, or using a valuation technique baged
on reliable and observable market data However, when it ig
not possible to provide a reasonable estimate of the fair
value of a security, it is rneasured at itg higtorical cost Thege
asgels are subsequently tested for impairment to determine
whether recovery ig possible This category includes pri-
marily non-congolidated investments and securities that do
not meet ariy of the other definitions of inancial agssets They
are reported under financial asgets
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D FINANCIAL LIABILITIES
Financial Liabilitieg include:
#w Bonds

# Accrued interest not yet due

# Outstandings on finance leases
% Borrowings and bank Lines

a Derivative Liabilities

Financial liabilities are measured and recognized at their
amortized costuging the effective interest rate method They
are recognized at the settlernent date

In accordance with 1AS 39 regarding accounting policies for
fair value hedging, bonds, which were swapped at the time
they were igsued, were marked to market Changes in the
fair value of the debtand the associated derivatives are rec-
ognized through profit or loss for the period

E. DERIVATIVE FINANCIAL INSTRUMENTS

The Group uses over-the-counter derivatives to manage
exposure to foreign exchange and interest rate risks Group
policy precludes speculative investments in financial markets

In accordance with [AS 39, financial derivatives are recog-
nized in the congolidated balance sheetat fair value

@ If the derivatie 1s designated as a fair value hedge for
asgels or liabilities recognized in the consolidated balance
sheet, changes in the fair value of both the derivative and
the underlying itern hedged are recognized through profit
or logs for the same period

a If the derivative is designated as a cash flow hedge, the
change in the value of the effective portion of the derivative
is recognized in equity It is recognized through profit or
loss when the item hedged is also recognized through
profit or loss A change in the value of the ineffective
portion of the derivative is, however, recognized immedi-
ately through profit or loss

@ If the derivative is designated as a hedge of a net invest-
ment in foreign operations, the change in the fair value of
the effective portion of the derivative is recognized directly
through equity Amounts recognized in this manner are
taken to incorne only when the investment is sold The inef-
fective portion is recognized immediately through profitor
loss

8 Changes in the fair value of derivatives that do not qualify
for the use of hedge accounting are recognized directly
through profit or logsg for the period. They are listed as
"Hedges not eligible for IFRS hedge accounting

Dermatives are recognized at the transaction date

The rmarketvalues of financial asgets and Liabilities are cal-
culated on the basis of generally-accepted valuation models
or,in the case of more complex instruments, quotabions sup-
plied directly by the bank counterparties The market data
ugad in the valuation models includes central bank fixings
and data supplied by Reuters-Telerate




F INVENTORIES

Materials inventories are measured at their weighted
average unit cost Finished goods inventories are measured
at their production cost, which includes the cost of pur-
chasing the maternals used and all direct and indirect pro-
duction costs [including fixed production costs)

Borrowing costs are not included in inventory values
Impairment 1z deemed necessary in the following cases:

» for raw materials when current market price is Lower than
carrying armount,

» for finished goods and commoditiex sold as-is, each time
the probable net realizable value is lower than production
or purchage costs

The amount of impairment required to bring inventory to its
net realizable value and all inventory losses are recognized
as expenses for the pertod during which the impairment or
loss occurred The sum of any recoveries of inventory
impairment resulting from an increage in the net realizable
value is recognized as a reduction in the amount of invento-
ries recognized in expenses in the period during which the
recovery wasg made

Intercompany marging are eliminated

G. TREASURY STOCK

Bonduelle own shares held by the Company are recognized
as a reduction of consolidated equity, on the Line "Treasury
stock,” foran amount corresponding to their cost Any funds
generated by the sale of treasury stock are applied directly
as an increase of shareholders’ equity, and therefore any
gamns or logses on digposal do not impact net income forthe
year

H. CASH AND CASH EQUIVALENTS

Cashand cash equivalents include all investments with orig-
inal maturities equal to or lesg than three months and that
can be disposed of immediately These investments are
rmeasured at their marketvalue

For the Group, thig line includes cach in bank current
accounts and umts or shares in short-term money market
funds

[ INVESTMENT GRANTS

Investment grants are included under "Other non-current
tiabilities” in the balance sheetand "Other sperating income”
in the income staternent Recoveries are recognized uging
the came depraciation schedule ag that of the non-current
assets whose acquizition they financed

J. TAXES

Income tax expense includes both the current tax payable by
each consolidated tax entity and deferred taxes

In France, Bonduelle 5CA ig head of the tax consolidation
group that includes Bonduelle 5A, Bonduelle Conserve
International SAS, Bonduelle Surgelé International SAS,
Bonduelle Développement SA4S, Bonduelle Food Service SAS,
Bonduelle Fraiz Traeur SAS, Bonduelle Frais France SA, SCI
Revoiszon and Bonduelle Traiteur International 525

All current taxes in respect of the period are clagsified in
current liabilities to the extent that they have not been settled
Any overpayments of income taxes are classified ag current
recewables

Deferred taxes are recognized on temporary differences
between the carrying amounts of assets and Liabilities and
their value for tax purpoges, with the exception of goodwill
Under the Liability method, deferred taxes are calculated on
the basis of the income tax rate expected for the financial
year during which the asset will be realized or the Liability
settled, and are classified armong non-current assets and
liabilities Impacts of changes in tax rates from one year to
the next are recognized in the net income of the financial
year during which the change is recognized Deferred taxes
pertaining to items recognized directly in shareholders’
equity are also recognized in shareholders’ equity

Total deferred tax assets resulting from temporary differ-
ences and taxloss and credit carryforwards must not exceed
the estimated value of the tax that may be recovered The
latter is assessed at the end of each financial year, based on
earnings forecasts for the tax entities concerned Deferred
tax assets and Liabilities are not discounted

All deferred taxes are recognized through profit or logs,
except those generated by items thatare allocated directly to
equity, which are likewise recognized in shareholderg’
equity Thig is the gpecific caze of deferred taxes on brands,
wher the expected tax rate has just been modified

K. RETIREMENT, TERMINATION AND MEDICAL
INSURANCE BENEFITS

The Group provides itg employees with either defined contri-
bution or defined benefit plans

The Group's main obligations under its defined benefit pro-
grams consist of termination benefitz and long service
awards in France, retirement plans in Germany, retirement
benefits in Italy and a pension fund in the Metherlandg
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Analyzis of the various plans

France - Termination benefits and long service awards:
Actuarial assumptions:

Discount rate 525%
Return on plan assets 450%
Future salary increase 300%
Retirement age: 62 years
Germany - Retirement plans
Actuarial assumptions:
Discount rate 525%
Return on plan assets: N/A
Future salary increase 175%
Retirementage 65 years
Italy - Retirement benefits:
Actuarial assumptions:
Digcount rate 5 25%
Return on plan aszets: 4.50%
Future salary increase: 300%
Retirementage: 82 years
Netherlands - Pension fund:
Actuarial assumptions:
Discount rate: 525%
Return on plan asgets: 5 25%
Future salary increase: 250%
Retirementage: 65 years

The Group does not have any obligations for future medical
benefits

The same discount rate [525%) is used to calculate
Bonduelle's obligations under the various plans The rate of
salary inflation presented is anaverage rate, calculated spe-
cifically for each plan [ranging from 1 5% to 4 5%)

The expected rates of return on plan assets are based on

historical performances, current and Long-term projections
and the profile of the assets in the wvestment fund

In compliance with IAS 19 Employee Benefits, the projected
unit credit method is uzed to calculate pension and other
post-retirement benefits under the defined benefit plans,
uging assumptions about salary inflation, employee turn-
over, retirement age and life expectancy

The corresponding actuarial Liabilities are recognized either
as contributions paid to insurance companies or in the form
of provisions

The primary actuarial assumptions used to calculate these
Liabilities were:
a factors for employee turnover and life expectancy,

» retirementage: 62, and 65 inGermany and the Metherlands
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Bonduelle decided to recognize all actuarial gains and
logges inaccordance with the option defined by IAS 19 from
January 1, 2006 the so-called SORIE option [Statement of
Recognized Income and Expense) consists of booking all
actuarial gaing and losses generated during the year
directly to equity Actuarial gains and logges are generated
by inter-period changes in the actuaral assumptions used
to calculate the value of the Liabilities and the assets, and by
differences  between the market condibions actually
observed and those originally assumed

Under the defined contribution plans, the Group's only obli-
gation 1s to pay the required premiurn, which ig recognized
as a period expense

L. OTHER NON-CURRENT AND CURRENT
FROVISIONS

Proviziong are established for clearly identifiable risks and
expenseg whoge timing or amount 15 uncertain, when an
obligation to a third party actually exists and it is certain or
probable that thig obligation will result in an outflow of
regources without receiving at least equivalent consider-
ation

Inthe case of restructuring expenses, anobligation is recog-
nized once a detailed restructuring plan has been drawnup
or its implementation has begun

M. REVENUE

Revenue is recognized when the material risks and benefits
aggociated with the ownersghip of the goods have essentially
been transferred to the buyer

Revenue is recognized net of any discounts or rebates
accorded to clients and any costs related to co- marketing or
referencing agreements, or concerning occasional promo-
tional carnpaigns invoiced by distributors

N.OTHER CURRENT OPERATING INCOME
AND EXPENSES

This line includes other income and expense items not
directly related to the Group's main business

0. NON-RECURRING ITEMS

Non-recurring itermns comprige gignificant items that cannot
be congidered az inherent to the Group's operational activity
due to their nature and non- habitual character. They include
mainly hadwill, impairment of intangible asgets (including
goodwill] from consolidated shareholdings, restructuring
and reorganization coste, and the impacts of changes inesti-
mates




P. SHARE-BASED PAYMENTS

Stock warrants and options granted to ernployees are mea-
gured at their fair value at the attribution date The fair value
of the options is calculated using Black & Scholes option
pricing model, on the basis of assurmptions determined by
the Group's management These share-baced payments are
recognized in the income statement in the period during
which employee’s exercige rights become vested, ie four
yearg, with the offsetting entry consisting of an equivalent
increase in shareholders’ equity All expenses recognized in
relation to options that expire prior to becoming exercisable
are reversed in the income statement for the period during
which they expire

Q. BASIC EARNINGS PER SHARE AND
FULLY-DILUTED EARNINGS PER SHARE

Basic earnings per share are calculated by dividing net
income - Group share by the average number of shares in
issue during the financial year

For the calculation of fully-diluted earnings per chare, the
weighted average number of shares is adjusted to reflect the
impact of the convergion of any convertible instruments into
common shares

R.ASSETS AND LIABILITIES HELD FOR SALE
AND OPERATIONS DISCONTINUED, SOLD
ORIN THE PROCESS OF BEING SOLD

Assets and Liabilities held for gale, i.e immediately available
for dizposal and whose disposal ig highly probable, are pre-
sented on separate lines of the consolidated balance sheet
when their sale is decided, and the congolidated balance
sheets of previous periods are not restated Sale is said to be
highly probable when a plan for the sale of the asset [or
group of asgets] held for sale has been drawn up by the
Group's management and an active search for an acquirer
has been initiated

Assgets held for sale are measured at the lower of their car-
rying amourit or fair value less any selling cogtg, and are no
longer depreciated Furthermore, net income and cagh flow
from digcontinued operations or operations that have been
gold or are in the procese of being sold are prezented
regpectively on a separate line of the income statement and
the cash flow staternent, for all of the periods presented

5. USE OF ESTIMATES

Ag part of the normal preparation of the congolidated finan-
cial statements, the calculation of certain financial data
requires the use of assumptions, estimates and ascese-
ments This 1s especially true for the measurement of intan-
gible assets, deferred taxes on tax loss carryforwards and

the calculation of the amount of provisions for risks and
chargeg or provisions for employee benefit and sales com-
mitrents These assurnptions, estimates and assessments
are based on information and positions existing at the date
onwhich the financial staternents were prepared, which may
prove, after the fact, to be different from the actual figures

T. RECLASSIFICATIONS

The presentation of certain information in the financial
staternents pertaining to prior years may have been modified
to make it compliant with the accounting principles adopted
for the most recent period presented Mo significant reclas-
sifications were made during the financial year.

Note 3 Management
of financial risks

The Group has established an organization that enables cen-
tralized management of all of its Liquidity, currency, interest
rate and counterparty credit risks. The Finance Department
hasg assigned the Group Treasury Department responsibility
for risk management, and provided it with all. of the expertise
and tools needed to participate as effectively and safely as
possible in the various financial markets The organization
and procedures utilized are regularly reviewed by the
Internal Audit Department At Financial Business Reviews,
the Group's senior management validates all of the guide-
Lines set in place in relation to previously authorized risk
management strategies

Ina global economic environment that is experiencing rapid
change, characterized by market volatility and changes in
financial techniques, Group Treasury's goal is:

= To guarantee optirmum and sufficient funding to finance the
expansion and growth of the Group's businesses, and

w To identify, evaluate and hedge all financial risks in cloge
collabaration with the operationg teams

The objective is to minimize, at the lowest possible cost, the
impact of fluctuations in financial markets on the Group's
income, in order to reduce as much as possible the capital
allocation required to manage these financial risks

The Group forbids the taking of speculative positions

A LIQUIDITY RISK

The Group Finance Department iz responsible for main-
taining sufficient liguidity atall times Itaccomplishes this by
managing the Group's cash efficiently, ensuring that
financing iz obtained that is determinable in both its maturity
and its legal conditions It alzoarranges confirmed Lines of
credit to guarantee optimurn flexibility in the Group's
financing [zee Note 21]
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B MARKET RISKS

1 Currency risk
Risks related to changesin foreign exchange raies

The Group publiches itg congolidated financial gtatements in
eurog, and in the year ended June 30, 2009 73% of it revenue
and 38% of its operating income was denominated in euros

The share of aggets, Liabilities, sales and earnings denomi-
nated in other currencies - essentially the Polish zloty,
Hungarian forint, Russian ruble, US dollar and Canadian
dollar - fluctuates continuously This being the caze, the
Group is subject to the impacts of fluctuations in the relative
value of these currencies to the euro when they are trans-
lated mto euros in its consolidated financial statements: for
example, when the euroc appreciates against these curren-
cles it reduces the earnings conlribution from subsidiaries
whose financial statements are denominated in these cur-
rencies

All revenues and expenses of Group subsidiaries are gener-
ally expressed in their local currency, with the exception of
imports, exports and financial transactions covered by cen-
tralized foreign currency hedges: Bonduelle estirmates that
its local exposure to currency fluctuations was and will
rernain slight

The Group’s international growth strategy is increasing the
relative weight of non-euro zone activities in revenues, oper-
ating income and consolidated netincome

Hedging policy for currency risk

The goal is to hedge, on a budgeted annual basis, all risks
relating to the sales of the Group's subsidiaries denominated
in a currency other than their functional currency, and the
risks regarding the net assets of certain subsidiaries con-
ducting business in countries with a functional currency
other than the euro

The Group uses over-the-counter financial instruments
exclusively to hedge the financial risks generated by its pro-
ductionand sales activities All hedging transactions entered
into must comply with the objectives and procedures estab-
Lished by the Bonduelle group’s senior management These
transactions are centralized within Group Treasury

The Group’s policyregarding fluctuations in foreign exchange
rates consists of periodically calculating its net exposure to
foreign currencres and using financial derivatives to reduce
thig risk

The Group makes use above all of forward foreign exchange
contracts, foreign currency swaps and options entered into
with highly-rated bank counterparties An analysig of the
portfolio at June 30, 2009 ig provided in Mote 20

2. Interestraterisk

The interest rate rigk management strategy iz centrally
coordinated, controlled and managed in order to protect
future cash flows and reduce the wolatility of financial
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expenses The Group ernploys the various instruments avail-
able in the market, and notably interest rate options and
swaps The details of the portfolio at June 30, 2009 are pro-
vided in Note 20

3. Creditrisk

Becausge of the high quality of its main clients, who are pri-
marily in the grocery retail sector and are widely dispersed
throughout the world, the Group congiders that it does not
have a material exposure to credit rigk

Because the Group's trade and other accounts receivable
are highlyliquid, their fair value 15 considered to be the same
as their carrying amouint

4 Counterparty risk

Az exposure to counterparty risk lies generally with a com-
pany’s financial ascets, and therefore with any cash surplus
it may hawve, the Group works only with highly-rated bank
counterparties Anyoccasional cashsurplugesare generally
deposited in short-term interest-bearing accounts

5. Raw materials risk

Bonduelle Group's decisions in setting up its industrial
sites have always favored the best agricultural soils and
the geographical diversification of its supply network,
allowing the Group to reduce the weather-related risks
inherent to cultivation

Furthermore, there is no organized market for raw mate-
rials purchaged by Bonduelle Mevertheless, the trend in
prices of agricultural raw materials quoted on a market has
variable impact on the purchase prices paid by the Group
depending on the agricultural choices presented to pro-
ducers In order to perpetuate its vegetables sourcing,
Bonduelle negotiates every year with producers’ organiza-
tions long before the harvests, on the basis of a net margin
by hectare for the producer

Bonduelle is thus constrained to pass along into its sales
prices any changes resulting from its negotiation of vege-
table purchase prices in the different supply regions

C. EQUITY MANAGEMENT

Bonduelle strives to continuously optirmize its financial
gtructure by respecting the balance between its net financial
liabilities and itz equity and by paying regular dividends Thig
helps the Group lower its cost of capital, maximize share-
holdervalue and dividend growth, and maintain the financial
flexibility needed to take advantages of all opportunities that
arise

At June 30, 2009, Bonduelle had total equity of 372 6 million
euros, on which basic the Board of Directors proposed a
dwidend per share of 150 euros




Bond issues are subject to financial covenants, including in

particular:

» an early call clause in the event Bonduelle should default
on aiy of its financial Liabilitles [cross default) and in the
event that the Group's non-current debt should exceed
60% of itg long-term capital®;

» consolidated currentassets must be greater than orequal
to 110x consolidated current Liabilities

At June 30, 2009, the Group was in cormpliance with thege

covenants

Note f Changes in scope
of consolidation
4.1. SALE OF FRIKONI

Frikoni, a company consolidated uging the equity method,
wag sold to the minority shareholders on July 1, 2008 The
sale did not have a material impact on the consolidated
financial statements at June 30, 2009

4.2. ACQUISITION OF 100% OF THE EQUITY
OF LACORBEILLE IN BELGIUM

On November 18, 2008, Bonduelle acquired full control of
La Corbeille, the independent Belgian sgpecialist in the
canning and jarring of vegetables

La Corbeille is headquartered in Westmeerbeek and has
three production facilities Westmeerbeek, Rijkevorsel and
Stabroek], all in the province of Anvers

La Corbellle’s geographical positioning, its sales volumes in
Germany and strong market presence in jars and applesauce
are all highly complementary to Bonduelle's existing operations

Analysis of fair values and cash flows on the acquisition of
La Corbeille:

Nov mI;eEZDM

Falr value of net

assetsacquired
(in thou ean ds of euros) - F
Mon-current assets 15,482 24,853
Current assets 51635 52,8_68
Mon-current Liabilities 7.485 12542
Currentliabilities 49,367 . 49,367
MNet assets acquired 10,265 15,812
Negative goodwill 3,715
Purchase price 12,097
Cash and cash
aquivalents acquired 1,023
Cash used toacquire
La Corbeille 11,074

* Total equity » non- current financial liabilities

;'f—!.
LA

'lfl | inar

At June 30, 2009, the most significant restatements made to
the carrying amounts of the La Corbeille group companies
were for employee benefit obligations, inventories and land
In accordance with IFRS 3, paragraph 54, the excess of the
acquirer's interest in the fair value of the identifiable assets
and liabilities of the La Corbeille group over the cost of the
acquisition, or "negative goodwill,” was recognized immedi-
ately as a non-recurring item

Pro forma information has not been provided in respect of
IFR53

4.3 ACQUISITIONS OF MINORITY
INTEREST FROM EBRD

On March 31, 2009, Bonduelte acquired the EBRD's 30%
minority interest in Bonduelle Kuban

The value of the goodwill recognized is shown in Note 14

4.4 ALLIANCE WITH GELAGRI

Bonduelle hag signed a memorandum of understanding
with the Coopagri group and the Gelagri companies for the
pooling of private label frozen foods operations in Western
Europe

Coopagri is a diversified cooperative group based in the
Brittany region of France; Gelagri is its frozen foods subsid-
1ary

Bonduelle and Coopagri established an alliance through
Gelagri's four companies in France and Spain

Operations started up during the fourth quarter of the
2008/200% financial year

The fourcompanies are consolidated using the equity method;
at June 30, 2009, the shares were valued at 2501 thousand
euros

Thig alliance did not have a material impact on the Group's
income or net assets as reported in the consgolidated finan-
cial staternents at June 30, 2009
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Note 5 Segment reporting

{inthouszands of euras)

INCOME STATEMENT

- i—a TR

June30,2008

Revenue 1,194,518 347067 [51.438) 1,490 147
Inter-segment sales (51,385] (52 51,438 0
TOTAL 1,143,134 347,014 0 1,490,147
Depreciation, amortization and impairment 57,196) [9,237) (66,433)
Operating income from continuing operations 52,796 47585 100,381
Operating income 52,937 45,673 98,610
BALANCE SHEET
Non-current agsets 429302 124,536 553,838
o w. Property, plant and equipment 286,620 94,509 361,228
o w. Net investments and intangible assets 55,219 6,601 71,620
ow. Goodwill 75,741 25,576 101,317
o w. Brands 28,215 2018 30,231
Currentassets 749979 156,836 904,815
TOTAL CONSOLIDATED ASSETS 1,179,281 281,372 1,460,653
Equity 391,168
Non-current Liabilities 285,688 120,451 406 140
o w. financial liabilities 347329
Current Liabilities 607081 56,264 663,345
TOTAL CONSOLIDATED EQUITY AND LIABILITIES 1,179,281 281,372 1,460,653
C _U‘ ~ ElUminations Total at
nAres June30, 2009
fin1housands of euros) 3
INCOME STATEMENT
Revenue 1193725 367.189 [36,965] 1,5623.949
Inter-segment sales (36,601) [364) 36,965 (0)
TOTAL 1,157,124 366,825 0 1,523,949
Depreciation, amortization and impairment (57.415) (9.794) _ 167.209]
Operating income from continuing operations 44,021 5771 101732
Operating income 41583 5771 9929
BALANCE SHEET
Non-current assets 431570 140,189 571,759
ow. Property, plant and equipment 283285 95,506 378,571
ow Metinvestments and intangible assets 57217 10,574 87,791
ow. Goodwill 75,741 29654 115,395
ow. Brands 28215 1,975 30,190
Current assets 737,239 177546 914,785
TOTAL CONSOLIDATED ASSETS 1,158,808 317,735 1,486,543
Equity 379,643
Non-current Liabilities 411127 116,063 527,190
ow. financial liabilities 462.134
Current Liabilities 483,518 96,192 579,710
TOTAL CONSOLIDATED EQUITY AND LIABILITIES 1,158,808 317,735 1,486,543
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Information by segment

(in thousands of euros)

INCOME STATEMENT

Pac Other
O fresh 20072008

Total

Revenue - excluding intercompany 1,129,853 360,294 1,490,147
TOTAL 1,129,853 360,294 1,490,147
BALANCE SHEET
Goodwill 27,514 72940 863 101,317
Brands 30,231 30,231
Other Total
2008/2009
(inthousandsof eurosj
INCOME STATEMENT
Revenue - excluding intercompany 1,187,128 336,821 1,523,949
TOTAL 1,187,128 336,821 1,523,949
BALANCE SHEET
Goodwill 41592 72,940 863 115,395
Brands 30,190 30,190
Information by geographical region
-~ % 2008/2009 %
{inthousands of euros)
France 540361 36 549452 36
North America 224,600 15 229,009 15
Italy 184,872 12 174,883 N
Germany 157,488 10 166 428 1
Eastern Europe” 102,892 7 116,105 8
Benelux 83,295 b 101,325 7
Iberian peninsula 106,493 7 91,198 [
Central Furope® 70,010 5 71248 5
Other 20135 1 24299 2
TOTAL REVENUE 1,490,146 100 1,523,942 100

{1} Eastemn Europe: Russia » former Soviet republics
{21 Central Europe: former Eastemn European countries that have joined the European Union
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Note 6 Purchases and external charges

(Inthousan dgof euros)

Purchases of goods for resale and other supplies

Production in inventory

Changes in inventories of goods for resale and other supplies
Other external charges

R
AL dne.

(685,184) (756 586)
9703 93716
15,350 24286

(376 .198) (401 .414)

TOTAL PURCHASES AND EXTERNAL CHARGES

(1,036,329) (1,039,297)

Note 7 Compensation and headcount

(inthousandsof euroc)and numberof employees

L 20084t June30, 2009

Personnel costs for consolidated companies 294856 301415
Average annual headcount 8008 8386
Employees with long-term employment contracts 6,592 6,532
Note 8 Other operating income and expenses

a0, 200848 Jine30, 2009
(inthousandsof euros) . e
Operating services 8,861 6,598
Reversals of provisions and impairment 11,803 9438
Other operating income 30 441 29558
TOTAL OTHER OPERATING INCOME 51,105 45,594

[inthousands of euros)

Taxes other than on income (26 ,658) [24,981})
Charges to provigions and impairment [14,100) (26.228)
(2,496) (7.967)

Other operating charges

TOTAL OTHER OPERATING EXPENSES

{43,252) {52,175)
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Note 9 Non-recurring items

(inthousands of euros)

Badwill 1499 3,715
Impact of valuing inventories at fair value on the acquigition date (1.912) (1,233)
Reorganization and restructuring costs (1,358) (6,354)
Insurance settlements [net) 1,434
TOTAL NON-RECURRING ITEMS 11,771) (2,438)

Note 10 Net financial expenses

Bonduelle had 60 .8 million euros in net financial expenses during the year ended June 30, 2009, compared with 25 million eurog

the previous year

(inthousands of euros)

COSTOF NET FINANCIAL DEBT A [26,635] [26,9_Bi]
Cach and cash equivalents - 782 701
Interest expense [at effective interest r;e]_ e ) — (28.115]) (27.244]
Gains and logses on liabilities covered by fair va[ue_heage_s - 13,772 (6,801)
Gains and losses on fair value hedaing derivatives = (13,074] 6,360
OTHER FINANCIAL INCOME ANDEXPENSES - B 1,645 [33,788)
Net foreign exchange gain (loss) — 2,847 (8,725)
Ineffective portion of cash flow hedges ____ - (1,804) (1,341)
Met gain [loss) on derivatives ineligible for hedge accounting [foreign currency & interest rate rigk] 985 {23.002]
[384) [720]

Other financial expenses

NET FINANCIAL EXPENSES

A+B (24,990) (60,772)

Net financial expenses are comprised of three main items:
the effective cost of debt, items related to the valuation
methods used for accounting purposes [primarily IFRS
restatements] and the impact of changeg in exchange rates:

The cost of debt wasunchanged at27 million eurcs, including
notably:

® An increage in outstanding debt, reflecting the Group's
continuing expansion through the acquisition of La Corbeille
in November, and an increase in working capital require-
ments; which was offset by

» A favorable movement in interest rates: during the first
half of the financial year, the existing hedging instruments
anabled Bonduelle tolimit the impact of the rise in interest
rates effectively paid due to the sharp hike in Euribor rates
{through Movember] In the second half, the Group bene-
fited from alarge part of the fall in short-term rates during
the period For the full 12 months, the effective interest
rate paid by the Group on its debt fell from 4 75% to 4 19%

The 34 million euros in net other financial expenses reflects
primarily the impact of 14532 and |1AS 3% on the fair values of
the interest rate and currency instruments used to hedge
the Group's debt and foreign currency exposure

While justifiable froman economic standpoint, these hedging
instruments did not meet all of the criteria required for
hedge accounting as defined by the applicable IFRS
Accordingly, changes in the fair value of these instruments
must be recognized through profit or logg

The sharp drop in Euribor rates at the end of 2008 contrib-
uted to a 14 million euro plunge in the value of the Group's
interest rate hedges in the first half of 2008/2009, and the
continued decline of rates during the second half generated
an additional unrealized logs of 3 6 million euros The total
impact was a non-cash accounting’ charge of 17 6 million
euros for the financial year ended June 30, 2009
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Bonduelle reported an 8 7 million euro net foreign exchange
logg [excluding the impact of IFRS), due notably to the
Group's local-currency financing of its subsidiaries in coun-
tries whoze foreign exchange and interest rates fluctuated n
a particularly erratic faghion (Hungary, Russia, Poland, etc |

As required by IFRS 7, the Group measured the sensitivity of
its exposure to material changes in interest and foreign
exchange rates

Analysis of interest r ate sensitivity

(inthousandsof euros)

The scope of the interest rate sensitivity calculations
included all financial instruments, both debt and derivatives
The calculations were made assuming a uniform shift of +/-
100 bp in the yield curve at the balance sheet date The
market values of the ingtruments were obtained from the
valuation platforms used by the Finance Department, and
market data are populated using real-time information
systermns [Reuters, etc )

Interest on debt - - s— (5,866) 599

Mark-to-market valuation of‘je_b_fg o - - — 6,478 (6,845]
DEBT B 0 611 0 (849)
Financial income from interest rate derivatives 3,634 [3.777)
Mark-to-market valuation of interest rate derivatives 6,025 [4,080) [6,071] 3.42%

INTEREST RATE DERIVATIVES 5,025 44 6) 16,071) [356)
TOTAL 6,025 166 (6,071) (1,205)

®» A 100 bp increase in interest rates would have reduced
annual financial expenses by 0 2 million euros (23 million
euros in 2007/2008)

® Invergely, a 100 bp decrease in interest rates would have
increased financial expenses by 12 million euros (74
million euros in 2007/2008)

The game valuation methods used to measure interest rate
sensitivity [information systems and valuation platforms,
etc ] are used to measure the Group's exposure to changes
in the currencies ituses for business and financing purposes
(USD, HUF, CAD, RUB, PLN, etc]) The scope includes all
balance sheet liabilities and receivables, those portions of

trade-related flows expected to be generated during the
period hedged, and all derivative instruments used to hedge
foreign currency exposures

Because this consists essentially of hedges of trading flows
denominated in foreign currencies, the flows hedged and the
asgociated hedging instruments generally mature in less
than one year.

A +/- 5% change in the value of the euro against the main
foreign currencies was used

Analysis of sensitivity to changes in exchange rates {excluding subsidiaries net equityl

Net position [inthousands of euros)

(inthousandsof eurns)

USD/EUR 13 [288) 13) 306
HUF/EUR 12 188 120) (208)
RUB/EUR 40 (65] (48] 76
UsD/CAD 10 0 m) 0
Other [24) [47) 13 17
TOTAL 141 (212) (188) 1921
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Note 11 Income tax
1) ANALYSIS OF NET INTEREST EXPENSE

Total income tax expenses may be analyzed in the following manner:

2973 3004

in%

Average tax rate

2) RECONCILATION OF INCOME TAX AND INCOME BEFORE TAX

{in thou san ds of euros)

Net income - Group share 51,160 26,552

Minority interests 680 %

Income from associates [110) 5 _[300]_ _

Income tax 21,889 11,574

INCOME BEFORE TAX 73,620 38,522

Income tax at statutory rate 25347 34 4 13.263 34 4
RECONCILIATION

Permanent differences 849 12 (318) 08}
Difference in tax rates [non-French countries) 5.497) (75) 4.299) 112)
Impact of tax logs carryforwards and other 1,190 146 2927 76
CURRENT INCOME TAX 21,889 2%9.7 11,573 30.0

3) DEFERRED TAXES

340, 2008A1 June 30, 2009

Provisions and non-current assete ) 2,826 2142
Margin in inventory 1108 1368
Tax lozs carryforwards* 9350 5,613
Accelerated depreciation and regulated provisions 17,866)  (20.452)
Other (13,728) (4,638]
NET DEFERRED TAX ASSETS (18,311) (15,968)

*[Jue to income- genersting prospect for the companies concemned

The tax loss carryforwards for which no deferred tax asset has been recorded amounted to 52 é million euros at June 30, 2009,
cormpared with 30 3 million euros at June 30, 2008

Changes in net deferred tax assets

80 200848 June 30, 2009

AT JULY I [2,387] [18,311]
Translation adjustrments 832 885
Acquisition of subsidiaries {7,745) [3148)
Taxes recognized through profit or loss [6,345) 2,720
Taxes recognized through equity [2,646) 1,885
AT JUNE 30 (18,311) (15,956 8)
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. Note 12 Basic earnings per share

(Inthousandsof euros|

Net income - Group share [in thousands of euros] 51,160 26,552
NUMBER OF SHARESUSEDTO CALCIUULATE

Bagic earnings per share 7645072 7609047
Fully-diluted earnings pershare 7655267 7,609,047
EARNINGS PER SHARE (in euros)

BASIC 6.69 3.49
FULLY-DILUTED 6.68 3.49

The Shareholders’ Meeting has proposed a dividend of 150 euros per share

At June 30, 2009, the share capital of Bonduelle SCA wag made up of 8 million shares with a parvalue of 7 euro per ghare

Note 13 Other intangible assets

Analysis of changes in gross values, amortization and impairment:

" Other™  AtJune 30,

2008

{inthousandsof euros)

GROSS CARRYING AMOUNT

Trademarks, patents and licenses 30,060 g 51 (15]) 2.054 32,150
Software 32,205 g S0 (10) 3.727 37,061
Other 358 87 910 1335
Intangible assets under construction - - 1,395 3171 [3.558) 1,008
64,018 4,429 (25) 3,133 71,555
ACCUMULATED AMORTIZATION AND IMPAIRMENT
Trademarks, patents and licenses 1,704 40 (15) 17 1,766
Software 19153 5,283 (10) 1 24,427
Qther 271 b6 28 365
21,128 5,410 {25) 46 26,558
NETCARRYING AMOUNT
Trademarks, patents and licenses 28,357 30,385
Software ] 13,052 12,634
Other 87 970
Intangible assets under construction 1,395 1008
42,890 44,996

{1} Change in scope, transiation adjusiments and transfers between lines
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Other™  AtJune 20,
2009

(inthousandsof euros)

GROSS CARRYING AMOUNT

Trademarks, patents and Licenges® 32,150 277 (48 [95) 32284
Software 37.061 421 - 2,181 39433
Other 1,335 b - nze) 1162
Intangible assets under construction 1,008 1.893 (2,027) B74
71,555 2,596 (48) (150) 73,953
ACCUMULATED AMORTIZATION AND IMPAIRMENT
Trademarks, patents and licenses 1,766 40 [48) [46) 1,762
Software 24,427 5122 39 29639
Other 365 39 (92) 312
26,558 5,251 (48) (49) 31,713
NET CARRYING AMOUNT
Trademarks, patents and licenses 30,385 30522
Software 12,634 999
Other 270 850
Intangible agsets under construction 1,008 874
44,996 42,241

{1} Change in scope, translation adjustments and transfers b etween (ines
{2} Carrying amounts of trademarks fin thousands of euros): Cassegrain {20 215), Salto {7000} Arctic Gardens 2,014} and Frudesa (1,000}

Note 1, Goodwill

Analysis of changes in goodwill:

ot Sale, disposal Other™ At June 30,

1 1) Aol

y _ “;1—;"‘ Y, - orrecovary 2008
(in thousandsof euros) ——
GROSS CARRYING AMOUNT 75,312 28,349 0 [2,344) 101,317
Impairment 0 0 0 0 0
NET CARRYING AMOUNT 76,312 28,349 0 12,344) 101,317

a3k, Acquistion  Sale, disposal Other'!  AtJune 30,
IR rcurpe orrecovery 2009
{inthousandsof euros) e -
GROSS CARRYING AMOUNT 101,317 15,695 0 {1,617) 115,395
Impairment 0 0 0 0 0
NET CARRYING AMOUNT 101,317 15,695 0 (1,617) 115,395

{1} Transiation loss on Bonduelle Canada: 2244 thousandeuros.
{21 Gooawill in creased for Kuban 8,821 thousand euros} and FTEHOFL (5,875 thousand guros]
{21 Translation adjusiments
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. Note 15 Property, plant and equipment

Analysis of changes in property, plant and equiprnent

(inthousandeof euros)

GROSS CARRYING AMOUNT

Land - 27 631 41 (1110) 7118 34,050
Buildings 243,637 5218 (7.039) 50,320 292136
Industrial plant, tools and equiprent 491,179 24 711 [14 195) 90,870 592565
Other s 32964 3,986 (2.338) 7109 41723
Property, plantand equipment under construction 29535 36,270 (3] (30.423) 35,37%
824,946 70,597 (24,685) 124,994 995,853
ACCUMULATED DEPRECIATION AND IMPAIRMENT
Land 5,169 451 1789 294 6124
Buildings 152,925 15,536 16.075) 11,601 173986
Industrial plant, tools and equiprment 344814 39,960 13.674) 33.0_22 404,122
Other 23113 4,648 11,256} 3800 30304
Property, plant and equipment under construction 89 438 0 1438] 89
§27,109 61,034 [21,796) 58,278 614,625
NET CARRYING AMOUNT
Land 21,462 2792
Buildings 20712 1 18,150
Industrial plant, tools and equipment 146,366 188,444
Other 2.852 11,419
Property, plant and equipment under construction 29,447 35,290
297,838 381,228

{1 Trans lation adjustments and transfers between lines including Bonduelle Canada with gross carrying amount of 154,843 thousand euros and 71,025 thousand euros
inaccum ulated depreciation

Other™ At June 30,

2009

(inthousands of euros)

GROSS CARRYING AMOUNT

Land B ) 34,050 3% 17) 9.871 44,297
Buildings 292,136 7,288 [1.321) 11,480 309,583
Industrial plant, tocls and equipment 592,565 24502 [13,337) 17,292 621,022
Other 41,723 3713 14,334) 4,259 45312
Property, plant and equipment under construction 35,379 27055 1634) 137.875) 23862
995,853 62,952 (19,756) 5,027 1,044,076
ACCUMULATED DEPRECIATION AND IMPAIRMENT
Land 6124 466 [14) 1191 6,555
Buildings 173.986 15,533 (1.2768) 5.338 193582
Industrial plant, tools and equipment 404122 41,018 111,554) [1.611) 421_.975
Other 30,304 4347 12771) 912 33393
Property, plant and equipment under construction 89 0 (39] 0 0
614,625 61,965 (15,705] 4,620 665,505
NET CARRYING AMOUNT
Land 27926 37742
Buildings 118,150 116,001
Industrial plant, tools and equipment 188,444 189,047
Other 11,419 11,919
Property, plantand equipment undear construction 35,290 23,862
381,228 378,571

[EHockiding La Corbaitle with griss carrpig amount of 82851 thousand sures and 39 527 thousand suros in accumulated depreciaiton. In cluding translation adjusiments
of - 19,247 thowsand euras bo gross carrping amount and ¥ 488 thousand euros do secumulited depreciation. Includin g Gelagriwith brans ation adjustments of -3},4?0 thou-
sand euros o gross carnpng amount and 23, 548 thousand euros to accumulated d?recfatr'on. The rest consists mainly of iransfers between lines. The gross and net
earnyng amounts of assels ac?m'rod or refinanced underfinanes leasas amounted 1o 57 8million and 12.7 million euros, respectively, at June 30, 2009 (55 milion snd 12.5
million aurcs, respechively, at June 30, 008}
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Note 14 Analysis of financial assets and liabilities by category

AT JUNE 30, 2008

[inthowsandsof eurog)

NON-CURRENT ASSETS

L Finmdetassetysiihinthaapplication

A5 -400p0 of IA5 39 onfinandal
: wand  Fairvate Fair value
¥ alablas Ahwoughaquity  through profit
: £ W orloss

Assots axcluded
fromtha
application
scopa of IAS 39

on fipandal
Instrumants

Othernon-current financialassets 10,457 10,657 2,522 5,104 3,032 B
Participating interests 234 234 24 B

Qerivati\ie instrumﬂtg_ B3 8136 N 5,104 3_,032 -
Other non-current financial assets - 27288 2,288 2,288 e o
Other non-current assets 2,176 2,176 224 1,951
Other non-current receivables 224 224 224

Deferred expenses 1,951 1,951 1,951
CURRENT ASSETS

Trade and other accountsreceivable 379,710 379,710 379,710

Other current assets 3,232 3,932 231 3,708
MNon-congolidated loans and receivables 222 222 222

Deferred expenses B 3,708 3708 S 3,708
Other assets B ——— - - 9 9 A B
Derivative instruments 17,288 17,288 247 17,041 N
Cash and cash equivalents 93,674 93,674 93,674

AT JUNE 30, 2008

{inthoucandsof ewros)

NON-CURRENT LIABILITIES

Financiallabille swithin thaapplication  Liabilitiasexcluded

scopa of IAS 39 onfinancal
Instrumaiits
Fakr value
throughequity

Falrvalve
through profit
orloss

Amortized
ol

fromite
application
scopo of IAS 39
onfinandal
Instrumems

Financial liabilities 347,328 354,340 341,388 2,628 3,312

Debt excluding derivatives 307,033 314,045 341,388 (34,355)

Derivative instruments 40,295 40,295 2628 37,667

Other non-current financial liabilities 11,498 11,498 3,612 7,886
Investment grants 7.886 7886 7.886
Other 3612 3612 3.612

CURRENT LIABILITIES

Trade and other accounts payable 473,529 473,529 473,529 B

Current financial liabilities 180,814 _ 181,415 176,254 875 34886
Debt excluding derivatives 167,006 167,605 176,254 [9.248) .
Derivative instruments 13,810 13,810 874 12934

Other current financial liabilities 1,037 - N - 1,037
Deferred income

and other accrual accounts 1,037 1,037
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< AT JUNE 30, 2009

[inthousands of evros)

NON-CURRENT ASSETS

Assats axcluded
from the
application
scopa of IAS 39
on financial
instruments

hin thaapplication
onfinancal

Fair value

- _ f through profit
b S S

Other non-current financial assets 12,081 12,051 3,140 1,160 7,750

Participating interests o 2_5_0_ = 250 250 2y 1
Derivative instruments 8,910 8210 1.160 7750

Other non-current financial assets 2.890 2.890 2,890

Other non-current assets 780 780 780

Other non-current receivables 780 780 780

CURRENT ASSETS

Trade and other accountsreceivable 320,547 320,547 320,547

Other current assets 5,627 5,627 37¢% 5,248
Non-consolidated loans

and receivables 370 370 370

Deferred expenses 5,248 5,248 5248
Other assets ¢ 9 ¢

Derivative instruments 5,344 5,344 1,395 3,949

Cash and cash equivalents 82,676 62,676 62,676

AT JUNE 30, 2009

[inthousands of euros)

NON-CURRENT LIABILITIES

 Fipandsl BBk swithin theapplication  Liabllitiesoxcluded
2copo of [AS 39 onfinandal fromthe
'instriimants appiication

Fairvalve
through aquity

scope of IAS 39
onfinancal
instrumams

Falr value
through profit
orloss

Financial liabilities i 462,134 467,282 447,868 5,934 8,334

Debt excluding derivatives e 437 644 442792 447866 {10,222) N
Derivative instruments 24 490 24 490 5934 18556

Other non-current financial Liabilitie 5,534 5,534 776 4,759
Investment grants - 4759 4,759 4,759
Other 776 776 776

CURRENT LIABILITIES

Trade and other accounts payable 445,177 445177 445,177

Current financial liabilities 127,387 130,444 113,163 4,307 9,917

Debt excluding derivatives 106,415 109473 113,143 [6,747)

Derivative instruments 20971 20871 4307 16,664

Other current financial liabilities 2,842 2,842
Deferred income

and otheraccrual accounts 2842 2.842
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Note 17 Other non-current financiol assets

Analysis of changes in gross carrying amounts and impairment:

(inthousandsof euros)

GROSS CARRYING AMOUNT®

At June

30,2008

Participating interests 175 b4 23¢9
Derivative instruments 514 7,621 8135
Other non-current financial assets 1964 534 (38) (16] 2,443
2,653 8,218 (38) (16) 10,817
IMPAIRMENT
Participating interests 5 5
Other non-current financial assets 155 155
160 0 0 0 160
NET ARRYING MOUNT A
Participating interests 170 bi . 234
Derivative instruments 514 7621 - 8,135
Other non-current financial assets 1,809 534 (38) (18] 2,288
2,493 8,218 (38) (16) 10,657
! Other!!  AtJune
o0 {0, 2009
{inthousandsof euros) =
GROSS CARRYING AMOUNT
Participating interests® 239 25 B 7 256
Derivative instruments 8,135 7 8910
Other non-current financial assets 2,443 977 [453) 76 3.045
10,817 1,777 (453) 69 12,211
IMPAIRMENT
Participating interests® 5 5
Other non-current financial agsets 155 155
160 0 0 0 160
NETCARRYING AMOUNT
Participating interests® . 234 25 0 (7] 251
Derivative ingtruments - 813 =7l 0 0 8.910
Other non-current financial assets 2,288 977 1453) 76 2.8%0
10,657 1,777 (453) 69 12,051

{1} Translation adjus tments and transfers between lines

{2] This heading represents the carrying amount of the main holdings of companies that are nol consolidated by the Group

{31The valuation principles are set oul in Note 2
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(inthousands of euros)

g .~ Gross Impairment  Netcarrylng

amount

at June30,2009

Materials and packaging 109,972 [1125) 108,847 121,805 (1,692) 120113
Finished goods 296 308 (10,307) 286,000 403,695 (13.483) 390,213
406,280 {11,433) 394,847 525,500 115,174) 510,326

Analysis of provisions for impairment of inventories and work-in-process:

MATERIALS AND PACKAGING

10,2008 At Juna 30, 2009

Opening balance (1,080) (1,125)
Additions B (180] (1,01)
Recoveries = B 137 333

Translation adjusfments and other (2) 112

CLOSING BALANCE (1,125) 1,692)
FINISHED GOODS

Opening balance 14,284) (10,307)
Additions [2.876) (5.175)
Recoveries 1,069 1.224

Translation adjustments and other® l4,216) 777

CLOSING BALANCE (10,307) (13,483)

{12 At June 30, 2008: including 4,529 thousand euros in inventory impairment newly consolidated in the Bonduelle Canada scope
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Note 19 Trade and other accounts receivable

Analysis of trade and otheraccounts receivable:
Impairment Carrying

amount
at June 30,2009
{inihouzands of euros] '
Trade accounts receivable 262,675 (4599 258,075 222,813 [9.987) 212,827
Tax and social security receivables 61,335 0 41,335 39,705 0 e 39,705
Other receivables 62 386 (2,084) 60,300 68,684 (6638] 68,015
TOTAL TRADE AND OTHER
ACCOUNTS RECEIVABLE 386,396 (6,5685) 379,710 331,202 (10,655) 320,547

Changes inimpairment of trade and other accounts receivable

a0, 2008 At June 20, 2009

linthousgandsof euros)

TRADE ACCOUNTS RECEIVABLE

Opening balance (9.267) (4,599)
Charges [2,059) (8,212)
Reversals 7.100 3.130
Translation adjustments and other! [373) [305]
CLOSING BALANCE (4,599) (9,987)
OTHER ACCOUNTS RECEIVABLE

Opening balance (6,200) ~ [2088)
Charges B 278) (149)
Reversals ) 85 1543
Translation adjustments and other@ 4,305 24
CLOSING BALANCE (2,084) (668)

{1} At June 38, 2009: including 1,154 thousand etros on the new consolidation of La Corbeille Thebalance represents iransiation adjustments
{21 At June 30, 2008: including 4,312 thousan d euros on the merger of Duvet

Maturity analysis of trade and other accounts receivable

830, 2008 At June 20, 2009
(inthoucands of euros) JUPCHELE
NOT ET UE Y D 169,764 156,762
Past due = - == i
50,456 36763

Less than 30 days =

Between 30 and %0 days B B 25,662 16,672
Over 90 days 12,193 2,629
TOTAL TRADE AND OTHER

ACCOUNTS RECEIVABLE 258,075 212,827
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Note 20 Financial derivatives

The Group uses over-the-counter derivatives to manage its
exposure to currency and interest rate risk Group policy
precludes employees from engaging in speculative transac-
tions on the financial markets

INTEREST RATE DERIVATIVES

Fair value hedges

The Group has issued three fixed-rate bonds, which were
swapped to variable-rate at the time the bonds were issued
These swaps meet the criteria required for fair value hedge
accounting within the meaning of IAS 39 The underlying debt
and the swaps are recognized in the balance sheet at their
marketvalue

Cash flow hedges

In July 2007 and April 2009, the Group also 1ssued two vari-
able-rate bonds with redeemable share subscription and/or
purchase warrants [0BSAAR), the first for 150 million euros
and the second for 140 million euros Bonduelle then hedged
a portionof the debt using options and forward contracts As
the effectiveness of the hedging relationship has been vali-
dated using prospective tests, all changes in the fairvalue of
these mstruments are booked directly to equity

Hedges ineligible for hedge
accounting under IFRS

The Group’s debt also includes bonds swapped into a variable
interest rate The Group is therefore exposed to increases in
euro interest rates To hedge this risk, the Group has set in
place tunnel-type options that protect it againstany increase
in interest rates above an average of 3.82% over an average
maturity of one and a half years. However, as this tunnel is
used to hedge debtthat was swapped from the outset, none of
these derwatives qualify for hedge accounting of future cash
flows within the meaning of IAS 39 They have accordingly
been classified in held-for-trading instruments, and all
changes in their fair value are taken into profit or loss for the
period
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FOREIGN CURRENCY DERIVATIVES

Fair value hedges

In 2000, the Group issued a bond with a par value of
150 million U5 dollars [outstanding principal balance of
20 million U S dollars at June 30, 2009) Because of this, the
Group is exposed to changes in the value of this debt pro-
duced by changes in the eurofdollar exchange rate Forward
currency options and cross currency swaps, qualified for
hedge accounting within the rmeaning of 145 3%, have been
set in place to hedge 100% of the residual nominal value of
this risk

Cash flow hedges

Mearly all of the Group's sales are in euros. However, in
certain countries, the Broup may issue invoices denomi-
nated in foreign currencies, mostly the U S dollar, Canadian
dollar, Hungarian forint, Russian ruble and Polish zloty The
Group publishes its financial statements in euros, and
changes in the value of these currencies against the euro
may impact consolidated net income. To Limit the sensitivity
of its earnings to changes in exchange rates, the Group sets
in place cash flow hedges using foreign currency forwards
and options

Furthermore, the cross currency swap setin place to hedge
the 150 million U.S dollar bond was entered into prior to the
date on which the debt was 1ssued, and on the date of issue
had a fair value of negative 4 4 million euros As this is a
hedge of future cash flows, this amount was initially recog-
nized in shareholders’ equity It is gradually transferred to
profit orloss oneach repayment of the borrowing: Bonduelle
recognized 876 thousand euros in charges in 2008/2009, the
same as in the previous year.

Hedges ineligible for hedge
accounting under IFRS

Some of the derivatives set in place by the Group to hedge
future cash flows do not qualify for hedge accounting within
the meaning of A5 39 These consist primarily of out-of-the-
money options




Derivatives at June 30, 2008

(in thousands of euros)

INTEREST RATE DERIVATIVES

Carrying amount
Assat

Liability

Cash flow hedges 100,000 5,104 5.104

Fairvalue hedges [swaps) 176142 597 1,545 597 1545

Hedges ineligible for IFR5 hedge accounting 325,000 11744 890 11,744 890
o.w. forward instruments: hasis swaps 350.000 949 749
o.w. options: caps 325,000 10,794 541 10,794 541
o w. options: floors {350,000} 249 249

Current portion 11,893 1,277
Non-current portion 5,551 1,159

FOREIGN CURRENCY DERIVATIVES

Cash flow hedges 179,303 2,832 5.941 2,832 5.941
ow. forward 116,568 247 3,505 247 3,505
ow. options - B B B 82,735 2584 2437 2,564 2,437

Fairvalue hedges (forward contracts) o = 76,142 o 45,432 0 45432

Hedges ineligible for IFR5 hedge accounting 41927 5,148 296 5148 296
ow. forward B S— - — 37,262 5,019 296 5,019 294
o.w. oplions B 4,726 130 130

Current portion 5,396 12,533
Non-current portion 2,584 39,138
Derivatives at June 30, 2009
Carryingamount
Assat Liablliy

{inthousandsof euros)

INTEREST RATE DERIVATIVES |A)

Cash flow hedges 250,000 583 4,182 583 4,182

Fairvalue hedges [swaps) - 163,676 8,700 0 9700 0

Hedges ineligible for IFRS hedge accounting 200,000 451 5,062 451 5,062
o.w. forward instruments: basis swaps 200,600 g 837 g 857
o.w. options: caps 275,000 451 ] 451 g
o.w. options: floors {275,000} s} 4,226 i 4,226

Current portion 2,401 5,062
Non-current portion 8,333 4,182

FOREIGH CURRENCY DERIVATIVES |B)

Cash flow hedges — 196,368 1873 6,059 1973 6,059
o w. forwards e 187 003 1,618 5,029 1,616 4,029
ow forwards B ? 885 155 30 185 30

Fairvalue hedges [forward contracts) 634676 0 27782 0 27,782

Hedges ineligible for IFRS hedge accounting 90,095 1548 2,375 1,548 2,375
o w. forwards §8,372 1,941 2147 1,541 2147
o.w. ophans 4,723 7 228 7 228

Current portion 2,943 15,908
Non-current portion 577 20,308

TOTAL DERIVATIVES (A +B)

Current portion 5,344 20,971 5,344 20,971
Non-current portion 8,910 24,490 8,910 24,490
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-

« Group’s net currency position less than one year *(excluding exposure on subsidiaries net equity)

Pagition {in thousands of euros)

Net position before hedging (13159) 43718 0
NET POSITION AFTER HEDGING (11,627) 11,898 6,345

Position (in thoucands of eurns)

Met position before hedging 6,502 45,030 (27.650) (11,222) 19.934]
NET POSITION AFTER HEDGING {665) 5,327 0 216 (1,781)

* Posilions longer than one yearare now fully hedged.
- =Company is exposed to a decrease in the value of the currency.
+=Companyis exposed to an increase in the value of the currency.

Note 21 Net debt
1. ANALYSIS BY TYPE OF DEBT

At June 30, 2008

(in thousands of euros)

Bonds 224,182 20,487 80,063 72.674 173,224
0OBSAAR [see 2] 150,000 - - 143,424 143,426
Finance leases 9046 1923 4,813 2311 9,045
Other bank borrowings 5034 3,360 1,492 182 5034
Other borrowings and financial Liabilities 2.18% 17 2,072 - 2.18¢%
Accrued interest 3.200 3,200 - - 3,200
Current bank lines 137921 137921 - - 137,921
TOTAL GROSS DEBT BEFORE DERIVATIVES 531,572 167,006 88,440 218,594 474,040
DERIVATIVES - LIABILITIES 13,810 35,860 4 435 54,105
TOTAL GROSS DEBT AFTER FAIR VALUE

OF DERIVATIVES 180,816 124,300 223,029 528,145
DERIVATIVES - ASSETS 17,288 3,032 5,104 25,424
MARKE TABLE SECURITIES - - - ~ -
CASH 93,673 23,673 - - 23,8673
TOTAL CASH AND CASH EQUIVALENTS 93,673 110,951 3,032 5,104 119,097
TOTAL NET DEBT 69,855 121,248 217,225 409,048
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At June 30, 2009

(inthou sands of euroc)

Bonds 193,793 - 23,036 86,702 60,869 170,606
OBSAAR [zee 2] 290,000 - - 280778 - 280,778
Finance leages 8,027 213 913 4101 2099 8027
Other bank borrowings 28,704 26,224 1233 1,248 - 28,70/4_
Other borrowings and financial liabilities 2.880 330 330 2,220 - 2,880
Accrued interest 4,307 4,307 - 4,307
Current bank Lines 48,758 48758 48758
TOTAL GROSS DEBT BEFORE DERIVATIVES 576,469 80,532 25,512 375,048 62,967 544,060
DERIVATIVES - LIABILITIES 5,823 15,148 23,258 1,233 45,461
TOTAL GROSS DEBT AFTER FAIR VALUE

OF DERIVATIVES 86,355 450,660 398,306 64,200 589,620
DERIVATIVES - ASSETS 1,869 3,475 6,601 2,310 14,255
MARKE TABLE SECURITIES -

CASH 52,676 82,678 - - - 62,676
TOTAL CASH AND CASH EQUIVALENTS 62,676 64,545 3,475 6,601 2,310 76,930
TOTAL NET DEBT 21,810 37,185 391,705 61,890 512,690

2. ANALYSIS OF OBSAAR BONDS BY COMPONENT

(inthoucandsot euros]

DAL Juned0, 2009

OPTION PORTION RECOGNIZED IN EQUITY 5,475 8,680
ow OBSAAR 2007 - 5475 5475
ow OBSAAR 2009* = 3,205
BORROWINGS AND FINANCIAL LIABILITIES 143,426 280,778
ow. OBSAAR 2007 143,426 145.353

- 135,425

ow OBSAAR 2009

*Analysis of impact of portion of OBSAAR recognizedin equity:

BSAAR 2007 NBSAAR 2009
Gross - impact on debt 5475 3,206
Deferred taxes {t 885} {1,104}
Pro rata share of ssuance costs 2n {24}
Net -impacton equsty 3,543 2,077

Gross value includes:
- OBSAAR 2007 750,000 BSAAR at €720 = 5,475 thousand euros
- OBSAAR 2009: £99,999 BSAAR at £4 58 =3, 205 thousandeuros
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3. ANALYSIS OF NET DEBT BY INTEREST RATE

{inthousands of euros)

NET FINANCIAL LIABILITIES

409,048 512,590

BEFORE INTEREST RATE HEDGING

Fixed rate =— 243 451 237,711
Floating rate 165,398 274,879
AFTER FOREIGN CURRENCY HEDGING

Fixed rate 19.46% 243918
Floating rate 389580 268,672
o w. capped floating rate 425,000 275.000

4. ANALYSIS OF NET DEBT BY FOREIGN CURRENCY

(inthousands of eurss, after hedging)

{-1=cash balances

008 A1 June 30,2009

EUR 400,144 513,535
usD 5,039 5,199
CAD [26,321) (11,584)
HUF 25,362 (646}
Other 3,825 6,086
TOTAL 409,048 512,570

Gross debt*

, [0, 2008 A1 June 30, 2009
(inthousands of euros) o ey
OPENING BALANCE 360,358 528,145
New debt T e 160,089 140,350
Repayments, decreases [38,540) (120,172)
Changes in scope 53,313 23,264
Changes in fair value (5,837] 19,931
(1,238) (1998)

Translation adjustments

CLOSING BALANCE

528,145 589,520

*including derivatives
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5. MARKET VALUE OF FINANCIAL ASSET5 AND LIABILITIES OTHER THAN DERIVATIVES

At June 30, 2008

linthousands of euros)

'

LIABILITIES

Debt

Bonds 224182 180,834 173,224
OBSAAR 150,000 143426 143,426
Bank borrowings 14,080 14,080 14,080
Other borrowings and financial Liabilities 2,189 2,189 2189
Accrued interest 3,200 3,200 3,200
Current bank Lines 137,921 137921 137,921
TOTAL 531,572 481,650 574,040
Gf which, debt covered by fair value hedges 160 834 173,224
Qf which, debf covered by cash flow hedges _95,6?8 95,618
ASSETS

Marketable securities - - -
Cash 93,673 93,673 93,673
TOTAL 93,673 93,673 93,673

Forall other financial assets and liabilities other than derivatives, both the maket value and the carrying amount are equal to the

nominal value

At June 30, 2009

(inthousandsof eurps)

Al e

© Marketvalue

Carryingamount

LIABILITIES

Debt . Pt BN s s TH
Bonds 198793 178,811 i 170 604

OBSAAR - 290,000 280778 280778

Bank borrowings 36,731 _Mlﬂ n 36731
Other borrowings and financial liabilities BN N W 2,880 2880 2,880

Accrued interest = 4,307 4,307 4,307
Current bank lines 48,758 48758 48758

TOTAL 576,469 552,265 644,060

Of which, debt covered by fair value hedges 178,811 172,734

Of which, debt covered by cash flow hedges 242,085 242,085

ASSETS

Marlketable securities - - -

Cach 62,676 62,676 62,676

TOTAL 62,676 62,676 62,676

Forall other financial agssetz and Liabilities other than derivatives, both the maket value and the carrying amount are equal to the

nominal value
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Analysis ofbond issues

(inthousands of euros)

PRIVATE PACEMENTS 2012 90,000 USD 30,000 7,677 60,000 7677 - - 90,000 15354
2016 25000 EUR - 1258 10000 4527 15000 1132 25000 6316

S 2017 75000 EUR - 3113 30000 1188 45000 3735 75000 18675

OBSAAR 2007 2013 150000 EUR - 1162 150,000 3565 - - 150,000 4727
OBSAAR 200¢ 2014 140,000 EUR - 2,499 140,000 955¢ - - 140,000 12,058

* Amounts expressed in the issue currency, before interest rate hedging; Floating rate interest is calculated with referance to the Euribor rate of June 30, 2009

These issues are subject to financial covenants, including in

particular an early call clause in the event Bonduelle should

default on any of its financial liabilities [cross default] and if

the following ratios are not met:

® Non-currentdebt must notexceed 60% of long-term capital,

@ Consolidated current assets must be at leastequal to 1.1x
consolidated current Liabilities.

At June 30, 2009, the Group was in compliance with all of these
covenants.

6. LIQUIDITY

At June 30,2009, the Group had several confirmed bank lines
with maturities of over three years totaling 187 million euros
(180 million euros at June 30, 2008)

At June 30, 2009, 25 million euros had been drawn under
these lines {no drawings at June 30, 2008)

©8 DPONDUELLE FinanciaL REPORT 200872009

OBSAAR

On April 6, 2009, Bonduelle issued 233333 bonds with
redeemable share subscription and/or purchase warrants
(OBSAAR] with a par value of 600 euros on Euronext, main-
taining shareholders’ preemptive rights.

The principal terms and conditions of the 0BSAAR are mate-
rially equivalent to those of the July 2007 issue.

The tables below present a summary comparison for the
0BSAAR and BSAAR components of the terms and conditions
of the issues this year and two years ago




Principalterms and conditions

Total izsue

Issue price of OBSAAR bonds,
at par

Maturity
Form

lsguer’s credit rating
Negative pledge

Pari passu

Rank and_@;uarantee

Expected redemption

Coupon rate
Covenants

Early repayment at

the imtiative of the bond holders,

in the event of a change of
cor_‘i_trol of the Company:

Early repayment of
the bonds in the event
of default:

Early repayment or
redemption at the initiative
of the Company:

Listing

fin
ofthe OBSAAR bonds
0BSA , "jll:"'- A :L’ !‘mr;
150,000,000 euros 139,999,800 euros
1,000 euros 600 euros
6 years 5 years, amortizing
July 24,2013 _ _ April &, 2014 B
Bearer Bearer
. — _ orregistered ]
NAA - WA
Yes .., I Yes owilie 7
Yes 1. __ Yes N
S _Uisubordinaﬁd,_uncollatejli_zed___ - Ny 8
Bullet repayment on July 24, 2013 Aprilé, 2012 77,777 bonds
April 6,2013 77,778 bonds
April 6,2014. 77,778 bonds
3-month Euribor -0 3350% 3-month Euribor +0 686%
Mone Long-term debt/

Long-term equity < 60%
Consolidated current assets /
Consolidated current liabilities > 1.1

In the event of a change in Bonduelle's general partner,
all bond holders may, at their own initiative,
request the early repayment of all of

the bonds they own

At a meeting, the bond holders may decide to require the bonds
to be repaid early due to certain events such as
ayment defaults, non compliance with contractual obligations,
early repayment of other borrowings required
due to compliance violations, appoi

The Company may, at its own initiative, The Company may, at its own initiative,
repay all ora portion of the outstanding and at any interest payment date, repay
bonds prior to the maturity date all or a portion of the outstanding bonds,
at their parvalue,ie 1,000 euros, at their parvalue plus all accrued interest.

__plusall accrued interest

The bonds are traded on the Euronext Paris exchange
They are traded separately from the BSAAR warrants.
ISIN codes:

FRO010490904 FR0010734483
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Principal terms and conditions ofthe BSAAR warrants:

¢

GRETIL

Total issue 750,000 599999
Exercise price 113 75 euros 80 euros
Exercise parity 1 new or existing share for 1 BSAAR warrant
Term 7 years
Form Registered Registered
Lock-up period From July 26, 2007 to July 25, 2009 From April 7. 2009 to October 7, 2010
Exercise period ~ From July 23,2010 to July 24,2014 From !'\p_ril_ 7,201 to April 8, 2016
Listing On Euronext On Euronext
ISIN code: FR 0010490912 ISIN code: FR 0010734509
Effective July 27,2009 Effective October 8, 2010
Repayment of the BSAA The Company may, at its own initiative, The Company may, at its own initiative,
warrants at the initiative and at any time starting July 25,2012 and at any time starting April 8, 2012
of the Company: and up through the end of the exercise and up through April 8, 2014 included,
period of the BSAAR in question, repay alt or a portion of the outstanding BSAAR
repay all ora portion of the outstanding ata unit price of 0.01 euros; such early
BSAAR prior to the maturity date repayment may, however, be made
ata unit price of 0.01 euro ~__onlyiftheav

Repurchase of the BSAAR at The Company may repurchase BSAAR, at any time
the initiative of the Company: and with no restrictions upon eitherthe price or the quantity, over the counter or
o _ ~ onthe exchange, or may make a public offer to acquire or exchange the BSAAR. 3
Exercise of the BSAAR The 750,000 BSAAR may give the right The 699,999 BSAAR may give the right

to subscription or acquisition of 750,000 to subscription or acquisition of 699.99¢

new ordinary shares new ordinary shares.

Congequently, the nominal amount of increase
in capital that may result from the exercise
of BSAAR will not exceed 5,250,000 euros
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Note 22 Employee benefit
obligations
1. DEFINED CONTRIBUTION PLANS

The Group participates in the creation of retirement plans
for its employees, in accordance with the laws and customs
of the countries inwhich the Group companes operate The

Liabilities correspond to the contributions due

Analysis of changes in the defined benefit plans:

{inthousands of euros)

INCOME STATEMENT: RETIREMENT EXPENSE

2. DEFINED BENEFIT PLANS

The Group also has contractual obligations to pay termina-
tion and retirerent benefits, which are estimated using the
projected unit credit method

The Bonduelle group decided to recognize the actuarial
gans/losses against equity using the SORIE (Statement of
Recognized Income and Expense] option afforded by IAS19

The plans are described in Note 2 K

Cost of services rendered during the year 873 829

Impact of discounting 795 846

Projected return on plan assets [575] (576)
Projected return on reimbursement rights 0 0

Amortization of the cost of past services 0 46

[Gains] losses on plan reduction 0 74

[Gains] logses on plan liquidation 205 0

RETIREMENT (INCOME) EXPENSE RECOGNIZED 1,298 1,219

CHANGE IN THE PRESENT VALUE OF THE OBLIGATION

Present value of the defined benefit obligation at July 1 18,067 17,195

Cost of services rendered during the year 873 829

Impact of digcounting 795 846

Employee contributions 31 38

Plan modification 0 4é

Plan reduction 0 _[249]
Plan tiquidation [859] 0

Business combination 0 927
Digposzal of operations 0 -0

Benefits paid (1,580] (1,684)
Actuarial lyains) losses related to experience differences (398] (522)
Actuarial [gains] losses related to changes in assumptions 264 769

PRESENT YALUE OF THE DEFINED BENEFIT OBLIGATION AT JUNE 30 17,195 18,194

CHANGE IN FAIR VALUE OF PLAN ASSETS

Fair value of plan assets at July 1 12,398 12,328

Projected return on plan assets 575 576

Employer contributions 1595 905

Employee contributions 31 38

Plan ligquidation [1,065) (323)
Buginess combination 0 0

Digposal of operations 0 0

Benefits paid (838] (903)
Actuarial [gains) losses related to experience differences [353) 38

FAIR VALUE OF PLAN ASSETS AT JUNE 30 12,328 12,65¢
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1| b : J

N AN A
<« [linthousands of euros) rrsadd zﬁh’
RECONCILIATION WITH AMOUNT RECOGNIZED IN BAL ANCE SHEET
Net financial position: surplus / [deficit) == s B 14,885 (5,534
Unrecognized pastservice costs = B - 0 0
Impact of the limiting of surpluses (IAS19 #58 asset ceiling) (28) (28]
[Provision] at June 30 {4.894) 15,562]
NET ASSETS AT JUNE 30 0 0
ACTUARIAL GAINS AND LOSSES
Actuarial [gaing] losses generated at July 1 e 1125 1433
Actuarial [gaing] logses generated between July 1 and June 30 238 209
CHANGE S IN CARRYING AMOUNTS RECOGNIZED DURING THE YEAR
Net opening [Liability] asset - 15,697) [4,894)
Retirement [expense) income - e 1,298) (1,219]
Benefits paid by the ermployer S 742 781
Contributions paid by the employer i 1,595 905
Combination / disposal of operations 0 (927
Actuarial differences recognized in equity 234) (209)
Net closing [liability) asset (4.894) (5.562]
ACTUARIAL ASSUMPTIONS AT JUNE 30
Discount rate 500 % 5.25%
Projected return on plan assets 450 % 450%
Rate of increase of salaries 300 % 3.00 %

The assets managed by Predica to cover the Group's termination benefit obligations are matched to general assets

Note 23 Stock option plans

The BSCA Manage ment Board isauthorized to grant Bonduelle stock options to certain of the Group’s executive managers and managers

DESCRIPTION OF STOCK OPTION PLANS

Plantd  Plan?l  Pan®2  Plan®

Date of Shareholders’ Meeting 120122001 09/06/2005 09/05/2006 09/056/2005 06/12/2007 06/12/2007
Date of Manage ment Board mesting 05/05/2004 09/06/2005 09/05/2006 04/05/2007 16/04/2008 25/05/2009
Initial number of shares granted 30,850 23,250 45,000 2,226 43500 74,050
Of which number of shares granted

to Mr Christophe Bonduelle, legally representative of

Pierre el Benoft Bonduelle, managing director of Ronduelle SCA 6,180 3,610 7.200 4,600 8400
Of which number of shares granted

fo the Executive Comimittee 11,660 9.050 31,800 1,000 16,700 34,500
Mumber of shares canceled ® (30,850) (7.580) [300) (500] [%00]

Total number of sharesthat may be

subscribed or purchased sl 15,470 44,100 8726 42400 74,050
Beginning of exercise period 04/05/2008 09/06/2009 0%/05/2010 05/05/2011 17/04/2012 26/05/2013
End of exercige period 04/05/2009 09/04/2010 09/05/2011 04/05/2012 16/04/2013 25/05/2014
Subscription price 7140 6150 6252 8330 7200 5708
NUMBER OF SHARES SUBSCRIBED AT JUNE 30, 2009 0 0 0 0 0 0

{1} Cancelations correspond toshares granted lo employees who (eft the Group before the start of the exercise period
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VALUATION OF STOCK OPTION PLANS

Asstated in Note 2 P, stock options granted to employees are recognized at their fair value on the grant date, based on assumptions
made by the Group's management The options granted in 2008 and 2009 were valued on the bagis of the following assurnptions:

Risk-free interest rate 399% 274%
Expected Life 4 ans 4dans
Expected volatility 1974 % 2141%

164% 1.85%

Expected dividend rate

Expected volatility is estimated using the historical approach, which consists of calculating the standard deviation of the daily
returns on the shares over the period preceding the date onwhich the stock options were granted and equal to the expected life
of the options, i e five years

The after tax charge for the period in respect of IFRS 2 was 287 thousand euros

Note 2 Other provisions

Use  Rovorsals  Othe At

of unusad amounts June 30, 2009

Sales related risks 1,83¢% 2,205 (734) [4710] 28 2928
Tax-related risks @ 2318 732 (155] (281 (110] 3306
Employee-related risks 5,421 2.889 {1.026) [362] (49] 8873
Restructuring 2,328 8,562 (1,587) (50) 0 7.253
Other risks® 3429 5187 (346) (1,099 69 7220
16,135 17,575 (3,867) (2,202) (62) 27,580

june30, 2009

Sales related risks 313 2,615 2928
Tax-related risks @ 387 2918 3,306
Employee-related rigks 461 6411 . b.873
Restructuring 700 6,553 7253
Other rigks® 629 6,590 7220
2,491 25,088 27,580

{11 Transtation adjustments and transfers hetween lines
{2} Provisions for tax-related risks relate to tax audits thal are presently being conducted, which are provisioned in light of the Group’s analysis of the cases

{3Provisions for other risks consist essentially of production-related risks and charges
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. Note 25 Trade and other accounts payable

[inthou sands of euros)

Trade accounts payable 1,177 319.1M
Amounts payable to suppliers of non-current assets 23917 21730
Tax and social security payables 81595 83,280
Other payables 16,838 21,055
TOTAL TRADE AND OTHER ACCOUNTS PAYABLE 473,529 445,177

Note 26 Independent Auditors’ fees

French law requires a permanent legal control by two
Independent Auditors The main objective of thig audit is to
check that the financial statements are consistent, accurate
and presenta fairview

The Independent Auditors are appointed by the Ordinary
Shareholders’ Meeting for a renewable period of gix financial
years

Bonduelle SCA's Independent Auditors are:
MAZARS

Represented by Cécile Fontaine,
81 rue Henri Regnault - 92400 Courbevoie - France

Substitute: Denis Grison,
61 rue Henri Regnault - 92400 Courbevoie - France

(inthousands of euros)

AUDIT

DELOITTE & ASSOCIES

Represented by Jean-Yves Morisset,
67 rue de Luxembourg - 53777 Euralille - France

Substitute: BEAS,
7/ Villa Houssay - 22200 Neuilly-sur-Seine - France

The two auditors are legally and financially independent of
one another.

They were appointed by the Combined Ordinary and
Extraordinary Shareholders’ Meeting of December 7, 2006,
and their terms will run through the Shareholders’ Meeting
held to approve the financial statements for the financial
year ending June 30,2012

The following table presents a detailed analysis of the total
fees paid by the Bonduelle Group to its Independent Auditors
for the services they rendered during financial years
2007/2008 and 2008/2009

2007/2008  2008/2009
Amount  Amount

Y

Independent Audit duties, certification, examination ofthe individual and consolidated financial statements

lgsuer 20 2% 24

Fully consolidated subsidiaries 1,014 96 % 265

2% 5 1% 5 1% 25 LNUN0s
86 % 545 99% 569 0% 1559 1,534
Other audit duties and services directly relatedto Independent Auditor mandate

|szuer o 0_ 8= “_0_
Fully consolidated subsidiaries 2 0% 7% 7% 55 9% 2 135
SUBTOTAL 1,036 99 Ya 1,089 95% 550 100% §30 100% 1,584 1,599
OTHER SERVICES PROYIDED BY THE AUDIT NETWORKS TO FULLY CONSOLIDATED SUBSIDIARIES

Legal, tax, human resources 15 1% 57 5% 2 04% 0% 17 57
Other 0 0
SUBTOTAL 15 1Y% 57 5 Y% 2 0.4% 0 0.0Y% 17 57
TOTAL FEES 1,051 100% 1,126 100% 5562 100% 630 100% 1,603 1,756
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Note 27 Contingent LliabiliCies

[inthou sands of euros)

COMMITMENTS GIVEN

AGuarantees and security deposits given [net of uses)

s Jine30,2009

1,989 11,787

COMMITMENTS RECEIVED

Guarantees and security deposits received [net of useg]

1,878

The change of commitments corresponds to the hedge of current activities

(inthousan dsof suros)

OPERATING LEASES

Commitments under
operating leases 2,676

1,795 1,299 1,280 3,449

ENVIRONMENT

None of the Group's activities generates any major environ-
mental Liabilities

The Group occasionally incurs refurbishing costs on closed
industrial sites

Greenhouse gases: In the absence of a defined IFRS
accounting policy, greenhouse gas quotas are not recog-
nized in the congolidated financial statements Bonduelle
complies with the 355,115 TEQ CO; emissions quota assigned
to it with effect from January 1, 2008 in the year ended June
30,2009, total CO; emissions amounted to 87,803 TEQ CO,

INDIVIDUAL TRAINING RIGHT (DIF)

The Group's French companies accrued a total of 284,221
training hours under the terms of the French individual
training right (DIF] system and 251,687 training hours have
not been used

Note 28 Transactions
with related parties
SUBSIDIARIES AND ASSOCIATES

Alist of the Group's subsidiaries and associates is provided in
Note 30

All transactions between the parent company and its subsid-
iaries and among the subsidiaries are eliminated on consoli-
dation

The Group's transactions with its associates [equity-

accounted companies, including Huerta Gama, La Corbeille
Rijlke Oogst and the Gelagri companies] were not material

MANAGEMENT AND CONTROL BODIES

They congist of the following organizations:

» The Management, Pierre et Benoft BONDUELLE SAS,
w The Supervisory Board, consist of 8 members,

# The Executive Committee consists of 10 members

The current account with Pierre and Benoit Bonduelle SAS
had a 257 thousand euro credit balance

There are no other commitments to the latter

REMUNERATIONS OF DIRECTORS
AND OFFICERS

Short-term benefits

# The remuneration of the Management is determined by the
Article 17 of company’ statutes For the financial year
ended June 30, 2009 1279 thousand euros was paid in
compensation

8 The members of the Supervisory Board were paid 29,000
euros in directors’ fees The fees is set by the General
Assembly

w Gross remuneration paid to Executive Committee

The executive remuneration is determined by the
Remuneration Committee

The variable remuneration is based on the ongoing perfor-
mance of the group on progress of sales, net income group
share and return on capital employed

3150603€ 3,062453€

Grosg remuneration
paid to the Executive
Committee :
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Banefits post-employment

These benefits consist of termination benefits and career
service medals enjoyed all employees under collective
agreements related to their employment contracts

Otherlong-term benefits: None
Termination benefits: None
Paymentsin shares

al Plans of previously granted optiong

The options granted to members of the Executive Committee
under the plans of previous stock options are described in
note 23 on page 72 of the financial report

bl The functions of options of shares of the company are
occurred during the year for all members of the Executive
Cormmittee are described in note 23 on page 72 of the financial
report

Note 30 List of Group companies

Analysis of Group cormpanies by consolidation method-

1. Full consolidation

¢} Exercise of options all Executive Committee memberg

Under the plan options 05/05/2004, no waiver of the option
action haz been undertaken during the financial year ended

June 30, 2009

Moreover there were no acquisitions or disposals by the
cornpany of its own shares for a sale to its employees by the
company

The Group is in compliance with the AFEP-MEDEF's recom-
mendations regarding compengation

Note 29 Events
ofter the balance sheet date

No significant events took place after the balance sheet date

' F.:'L, % holding

. 200%

FRANCE - B
BonduelleSCA B N
Bonduelle S A = —— 100% 100% 100%
Bonduelle Conserve International S A S - o 100% 100% 100%
Bonduelle Surgelé International SAS — 100% 100% 100%
Bonduelle DevelopmentS A S N 100 % 100 % 100%
Bonduelle Food Service S A 5 - 100 % 100% 100%
Bonduelle Sud Europe S N C 100% 100% 100%
Bonduelle Fraig Traiteur S A S o 100 % 100 % 100%
Bonduelle Frais France S A - 100 % 100% 100%
Revoigsson S C | 100 % 100% 100%
Bonduelle Traiteur International 5 A S 100 % 100% 100%
Sud Ouest Alliance - Soleal S AS P 3695% 100% 3695%
REST OF WORLD
Bonduelle Osterreich, Austria 100 % 100 % 100 %
Bonduelle Great-Britain, UK.  100% 100% 100%
Bonduelle Morthern E,II’OPS ________ o . 100 % 100% 100%
Bonduelle Nordic, Denmark = - —_— 100% 100 % 100%
Bonduelle Iberica SAU, Spain R - 100 % 100%___ 100%
Bonduelle ltalia, Italy S B ~100% 100 % 100%
Bonduelle Central Europe o . 100% 100%  100%
Bonduelle Nederland, Netherlands 100 % 100 % 100%
Bonduelle Polsgka, Poland 100 % 100 % 100%
Bonduelle Ceska Republika, Czech Republic 100 % £ 100 % 100%
Bonduelle Portugal, Portugal 100 % 100 % 100%
Bonduelle Incorporated, USA 100 % 100% 100%
Bonduelle Argentina, Argentina 100 % 100% 100%
100 % 100% 100%

Primeurop Argentina, Argentina
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4.%‘ dintérés
. 30/06/2009

Bonduelle Do Brasil Produtos Alimenticios, Brazil 100 % 100% 100%
Bonduelle Kuban, Russia 65% 95 % 95%
Bonduelle Deutschland GmbH, Germany 100 % 100 % _ 100%
BDY Hungary Trading, Hungary 100 % 100% 100%
Fresco Italia, Italy 55% 55% 55%
Bonduelle investment Company, Netherlands 100 % o 100% 100%
OP 0ASI, ltaly - - 50 49 % 75% 63.21%
B FP GmbH, Germany 00%  100% 100%
Agricola Lombarda, Italy 100 % 100% 100%
BF Agricola 4G, Spain 100 % 100 % 100%
Naturalmente Societa Agricola arl, ltaly 8630% 9%  66.30%
Bonduelle Canada Inc. Canada 100 % 100% 100%
Bonduelle Ontario Inc, Canada 100% 100% 100%
Terricole Inc, Canada 100% 100% 100%
La Corbeille Groep 100% 100%
La Corbeille SA - 100% 100%
La Corbeille Industrie 100% 100%
La Corbeille Conserven Picolo 100% 100%

2. Equity method
FRANCE

Gelagri France®

3550% 35.50%

Gelagri Bretagne ™

3550% 35.50%

REST OF WORLD

Frikoni, Germany

50 %

Huerta Gama S Coop, Spain

20% 20% 20%

Gelagri Ibérica, Spain®

35.50% 35.50%

Gelagri Industrial, Spain®

35.50% 35.50%

La Corbeille Rijke Oogst®

33.33% 75 80%

{t] See Note 1
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Eort
of the Independent Auditors
Consolidated financial statements

Financial year ended June 30, 2009

In compliance with the assignment entrusted to us by your Shareholders’ Meeting, we hereby report toyou, for the year ended
June 30,200% on:

» the audit of the accompanying consolidated financial statements of Bonduelle,
® the basis of our opinion,
® the gpecific verifications required by law

The consolidated financial statements have been approved by the Management Board Our responsibility is to express an opinion
on thoge financial statements based on our audit

I. Opinion on the consolidated financial statements

We conducted our audit in accordance with professional standards applicable in France Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material
misstatement An audit includes examining, using sample testing techniques or other selection methods, evidence supporting
the amounts and disclosures in the consolidated financial statements An audit also includes assessing the accounting princi-
ples used and significant estimates made, as well as evaluating the overall presentation of the financial statements We believe
that the audit evidence we have obtained is sufficientand appropriate to provide a basis for our opinion

In our opinion, the consolidated financial statements give a true and fair view, having regard to the International Financial

Reporting Standards adopted by the European Union, of the assets and liabilities, financial situation and earnings of the group
formed by the entities and other legal persons included in the consolidation scope

11. Basis of our opinion

Inaccordance with the provisions of Article L 823-9 of the French Commercial Code regarding the basis of our opinion, we bring

to your attention the following points:

eNotes 2-A, 2-J and 11-3 to the consclidated financial statements present the Group’s approach to the valuation of goodwill,
otherintangible assets with anindefinite Lifespan and deferred taxes, which involves the use of estimates In particular, we have
verified the appropriateness of thig approach, assessed the assumptions onwhich those estimates were based, reviewed the
calculations made by the Group and examined the procedures used for the approval of those estimates by the Group's Executive
Management
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w Notes 2-L and 24 to the consolidated financial statements present the Group's approach to the valuation of current and non-
current provigions, which involves the use of estimates Our work consisted inassessing the data and assumptions onwhich
those estimates are based, reviewing the calculations made by the Group, comparing the accounting estirnates from previous
periods with the corresponding actual charges to those provigions, and examining the procedures used for the approval of
those estimates by the Group's Executive Management

These assessments were performed as part of our audit approach for the consolidated financial statements taken as a whole
and therefore contributed to the formulation of our opinion expressed in the first part of this report

1. Specific verifications required by law

We have also carried out the specific verifications required by law of the information presented in the Group's management report
We have no observations to make regarding its accuracy and consistency with the consolidated financial statements

Lille, October 27, 2009

The Independent Auditors

Deloitte & Associés Mazars
Jean-Yves MORISSET Cécile FONTAINE
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' Individual financial
statements

Income otatement

(inthousands of euros)

Net revenue
Recoveries of depreciation, amortization and provigions and capitalized costg

Other operating income 2 1

OPERATING INCOME 1,061 1

Other purchases and external charges 2.883 1,770

Taxes and duties 21 35

Charges to provisions on current assets

Other charges (3) 29

OPERATING EXPENSES 2,901 1,835

NET OPERATING LOSS [1,840) [1,834)
Loss transferred

Financial income from subsidiaries and affiliates a — - 82,316 10,000
Income from other non-current securities and receiva bles - - N 7
Other interestand similar income - . S . 1

Interest income on the OBSAAR - - 5895 5749

Recoveries of provisions a nd_@pit_algd costs — . I )
Net gain on sales of marketable securities - - | “emelin
FINANCIAL INCOME e 88,210 15,909

Charges to provisions on financial assets - - - 1104 4673

Interestand similar expenses = N N e 571 BAb
Interest expense on the OBSf\AR - - - - 5.8%5 i 5749

FINANCIAL EXPENSES e — 7,570 11,268

NET FINANCIAL INCOME ! 80,641 4,641

PRE-TAX INCOME FROM CONTINUING OPERATIONS 78,800 2,807

On reyenue transactions

On capital transactions 575 76

Recoveries of provisions and capitalized costs
NQON-RECURRING INCOME Ly 575 76
On revenue transactions

On capital transactions 25 80
Non-recurring charges to depreciation, amortization and provigions

NON-RECURRING EXPENSE S ] 25 80
NET NON-RECURRING INCOME [LOSS) 550 (4)
Income tax 15 (2,483) (3,717)
NET INCOME 81,833 6,521
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Balance oheet

Assets

' Depr.,amort.
& provisions Gross

[inthousands of eurog) Notes

PROPERTY, PLANT AND EQUIPMENT 12 21 10 12
Land 12 12 12
Buildings 10 10
NON-CURRENT FINANCIAL ASSETS 500,730 £43,809 3,762 £40,047
Investments in subsidiaries and affiliates 333762 333,762 333,762
Loans to subsidiaries and affiliates 4 151,280 291172 291,172
Other non-current securities held 15,688 18,875 3,762 15,113
Loansg

Other non-current financial assets

NON-CURRENT ASSETS 500,741 643,830 3,772 840,058
RECEIVABLES ?,273 4,515 4,515
Trade and related receivables

Other receivables 4 9273 4515 4515
Marketable securities 5 8,866 9,049 2,014 7,035
Cash

Prepaid expenses 25 26 26
CURRENT ASSETS 18,184 13,590 2,014 11,576
TOTAL ASSETS 518,906 657,421 5,786 651,634

Equity and liabilities

sraailocation

A0, 2008 At Juno30,2009
(in thousande of eures) Notes _
EQUITY 332,470 326,770
Share capital 56,000 56,000
Additional paid-in capital 22,545 22 545
RE SERVES
Revaluation surplus 947 947
Legalreserve 5600 5,600
Requlated reserves
Other reserves 50,353 50,353
Retained earnings 115,192 184,804
Net profit for the period 81,833 6,521
PROVISIONS FOR RISKS AND EXPENSES 12,804 18,959
LIABILITIES 173,632 305,905
Convertible borlds 8 150,0_00 290,000
Bank borrowings and other liabilities to banks & 7517 42
Other borrowings and financial Liabilities & 1,255 . 1,015
Trade and related payables o & 194 155
Tax and social security Liabilities g 0 0
Other Liabilities & 14,667 14,693
TOTAL EQUITY AND LIABILITIES 518,906 651,634
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Canh flow otatement

(inthousands of euros)

Operating activities

Met income 81,833 6_.§21

Depreciation and amortization ]
Charges to provigions on non-current financial assets 1104 4673
Charges to provisions for tax 5,120 6,314
GROSS CASH FLOWS FROM OPERATING ACTIVITIES o 89,087 17,508
Gains on disposals of assets (213}

CASH FLOWS FROM OPERATING ACTIVITIES 88,844 17,508
Change in trade and other receivables (9,268) (135,241)
Change in provisions for risks and expenses

Change in trade and other payables 486 (13)
Change in accrued interest on borrowings [20]

Increase inworking capital requirements [8,79%) [135,254)
NET CASH FLOWS PROVIDED (USED] BY OPERATING ACTIVITIES 80,045 1117,747)
Investing activities

Acquisitions of non-current financial assets 1235.623) [9,031]
Disposals of property, plant and equipment and intangible assets 213

Digposals or repayments of non-current financial assets 12,980 6,031

CASH FLOWS USEDBY INVESTING ACTIVITIES 1222,430) (3,000}
Financing activities . B R

Dividends N (10,651) 11779)

Dividends payable y

Capital increase [
New borrowings (including bank lines] 155929 132,526
Repayments of borf‘owings

CASH FLOWS PROVIDED BY FINANCING ACTIVITIES 145,278 120,747
CHANGE IN CASH AND CASH EQUIVALENTS 2,893 0
Cash and cash equivalents - closing balance 9.04% 9,049
Cash and cash equivalents — opening balance 4,156 9,049
CHANGE IN CASH AND CASH EOUIVALENTS 2,893
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Noten to the annual individual

financial otatemento

Note 1 Preparation methods
ACTIVITY OF THE COMPANY

Eonduelle 15 a financial holding company, whoge corporate
purpose is to:

macquire and manage all types of securities, acquire equity
or other interests n commercial, industrial, financial,
investrmentand agricultural companies and operations;

mprovide access to financial markets to raise the funds
needed to develop the Group's activities

HIGHLIGHTS

1 Inearly July 2007, the Company issued a 150 miltion euro
bond with redeemable share gubgcription and/or purchasze
warrants [0BSAAR), represented by 150,000 bonds with a
face value of 1,000 euros These bonds are listed on Euronext
Paris. Each bond was accompanied by five detachable
redeemable share subscription andfor purchase warrants
[BSAAR], for a total of 750,000 BSAAR The BSAAR were
non-transferable through July 25, 2009 inclusive, subject to
certain exceptions Since July 27, 2009, the BSAAR have
been listed on Euronext Paris

Each BSAAR gives the holder the right to subgcribe to or
purchase one share of the Company, with immediate divi-
dend rights, at the price of 11375 euros The BSAAR may be
exercised any time between July 23, 2010 and July 24, 2014,
inclusive They will then expire ipso jure The Company may,
at its own initiative, provide either new or existing shares in
exchange for these BSAAR

In a simplified public exchange offer, 731947 of the 2007
BSAARwere exchanged for 2009 BSAAR Inall, 18,033 of the
2007 BSAAR remain outstanding

IFall 18,033 of the 2007 BSAAR still outstanding were to be
exchanged by the subscription of new shares, a total of
18,033 Bonduelle shares with a parvalue of 7 euros would be
created, representing a total share capital increaze of
126,231 euros, equivalent to 0. 23% of the Company’s current
share capital

In early April 2009, the Company issued a 140 million euro
OBSAAR bond, represented by 233,333 bonds with a face
value of 600 euros These bonds are listed on Euronext
Paric Each bond was accompanied by three detachable
redeemable share subscription andfor purchase warrants
[BSAAR], for a total of 699,999 BSAAR The BSALR are non-
transferable until October 7, 2010, inclusive, subject to
certain exceptions Starting October 8, 2010, the B5AAR
shall be listed on Euronext Paris

Each BSAAR gives the holder the right to subscribe to or
purchaze one share of the Company, with tmmediate divi-
dend rights, at the price of 80 euros The BSAAR may be
exercised any time between April 7, 2011 and April 8, 2014,

inclusive They will then expire ipso jure The Company may,
at its own initiative, provide either new or existing shares in
exchange for these BSAAR

Inearly April 2009, the Company launched a simplified public
exchange offer to exchange one 2007 BSAAR for one 2009
BSAAR under the same terms and conditions as the 2009
BSAAR referenced above Under this offer, 7319467 of the
2007 BSAAR were exchanged for the same number of 2009
BSAAR

There are now a total of 1,431,964 of the 2009 BSAAR out-
standing

If all of these BSAAR were to be exchanged by the subscrip-
tionofnewshares, a total. of 1,431,964 Bonduelle shares with
a parvalue of 7 euros would be created, representing a total
share capital increase of 10023762 euros, equivalent to
17 90% of the Company's current share capital.

The bond was issued inearly Aprit 2009 to cover the financing
needs of the Bonduelle SA subsidiary, which received the full
proceeds of the issue The resulting loan to the subsidiary is
recorded in non-current financial assets

All of the costs related to this borrowing were agsumed
directly by Bonduelle SA (operating costs to isgue the
OBSALR: 1,609 thousand euros)

Interest paid and accrued, totaling 725 thousand eurog, i
passed on to Bonduelle 54

2. Revoisson SC| was included in the tax consolidation
group as of July 1,2008

3. The Company received 10,000,000 euros in interim divi-

dends from its Bonduelle SA subsidiary on June 1, 2009, as
decided by the Board of Directors on Aprit 14, 2009

ACCOUNTING POLICIES
AND VALUATION METHODS

The balance sheet and income statement are presented in
accordance with the provisions of French law

The general accounting corventions have been applied in
accordance with the principle of prudence and the following
underlying assumptions:

® going-concern assumption;

w consistency of accounting methods, with the exception of
the coming into force of the ruling for stock option and
share subscriphion plans and the granting of free shares to
employees [see paragraph ‘Change of methods”);

m matching principle;

and in compliance with general rules governing the prepara-
tion and presentation of annual financial statements

Most iteme in the balance sheetare measured using the his-
torical cost method
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The mainaccounting rutes and valuation methods used are the
following:

Change of methods

On December 30, 2008, French Accounting Regulations
Commission [CRC) Standard 2008-15 of December 4, 2008
took effect The standard concernsg the accounting treatment
for stock option and share subscription plang and the
granting of free shares to employees

These provigions are applied on a forward-looking basig to
the plans already existing on the date the ruling was pub-
Lished, and did not have a material impact on net income for
the period

Moreover, no reclassifications were made between the lines
"Non-current securities held” and "Marketable securities”

Property, plant and equipment

Froperty, plant and equipmentare recognized at acquigition
or contribution costs

Depreciation is calculated using the straight-line method;
the normal useful life assumed for buildings is 10 years

Non-current financial assets

Participating interests

Investments in subsidiaries and affiliates and other long-term
investments are carried at cost

A provision is recognized when the value inuse is legs than the
carrying amount The value inuse of such investments is deter-
mined on the basiz of various items such as net assets, the
existence of unrealized capital gains and earnings forecasts
approved by the Company's Executive Management

Treasury stock

Fursuant to French Accounting Regulations Committee
Standard 2008-15 of December 4, 2008, treasury stock
acquired, which had previously been recorded in non-current
securities, 15 now recorded on the basis of its intended uge,
etther in non-current securities held or in marketable securi-
tieg

Treasury stock held under Liquidity contracts or for the purpose
of uge in acquisitions is clagsified under non-current financial
assets

Treasury stock allocated to the coverage of stock option plans
ig reclassified into marketable securities at its net carrying
amounton the date it is allocated by the Management Board

Treasury stock held under the terms of a liquidity
contract and for use in making acquisitions

Treazury stock held under the terms of a liquidity contract or
for use in making acquisitions is recognized at its purchase
price

Al the close ofthe financial year, impairmentis recognized if the
average market share price for the previous month is lower
than the average price paid to purchase the shares held ag
treasury stock agwell as thoge shares allocated to stock optian
plans which are not expected fo be exercised
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Receivables

Receivables are recognized at their face value A provision ig
setaside, if needed, to coverany risk of default

Pravisions for risks and expenses

Provigions are assessed by the Company’s Executive Management
to take account of the Company's actual obligations [legal or
implied), in compliance with French accounting policies and
notably the provisions of the French Accounting Regulations
Committee's [CRC) Standard 2000-06 regarding liabilities Any
disputes are evaluated on the basis of the claims made by third
parties, which are revised, ifapplicable, on the basis of the defen-
swe actions taken by the Company

Translation of items denominated
in foreign currencies

All receivables and liabilities denominated in foreign currencies
are translated at the closing rate for the financial year. Any differ-
ences arising from changes in exchange rates are recognized in
“accumulated translation adjustments” in the balance sheet

Marketable securities
Treasury stock allocated to stock option plans

Treasury stock is recorded:

#atits purchase price, if itis acquired to be allocated directly
to the cover of stock option plans,

m atits net carrying amount on the date itis allocated by the
Management Board to cover stock option plans, if these
shares had been acquired previously or were taken from
treasury stock recorded in non-current securities held

The shares are allocated into separate sub-categories based on
the likelihood of the stock options being exercised by beneficia-
ries, in light of the average rmarket share price for the previous
month

Shares allocated to stock option plans that are Likely to be exer-
cised are the object of an expense accrued to liabilities if the
exercise price is lower than the carryingamount The probability
of an option being exercised is evaluated on a plan-by-plan basis,
inlight of the conditions of each plan The total value of this future
expense is spread everly over the vesting period The corre-
sponding expense is pregented in the income staternent in per-
sonnel costs by transferring a capitalized expense

Treasurystock allocated to stock option plans that are unlikely to
be exercized by employees is written down if, at the balance
sheet date, the average market share price for the previous
month 1s lower than the average price of all the treasury stock
that s unlikely to be exercized and of all shares notinitially allo-
cated to the cover of a specific stock option plan

All of these methods are compliant with the French General
Chartof Accounts (PCG] 99-03 as madified by French Accounting
Regulations Comrmittee Standard 2008-15 of Decernber 4, 2008

Other marketable securities
Marketable securities are recognized at cost

A provision for impairment is recognized if the value in use ig
lower than the carrying armount




Note 2 Property, plant and equipment

Analysis of changes in gross carrying armountand accumulated depreciation:

(inthousands of euros)

GROSS CARRYING AMOUNT

Rl

", -1‘- l‘ s

on

Jarde

gers  Disposals
ilens orrecoverios

At June 30,
2009

Land 12 12
Buildings 2 ¢
21 21
AMORTIZATION
Land a
Buildings ¢ 9
9 ?
NET CARRYING AMOUNT
Land 12 12
Buildings
12 12

Nokte 3 Non-current financial assets

Analysis of changes tn gross carrying amounts and provisions:

(in thou sands of euros)

Disposals Redemptions, Grosscarrying

reclassifications
and other June 30, 2009

amoun at

PARTICIPATING INTERESTS 333,762 333,762

Bonduelle SA 333,762 333,762

OTHER NON-CURRENT RECEIVABLES 151,280 140,132 [239) 291,172

Loansto subsidiariesand affiliates

Bonduelle SA® 151,255 140,000 [239) 291,015

Other 25 132 157

OTHER NON-CURRENTFINANCIAL ASSETS

Loans 12 12

Treasury stock held:

- under a liquidity contract 178 5,907 [5,792) 292

- in relation to an acquisition 16,431 2152 18,583
501,650 148,190 (5,792) (239) 643,809
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orgey .

of carrying
amount at

t ’ﬁf“‘f“ N

| o h \
R ) June, 2009
{Inthousands of euros) s ! =N
Participating interests 333762 333762
Other non-current receivables® 291172 - 291172

Other non-current financial assets —
Treasury stock held:

- under a liguidity contract 292 10 58 224
- in relation to an acquisition 18583 910 2784 14,889
643,807 220 2,842 640,047

{t] Bond issued July 25, 2007, transferred to Bonduelle SA and redeemable in one bullet repayment on July 24, 2013
Bond issued April &, 2009, trans ferred to Bonduelle SA an d redeemable in three equal installments on April 8, 2012, April 8, 2013 and April 8, 2014

VALUATION AT YEAR END
Treasury stock

14,425

Decrease Reclassification AtJune30,2009

(in number of shares)

Treasury stock held:

- under a liquidity contract 2,500 101,690 98,950 5240
- inrelation to an acquisition 216,112 33,285 249,397
218,612 134,975 98,950 254,637

Nokte f, Receivables

finthousands of euros)

NON-CURRENT ASSETS

Loans to subsidiaries and affiliates
CURRENT ASSETS

Other trade receivables

o w. accrued income
Group and associates
ow. accrued income

Government - Taxes and duties B B 4513 4,513
Other — Receivable from suppliers = 2 2
Other — Prepaid expenses 26 26

4,541 4,541

Note 5§ Marketable securities

| June30, 2009

(inthousandsof euros)

Treasury stock held for of stock options 93049 i 9_,049
Impairment of treasury stock held for stock options (183) (2,014)
8,866 7,035
VALUE AT YEAR END
9794 7,722

Treasury stock held for stock options
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(in number of shares)

502 1: Treasury stock held for stock options
to be to granted to employees and allocated to specific plans

Dacreasa Roclsssification AtJune30,2009

502 2: Treasury stock held for stock options
available for grant to employees

136,316

136,316

TOTAL

135,316

136,316

(inthousands of euroc)

502.1: Treasury stock held for stock options
to be to granted to employees and allocated to specific plans

502 2: Treagury stock held for stock options
available for grant to employees

9.049

9,049

TOTAL

9,049

9,049

Impairment of treasury stock

{in thousands of euras)

502.1: Treasury stock held for stock options
to be to granted to ernployees and altocated to specific plans

'Decrease Radassification AtJune3d,2009

502 2: Treasury stock held for stock options
available for grant to employees

183 1,831

2,014

TOTAL

183 1,831

2,014

Note 6 Equity

(inthousandsof euros)

Share capital 56,000 56,000
Additional paid-in capital 22 545 22 545
Revaluation surplus 47 Q47
Legal reserve 5,600 5600
Requlated reserves
Other reserves 50,353 50,353
Retained earnings 115192 69,612 __1_85&_
NET INCOME FOR THE PERIOD
June 30.2008 31,833 (81,833) —
June 30,2009 6521 6521
Dividends 12,221

332,470 6,521 326,770

Dividends of 818 thousand eurog and 11,403 thousand eurog were paid to the General Partner and the other shareholders, respectively

SHARE CAPITAL

At June 30, 2009, the share capital consisted of 8,000,000 shares with a par value of 7 euros per share

® 4,055,815 aordinary shares,
® 3,944,185 shareg with double voting rights

The 8,000,000 shares in the share capital of the Company repregenta total of 11,553,232 voting rights
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Note 7 Provisions for risks and expenses

linthou sands of euros)

Provision for risk on treasury stock

held for stock optiong - - 159 159
Provision for taxes 12,645 6314 18,959
12,804 6,314 159 18,959

The provision for taxes is related to the use of the tax loss carryforwards of the companies in the tax consolidation group

Note 8 Liabilities

At June30,2009

! 5 1year >1year
<5 years

{in thousands of euros)

Borrowings ® ) 151,255 291,015 - 1015 290,000
Bank Lines ) 7517 __4_2 42 B}
Trade and related payables 194 155 1
Tax and social security payables 0 e o B OFS
Other liabilities 14,667 14,693 14,693

173,632 305,205 15,905 290,000

{11 On July 25, 2007, Bonduelle SCA issueda six-yeas; 158,000 thousand euroadjustable rate OBSAAR bond loan, redeemable in one bullet repayment on July 24, 2613
On April §, 2008, Bonduelle SCA issued a five-year, 140,000 thousand euro adius table rate OBSAAR bond, redeemalle in three equalinstallments on April 8, 2012,
April 6, 2012 and April &, 2014
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Note ¢ Net financial income

{in thousands of euros)

FINANCIAL INCOME

Financial income from subsidiaries and affiliates

Bonduelle SA 82316 10,000
Loan income

82,316 10,000
Income from other non-current securities and receivables
Interest income on the OBSAAR 5,895 5749
Recoveries of provigions and transfer of capitalized costs 159
Other interest and similar income 2
Net gain on disposals of marketable securities

88,210 15,909
FINANCIAL EXPENSES
Depreciation, amortization and provisions 1904 4473
Interestand similar expenses 571 846
Interest expenses on the OBSAAR 5.895 5.749

7,570 11,268

NET FINANCIAL INCOME 80,641 4,641

{11 This consists essentially of the provision for impairment of treasusy stock.

Note 10 Non-recurring income

(inthousandsof euros)

NON-RECURRING INCOME ON REVENUE TRANSACTIONS

4d June30, 2008

Non-recurringincome on capitaltransactions

Income from disposals of property, plant and equipment 213
Income from disposals of non-current financial asgets E— 361 76
Recoveries of provisions for risks and expenses

575 76

TOTAL NON-RECURRING INCOME

NotLe 11 Non-recurring expenses

{inthousandsof euros)

NON-RECURRING EXPENSES ON REVENUE TRANSACTIONS

Non-recurring expenses on capitaltransactions

Digposals of property, plant and equipment

Disposals of non-current financial assets 25 80
Disposals of participating interests

Provisions for risks and expenses

Non-recurring chargesto depreciation, amortization and provisions

Total of the non-recurring expenses 25 80
TOTAL NON-RECURRING INCOME (LOSS) 550 (&)
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Note 12 Information regarding subsidiaries,

affiliotes and other long-term investments

Item
(inthousands of euros)

Investmentsin subsidiaries and affiliates

Gross carrying amount 333,762
Net carrying amount 333,762
Loansto subsidiaries and affiliates - 291,015
Otherreceivables
Other payables 14,683
Operating liabilities 2
Financial income from subsidiaries and affiliates 10,000
Financial income 5,749
844

Financial expenses

Note 13 Analysis of income Lax expense

(in thou san dg of euros)

Net non-recurring
income

INCOME BEFORE TAX 2,807 [4] 2,803
Theoretical income tax l (1}

Tax credit

TOTAL THEORE TICAL INCOME TAX

Impact of tax consolidation 2,597
PROVISION 16,314)
TOTAL INCOME TAX EXPENSE (3,717)

Note 1, Tax consolidation

Bonduelle SCA ig the head of a tax consolidation group that includes

 Address

Bonduelle SA

La Woestyne - 59173 Renescure - France

Bonduelle Conserve International

La Woestyne - 57173 Renescure - France

Bonduelle Surgelé International

La Woestyne - 59173 Renescure - France

Bonduelle Development SAS

La Woestyne — 59173 Renescure - France

Bonduelle Frais Traiteur

La Woestyne - 59173 Renescure - France

Bonduelle Frais France

90 rue André Citroén - 62740 Genag - France

Bonduelle Traiteur International

47 route de Concarneau BP 27 - 29140 Rosporden - France

Bonduelle Food Service

Rue Nicolag Appert - 59650 Villeneuve d'Ascq - France

Revoisson SCI [first consolidation July 1, 2008]

38 rue de L'Avenir - 69740 Genas ~ France
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Under the terms of the tax consolidation agreement, the fol-
lowing method is used to allocate income tax to each of the
consolidated companies:

Each cormnpany pays Bonduelle SCA an amount equal to the
tax they would have paid on their earnings andfor net long-
term capital gains had they been taxed on a standalone
basis, after deducting all tax credits to which the congoli-
dated companies would have been entitled had they not been
consolidated

On a standalone basis, Bonduelle SCA did not incur any
incorme tax for the financial year ended June 30, 200%

Note 15 Deferred Caxes

(in thowsands of euros)

Income tax due on [33 33% statutory rate]

Taxable income of the consolidation group:

After allocation of prior years' tax losses, the tax consolida-
tion group as a whole reported no taxable income

The use of the carry-back option for all available tax losses
[2734,663 euros) resulted in an income tax receivable of
911,554 euros from the French government This amount ig
included in the income tax savings recorded for French tax
congolidation purposes, for 2,597 thousand euros

TOTAL ADDITIONS

None

Prepaid tax on [33 33% statutory rate)

Temporarily non-deductible expenses [to be deducted the following year]
Temporarily non-deductible expenses [to be deducted in subsequent years)

TOTAL REDUCTIONS

None

TAXLOSS CARRYFORWARDS

TAXCREDITS

NET DEFERRED TAXES

None

Note 16 Compensation of directors and officers

TABLE 1: SUMMARY OF THE COMPENSATION AND OF THE OPTIONS
ANDSHARES ALLOCATED TO EACH DIRECTOR AND OFFICER

linthousandsof euros)

Christophe Bonduelle*
Legal representative of Pierre el Benoil Bonduelle,
General Partner of Bonduelle 5CA

Jalite  Fy2008/2009

Compensation paid during the financial year {details provided in table 2} 569112 391470
\_/aluation of options granted during the financial year fietails provided in table 4} 756222 110,450
Valuation of performance shares granted during the financial year fdetails provided in tahle 4} - =
TOTAL 645,334 501,920

*The compensation is due under the terms of an employment contract with Bonduelle SA The variable portion of compensation is based on the Group's future
performance, as measured by the increase in revenue, netincome - Group share, and returm on capital employed Christophe Bonduelle does not receive any
compensation in respect of his role as legal representative of Fierre et Renoit Bonduelle, the GaneralPartner of Ronduells SCA
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TABLE 2: SUMMARY OF COMPENSATION OF EACH
DIRECTOR AND OFFICER OF THE ISSUER

[in euros)

Christophe Bonduelle
Legal representative of Pierre et Benoft Bonduelle, General Partner of Bonduelle SCA

| FY2008/2009

. Amount paid

Fixed compensation 362,000 387,000

Variable compensation* 201496

Non-recurring compensation —

Directors’ fees —
Benefits in kind: automobile 5,416 4 470

TOTAL 569,112 391,470

* The variable corpensation due in respect of FY 2008-09 will be determined by the Compensation Committee,
while willm eet subsequent to the publication of the present report.

TABLE 3: DIRECTORS' FEES AND OTHER COMPENSATION
PAID TO DIRECTORS AND OFFICERS OF THE COMPANY

(in euros)

DIRECTORS AND OFFICERS

ingthafinancial year

2008/2009

Damien Bonduelle
Directors’ fees
Other compensation

900

1700

Daniel Bracquart

Directors’ fees

4,250

5700

Other compensation

Olivier Cavrois

Directors’ fees

1,050

1,500

Other compensation

André Crespel

Directors’ fees

4,250

5,700

Other compensation

Stanislas Dalle

Directors’ fees

1.050

1,700

Other compensation

Isabelle Danjou

Directors’ fees

1,050

1,700

Other compengation

Jean Guéguen

Directors’ feeg

Other compensation

Yves Tack

Directors’ fees

Other cornpensation

Pierre et Benoit Bonduelle SAS
Directore’ fees

Other compensation*

4250

4,250

1,295,075

5700

3,700

1,279,000

TOTAL

1,316,125

1,308,400

* The compensation of the M: tEoard s estabhshed by Arhicle 17 of the Company s By-laws.

"I accordance with the provisinns of these By.laws, the annuat aross compansation paid to the Hsf:a?«mml Board comprises two components:

- zompensation squal to 1.5% of cons olidated net income - Group share during the precedin gfinancial

when the latter exceeds 1 5% of cons olidated net revenue
Comp ensation is payable in equal monthly installments ™
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TABLE 4: SHARE SUBSCRIPTION OR PURCHASE OPTIONS GRANTED
DURING THE FINANCIAL YEAR TO EACH DIRECTOR AND OFFICER
BY THE ISSUER AND ANY OTHER GROUP COMPANY

Volution of options usl Numberofoptions  Exercise Exorcise
matho mmmmn granmed during prics period

alpln) | francialstotemonts thafinsncilyear

(in eurns)

Christophe Bonduelle No: 13 Purchase 110,450 2400 5708 05/2013
05/25/200¢ to 05/2014

TOTAL 110,450 9,400

TABLE 5: SHARE SUBSCRIPTION OR PURCHASE OPTIONS EXERCISED
DURING THE FINANCIAL YEAR BY EACH DIRECTOR AND OFFICER

LR '?"'"_'-"'.'.'
A LA

AR,

© . Noanddatoofplon Nimberof optlons axercised during the finandalymr Exardsaprice

None

TABLE 6: PERFORMANCE SHARES GRANTED TO EACH DIRECTOR AND OFFICER
DURING THE FINANCIAL YEAR

. * Nasnddate  Numberof shares Valustion of Vosiing Avallability  Performance
) otplan grantedduring  sharesusing date dato conditlons

) 3ot thefimnclal year methodusad for
a5aar awt b ¥ the consolidated
Rame =iy A financial statemants

None

TABLE 7: PERFORMANCE SHARES GRANTED TO EACH DIRECTOR
AND OFFICER AND NOW AVAILABLE

Number of shares that become Acquisition
avallable during thefinancial year Conditions

~ No.and date of plan

None
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TABLE 8: HISTORICAL INFORMAT!ON REGARDING GRANTS OF
SHARE SUBSCRIPTION OR PURCHASE OPTIONS

Infermation regarding subscription or purchase options

Date of Board of Directors or Management Board meeting, as applicable
Total number of shares that may be subscribed or purchased

Number of shares that may be subscribed or purchased by: NoieZ(ES of
Director Christophe Bonduelle the notes to
Legal representative of Pierre et Benoit Bonduelle, General Partner of Bonduelle SCA the annual
Start of option exercise period consolidated
Expiration date financial
Subscription or purchase price statements

Exercice conditions [when the plan has several portions)

Number of shares subscribed or purchased at June 30, 2009 [most recent date]

Cumulative number of share subscription or purchase options cancelled or expired

Number of share subscription or purchase options remaining at the close of the financial year

TABLE 9: TEN LARGEST EMPLOYEE SHARE SUBSCRIPTION OR PURCHASE OPTIONS GRANTED,
OTHER THAN TO DIRECTORS QR OFFICERS, AND OPTIONS EXERCISED BY THESE EMPLOYEES

otaptions granted/

rilied or purchased

Options granted during the financial year by the issuer and by any company 24,250
included in the scope of allocation of options, to the ten employees of the issuer

and of any company included in that scope who were granted the greatest number of options

Options held on the issuerand the companies described previously, exercised 0
during the financial year, by the ten employees of the issuer and of those companies having

purchased or subscribed the greatest number of shares

TABLEAU 10
lhdumﬁl_u orbenefits  Indemnitie
due rolativetsa
Bh! nam-campate
clause
Christophe Bonduelle X X X X

Legal representative of Pierre

et Benoil Bonduelle, GeneralPartner
of Bonduelle 5CA, Chairman and

Chief Executive Officer of Bonduelle SA

Appointment starts @
Appointment ends ®

{11 }n compliance with AFEP-MEDEF recommendations; Christophe Bonduelle’s employment contract with Bonduelle SA will expire during financial year 2009-10.

{2)4n Article 83-type defined contribution plan has been established: all contributions are paid by the executive managers who participate in the plan. The post-gmployment ben-
efits available o all Bonduslie SA employees comprisea termination benefit ands long serviceaward In the case of Christophe B ondue e, these benefits amountto 93,419 euros.

{3}t e35 than two years’ compensation
{4} Open- ended appointment
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Note 17 Off-balance sheet commitments

Note 18 Information regarding the stock option plans

he-10 Planno. 1 Planno. 12 Planno. 13

Date of Shareholders’ Meeting 12£12/2001  06/09/2005 05/09/2006 06/09/2005 12/06/2007 12/06/2007
Date of Manage ment Board 05/05/2004 04/09/2005 05/09/2006 05/04/2007 04/16/2008 05/25/2009
Initial number of shares allocated 30,850 23,250 45,000 9226 43500 74,050
ow number of shares allocated 6180 3410 7,200 4600 9400

to Christophe Bonduelle
Legal representative of Pierre et Benojt Bonduelle,
General Partner of Bonduelle SCA

Mumber of shares cancelled @ (30,850) (7,580) (%00) (500) (900 0

Totalnumber of sharesthat may be 15,670 44,100 8726 42,600 74,050

subscribed or purchased

Start of option exercise period 05/06/2008 06/09/2009 05/09/2010 05/05/2011 04/17/2012 05/26/2013

Date of expiration 05/06/2009 046/09/2010 05/09/2011 05/04/2012 04/16/2013 05/25/2014

Subscription price 7140 6150 62 52 83 30 7200 5708
1657 1175

Share price {0% social eontribution basis)
NUMBER OF SHARES SUBSCRIBED AT JUNE 30, 2009 0 0 0 0 0 0

{1} Number of oplions cancelled for plans &hrough 13
Cancellations represent shares allocated to persons who have left the Group priorto the exercize period orthathadnotbeen subscribed to by the time the plan expired

A total of 40,730 options have been cancelled in respect of stock option plans Sthrough 13

OTHER INFORMATION ON THE STOCK B-Contingent liabilities:

OPTION PLANS No Liability has been recognized on the balance sheet, as at
June 30, 2009 it is unlikely that any employees will exercise
options under any of the plans

C-Details of Account 502 - Treasury stock:
All relevant information ig provided in Note 5

A-Expense recognized during the financial year
and the previous year:

No expense was recognized during either the current finan-
cial year or the previous year, as no options were exercised
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nformation regarding oubaidiarieo
and affiliateo

(inthousands of euros)

A/HOLDINGSWITH AGROSS VALUE HIGHER THAN 1% OF THE PARENT'S SHARE CAPITAL

1/ Subsidiaries
(>50 % held)

Bonduelle SA 2067610 euro 206781000 125447 100 2333762 333762

31,803

27369

10,000

2/ Affiliates
(between 10% and 50% held)

B/ HOLDINGS WITH A GROSS VALUE LESS THAN 1% OF THE PARENT'S SHARE CAPITAL

1/ French subsidiaries - o
2/ Non-French subsidiaries i

3/ PaFtE:ipating interests in French companies

{1} In local currency units
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Five-year financial cummary

(in thouzands of euros)

FINANCIAL POSITION AT YEAREND

Share capital 56,000 56,000 56,000 56,000 56,000
Number of shares issued 8,000,000 8,000,000 8,000,000 3,000,000 8,000,000
TOTAL INCOME FROM OPERATIONS

Revenues of subsidiaries — 29481 49385 30,100 82,316 10,000
Net revenue

Income before taxes, employee profit-sharing,

depreciation, amortization and provigions 30,826 48,252 30,041 80,454 7318
Income tax (667) [8,605) (420) (2,483) (3.717)
Employee profit-sharing

Incorne after taxes, employee profit-sharing,

depreciation, amortization and provisions 35,323 57189 30,555 81,833 6,521
Dividends paid 8950 10,000 10,800 12,000 12,000
INCOME FROM OPERATIONS PER SHARE fincuros)

Income after taxes and employee profit-sharing,

but before depreciation, amortization and provision 3% 7N 382 10 37 1.38
Income after taxes and employee profit-sharing.

depreciation, amortization and provisions 4 42 715 382 10 23 082
Dividend per share paid 112 125 135 150 1.500

{1} Proposal submitted to the Shareholders’ Meeting.

Allocation of net income

The Shareholders’ Meeting approves the allocation of the
6,520,652 77 euros in net income for the period in the following

manner:
(in eurag)

Net income for the year

5,520,652 .77

Retained earnings

184,804,032 52

DISTRIBUTABLE INCOME

191,324,685.29

Allocation to the General Partner

65206 53

Dividend to the shareholders

12,000,000.00

RETAINED EARNINGS

179,259,478.76

The Shareholders’ Meeting also approves the payment of a
dividend, in regpect of financial year 2008-09, of 150 euros
per share; the entire amount thus distributed qualifies for
the 40% tax credit referenced in Article 158-3-2 of the French

General Tax Code

The dividend will be paid on January 4, 2010
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Combined Ordinary and Extraordinary Shareholdero’

Meeting of December 3, 2009

Text of the resolutions

SUBMITTED TO THE ORDINARY
SHAREHOLDERS MEETING

First resolution
Approval of the consolidated financial statements

The Shareholders Meeting, after reviewing the reports of the
Management Board, the Chairman of the Supervisory Board
and the Independent Auditorg on the consclidated financial
statements at June 30, 2009, approves as presented the con-
solidated financial statements, which show a Group share of
consolidated net income of 26 552,005 euros

Second resolution
Approval of the annual financial statements

The Shareholders’ Meeting, after reviewing the reports of
the Management Board and the observations of the
Supervisory Board, the Chairman of the Supervisory Board
and the Independent Auditors on the financial year ended
June 30, 2009, approves as presented the annual financial
statements closed onthig same date, which show netincome
of 6 520,652 77 euros

Third resolution
Allocation of net income for tha perfod and satting of dividend

On the recommendation of the Management Board, the
Shareholders’ Meeting decides toallocate net income for the
financial year ended June 30, 2009 in the following manner:

(in eurog)

6,520,652 77
184,804,032 52
191,324,685.29

65,206 53
12,000,000 00

179,259,478.75

Net income for the year

Retained earnings
DISTRIBUTABLE INCOME
Allocation to the General Partner
Dividends paid to shareholders

RETAINED EARNINGS

It thus approves the distribution of a dividend for the 2007-08
financial year of 1 50 euros per share; the entire amount thus
distributed qualifies for the 40% tax credit referenced in
Article 158-3-2 of the French Tax Code ICGI)

The dividend will be paid on January 4, 2010

If the Cornpany holds treasury stock at the time of the divi-
dend payment, the amounts corresponding to unpaid divi-
dends on this treasury stock will be allocated to retained
earnings

In accordance with the provisions of Article 243 bis of the
French Tax Code [CGI], the Shareholders’ Meeting formally
acknowledges that the following dividend distributions were
made during the pastthree years:

98 BONDUELLE FiNANCIAL REPORT 20082007

{in euros]

{ncome eligible
for the tax credit

Dividerds paid 10,000,000 10,800,000 12,000,000

to shareholders ie 125 ie 135 e 150
pershare pershare pershare
Dividends paid to 571,887 305,552 818,334

theEe_rEral Partner

Income not eligible - -
for the tax credit

Fourthresolution
Raport of the indepandent Auditors on ragulated agreements
and commijitments and approval of these agraaments

Deliberating on the special report of the Independent
Auditors on regulated agreements and commitments with
which itwas presented to it, the Shareholders’ Meeting notes
that no new agreement has been mentioned therein

Fifthresolution
Reappointment of Danfel Bracquart as mamber
of the Suparvisory Board

The Shareholders’ Meeting decides to renew Daniel
Bracquart's appointment as member of the Supervisory
Board, for a period of three years, ending on the closure of
the Shareholders’ Meeting held in 2012 to approve the finan-
cial statements of the year justended

Sixth resolution
Reappointment of André Crespel as member
of the Supervisory Board

The Shareholders’ Meeting decides to renewAndré Crespel’s
appointment ags member of the Supervisory Board, for a
period of three years, ending on the closure of the
Shareholders’ Meeting held in 2012 to approve the financial
statements of the year just ended

Seventh resolution
Raappointment of [sabelle Danjou as membar
of the Supervisory Board

The Shareholders” Meeting decides to renew lsabelle
Danjou’s appointment as member of the Supervisory Board,
for a period of three years, ending on the closure of the
Shareholders’ Meeting held in 2012 to approve the financial
statements of the year just ended




Eighth resolution
Diractors’ fass

The Shareholders” Meeting fixes the total annual value of the
directors’ fees payable to the Supervigory Board in regpect of
financial year 2009-10 at 35,000 euros

Ninth resolution
Share rapurchase program

The Shareholders’ Meeting, after reviewing the Report of the
Management Board, authorizeg the latter, for a period of eighteen
months, in accordance with Articles L 225-20% et seq of the
French Cormmercial Code, to purchase, in one or more trans-
actions and at such times it chooses, shares in the Company in
anarmount up to 10% of the shares comprising the share capital,
adjusted If applicable to reflect any capital increases or
decreases during the term of the program

This authorization cancels and replaces the authorization given
to the Management Board by the Ordinary Shareholders’
Meeting of December4, 2008

The share purchases may be made to

® ensure secondary rnarket trading or Liguidity for Bonduelle
shares through aninvestment service provider on the basgis of
a Liquidity contract consistent with the Code of Ethics of the
French Association of Financial Market Professionals
[AMAFI), which is recognized by the French Financial Markets
Aathority [AMF),

» hold the repurchased shares for subsequentuse in exchange
or as payment for possible Company acquisitions; shares
purchased for this purpose may not exceed 5% of the
Company's share capital,

» provide coverage for stock option plans and other types of
share allocations to employees and/or officers and directors
of the Group in accordance with legally prescribed terms and
methods, in particularwith respect toemployee profitsharing
througha company savings plan [PEE] or free share grants,

® provide coverage for marketable securities giving rights to
allocations of Company shares inaccordance with applicable
regulations,

» cancel any shares purchased, subject to the approval of the
10th resolution to he submitted to the Extraordinary
Shareholders’ Meeting of Decernber 3, 2009

These share purchases may be made using all available
rnethods, including block purchases, and at such times as the
Managerment Board chooses

Thege share purchases may notably be made during & public
offer, in accordance with Article 232-17 of the General
Regulations of the French Financial Markets Authority (ANMF], if
the offeris settled entirely in cash and if these repurchasges are
made in connectionwith the program underway and if theyare
not likely to result in the failure of the offer.

The Company reserves the right to use ophions or derivative
instruments in accordance with all applicable regulations

The maximum purchase price 1s setat 120 eurog pershare In
the event of a share capital transaction, in particular a stock
split, reverse split or granting of free shares, the above-refer-
enced amount shall be adjusted accordingly (multiplier equal to

L]
o8 .

-
oo

the ratio of the pre-transaction number of shares comprising
the chare capital and the number of post-transaction shares)

The maximum transaction amount ig therefore get at
96,000,000 eurog

The Shareholders’ Meeting gives the Management Board full
powers to carry out such transactions, determine the terms
and methods, enter into all agreements and carry out all nec-
essary formalities

SUBMITTED TO THE EXTRAORDINARY
SHAREHOLDERS MEETING

Tenth resolution
Relagation of power to reduce the share capital of
tha Company in connaction with a share repurchase program

The Shareholders’ Meeting, after reviewing the report of the
Management Board and the report of the Independent Auditors:

1 Authorizes the Manage ment Board tocancel, atits sole dis-
cretion, in one or more transactions, by up to 10% of the
share capital calculated on the day the decision to cancel is
made, less any shares already cancelled during the 24 pre-
vious months, any shares that the Company holds or may
hold following any repurchases made under the terms of
Article L 225-209 of the French Cornrercial Code and to
raduce the share capital by the corresponding amount in
accordance with the provisions of all applicable laws and
requlations;

2. Fixes at twenty-four months, starting on the date of the
present Shareholders’ Meeting, the validity of this authori-
zation, 1 e until December 2, 2011;

3. Gives the Management Board full powers to carry out all
transactions necessary to such cancellations and to the
corresponding reductions of share capital, amend the
By-laws of the Company In consequence and carry out all
necessary formalities

Eleventh resolution

Dealegation of authority to the Management Board to increase
the share capital of the Campany by issuing common shares
or securities giving access to equity, with suspension

of praemptiva subscription rights by privata placemant

The Shareholders’ Meeting, after reviewing the report of the
Management Board and the special report of the Independent
Auditors and in accordance with the provigions of the French
Commercial Code and notably Article L 225-134 thereof:

1 Authorizes the Management Board to increage the share
capital of the Company, in one or more transactions, in
arnounts and at such times it chooses, on the French
market and/or on international financial marketg, through
an offering of the type indicated in ltem Il of Article L 411-2
of the French Monetary and Financial Code, by issuing in
euros, foreign currencies orunits cormposed of a bagket of
currencies, common sharez andfor of securities gving
present or future access, at any time or on a fixed date, to
common shares of the Company whether by subscription
for shares, conversion, exchange, redemption, presenta-
tion of a warrant or any other means,
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(2]

In accordance with Article L228-93 of the French
Commercial Code, the securities to be issued may confer
rights to common shares of any company which directly or
indirectly owns rmore than half of the Company’s capital or
inwhich the Company directly or indirectly owns more than
half of the capital

Grants thig authorization for twenty-gix months as from
the date of this Shareholders’ Meeting

Decides that the aggregate value of the capital increases
likely to be carried out may not exceed 20% of the capital
peryear

Decides to suzpend the presrptive subscription rights of
existing shareholders to the shares covered by thig reso-
Lution

Decides that the amount reverting or that shall revert to
the Company for each of the common shares issued by
virtue of thig authorization, after taking into account, in the
case of the igsue of straight stock warrants, the price of
said warrants, will at least equal the minimum price pro-
vided for by applicable laws and regulations atthe time the
Management Board imple ments this authorization

Decides that the Management Board shall, within the
Limits defined above, be vested with all powers necessary
notably to set the terms and conditions of the issuels],
record the resulting increaselg) in capital, amend the
By-laws In consequence, charge on its own nitiative the
expenses of the capital increasels) to the corresponding
premiums and deductfrom such premiums amounts nec-
essary to increase the legal reserve to one tenth of the
new amount of share capital after each increase, and in
general undertake everything that s required

Duly notes that this authorization cancels and replaces
the previous authorization with the same purpose

Twelfth resolution

Dalagation of authority to the Management Board to increase
the share capftal of the Company by up to 18% for the purpose
of compensating in-kind contributions of shares or other
sacurities

The Shareholders” Meeting, after reviewing the reports of the
Management Board and the Independent Auditors and inaccor-
dance with Article L 225-147 of the French Commercial Code:

1

Authorizes the Management Board, baced on the report
of an expert appraiser, for the purpose of compensating
in-kind contributions made to the Company, to increase
the share capital of the Company by the issue of shares
or securities giving access to equity in cases where the
provisions of &rticle L 225-148of the FrenchCommercial
Code are not applicable

Grants this authorization for twenty-<ix months as from
the date of this Shareholders’ Meeting

Decides that the aggregate par value of common shares
that rmay be igsued by virtue of this authorization ray not
excead 10% of the chare capital on the date of this
Shareholders’ Meeting Thig ceiling 15 independent of all
other ceilings provided for in the other regolutions of this
Shareholders’ Meeting
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Gives full authority to the Management Board for the
purpose of approving the appraisal of the contributions,
to determine the rezulting capital increase, to note its
completion, to allocate all fees and rights ariging from
the capital increase, where applicable, to additional
paid-in capital, to deduct from additional paid-tn capital
the amounts necessary to increase the legal reserve to
10% of the new share capital following each increase,
and to amend the By-laws accordingly and take all other
necessary measures

Thirteenth resolution

Delegation of authority to increase the share capital

of the Company through a private placament restricted

to participants in the company savings plan [plan dépargne
d'entreprise, or PEE]

The Shareholders’ Meeting, after reviewing the report of the
ManagementBoard and the ¢pecial reportof the Independent
Auditors, and in accordance with the provigions of Articles
L 225-129-6 and L 225-138-1 of the French Commercial
Code and L 3332-18 et seq of the French Labor Code:

1.

Authorizes the Management Board, if it considers appro-
priate, at its sole initiative, to increase the share capital
in one or more transactions by issuing cornmon shares
for cash and, when applicable, through the issue of free
stock grants or other securities conferring rights to the
share capital reserved to employees [and managers] of
the Company [and of companies related to it, within the
meaning of Article L 225-180 of the French Commercial
Code] participating in a PEE cormnpany savings plan

Cancels in favor of these persons the preemptive right to
subscribe for shares that may be issued by virtue of this
authorization

Grants this authorization for twenty-six months as from
the date of thig Shareholders” Meeting

Limits the aggregate amount of the capital increasels)
under thig authorization to 3% of the share capital on the
date the Management Board decides to proceed with
such capital increasel(g), this amount being independent
of all other ceilings provided for under authorizations to
increase the share capital of the Company

Decides that the price of shares to be issued, by virtue of
item 1. of this authorization, may not be more than 20%
lor 30% when the vesting period provided for by the plan
in accordance with Articles L 3332-25 and L 3332-25 of
the French Lahor Code is greater than or equal to ten
years] below the average opening price of the share on
the 20 trading days preceding the decision of the
Management Board concerning the capital increase and
the corresponding iszue, nor greater than this average

Grants full powers to the Management Board to decide
whether to implernent this authorization, and to perform all
measures and necegsary formalities




Fourteenth resolution

Authorization to be givan to the Managemant Board to grant
options for the subscription andsor purchasa ofsharas

10 amployees andfor certain directors and officers

The Shareholders’ Meeting, after reviewing the report of the
ManagementBoard and the special reportofthe Independent
Auditors:

» Authorizes the Managerment Board, under the provisions of
Articles L 225-177 to L 225-185 of the French Commercial
Code, to grant to the beneficiaries listed below, in one or
more transactions, options giving rights to the subscrip-
tion of new ghares of the Company to be issued as partofa
capital increase or to the purchase of existing shares of the
Company obtained through repurchases carried out in
accordance with applicable laws

» Grants this authorization for thirty-eight rmonths ag from
the date of this Shareholders’ Meeting

» Decides that the exercige period for these stock options
may not exceed a period of seven years starting on their
allocation date

» Decides that the beneficiaries of these ophions may only
include:
- All or certain employees or certain categories of
employees of Bonduelle and, where applicable, related
companies or economic interest groups affiliated under
the terms of Article L.225-180 of the French Commercial
Code, and
- Corporate directors and officers who qualify under the
terms of Article L 225-185 of the French Commercial Code

» Decides that the aggregate number of shares that may be
subscribed or purchased through the exercise of options
granted by the Managernent Board pursuant to this autho-
rization may not exceed 3% of the share capital on the first
allocation date

» Decides that the subscription andfor purchase price of
shares for beneficiaries shall be set on the day the optiong
are granted by the Management Board and may not be lesg
than 95% of the average opening price on the 20 market
trading days prior to the day the options are granted

Decides that no option may be granted:

- Within 10 market trading days prior to and following the
publication date of the consolidated financial statements;

- Buring such time as the Company's governance bodies
have knowledge of information that, if made public, coutd
have a material impact on the Company's share price, and
within 10 market trading days following the public digclo-
sure of thig information;

- Fewer than 20 market trading days following an ex-divi-
dend date that offers the right to a dividend or capital
Increase

Duly notes that this authorization incorporates the express
waiver by shareholders, in favor of the beneficiaries of the
share subscription optiong, of their preemptive rights to
subscribe to the shares that will be issued as the options
are exercised

A

Giveg full authority to the Management Board to set the
other conditions and methods for granting and exercising
options, in particular for:

- Setting the conditions under which the options are
granted and approving the list or the categories of ben-
eficraries as provided for above; getting, where appli-
cable, the conditions of seniority that these beneficiaries
will have to meet; deciding on the conditions underwhich
the price and the number of shares will have to be
adjusted, notably in the cases provided for by Articles
R 225-137 to R 225-142 of the French Commercial Code;

Determining the exercise period|g] for options granted;

Allowing for the temporary sugpension of the exercise of
options for a maxirmum period of three months in the
event that financial transactions are carried out that
involve the exercise of rights attached to the shares;

- Taking or causing to be taken all measures and formali-
ties required to render definitive the capital increase or
increacses that may, if applicable, be carried out,
arnending the By-laws in consequence and in general
undertaking everything that is required;

Charging onits own initiative the expenses of the capital
increaselg] to the corresponding premiums and
deducting from such premiums armounts necessary to
increase the legal reserve to one tenth of the new
amount of share capital after each increase;

Duly notes that this authorization cancels and
replaces the previous authorization with the same
purpose granted by the Combined Ordinary and
Extraordinary Shareholders’ Meeting of December 6,
2007 in its tenth resolution approved by the
Extraordinary Shareholders’ Meeting

Fifteenth resolution

Formalities

The Shareholders Meeting gives full authorization to the
bearer of a copy or excerpt of these minutes for the purpose
of carrying out all filing and notification formalities required
by Law
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A

Report

of the Independent Ruditors on
the annual financial statements

To the shareholders:

In compliance with the assignment entrusted to us by your

Shareholder's Meeting, we hereby report to you, for the year ended

June 30, 2009 on:

w the audit of the accompanying annual financial statements of
Bonduelle SCA,

» the justification of our assessments,
8 the specific verifications and information required by law

These annual financial statements have been approved by the
Management Board Our responsibility is to express an opinion on
theze financial statements based on our audit

| - Opinion on the annual financial statements

We conducted our audit in accordance with professional standards
applicable in France Those standards require thal we plan and
perform the audit to obtain reasonable assurance about whether
the annual financial staternents are free of material misstatement
An audit includes exarnining, using sample testing techniques, evi-
dence supporting the amounts and disclosures in the annual finan-
cial staternents An audit also includes assesging the accounting
principles used and significant estimates made, as well as evalu-
ating the overall financial statements presentation We believe that
the audit evidence we have obtained is sufficientand appropriate to
provide a basis for our opinion

In our opinion, the annual financial statements give a true and fair
view of the assets and liabilities and of the financial situation of the
Companyas of June 30, 2009, and of the results of its operations for
the year then ended, in accordance with the accounting rules and
principles applicable in France

Without qualifying our opinion, we draw your attention to Note 1 of
the notes to the financial statements regarding the change of
accourting method resulting from the application of French
Accounting Regulations Committee [CRC] Standard 2008-15, pub-
lished December 30, 2008, regarding the accounting treatment for
stock purchase or subscription option plans and plans for the allo-
cation of stock grants to employees

i - Justification of assessments

In accordance with the provisions of Article L 823-9 of the French

Commercial Code regarding the basis of our opinion, we bring to

your attention the following points:

Change ofaccounting method

» Az part of our aszessment of the accounting rules and principles
applied by your comparny, we verified the validity of the change of
accounting method referred to above and the presentation pro-
wided of that change
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Financial year ended June 30, 2009

Accounting estimates

a Note 1 of the notestothe financial staternents explains the method
used by the Company to measure the value of non-current finan-
cial aszets, a method that entails the use of estimates We have
notably verified the appropriateness of this method and have, as
needed, assessed the data and the assumptions on which those
estimates were based, reviewed the calculations made by the
Cornpany and examnined the procedures used for the approval of
these estimates by the Cornpany’s Management

Note 1 of the notes to the financial statements also explains the
method used by the Company to value its provisions for risks and
expenses, a method that entails the use of estimates Ourwork
consisted of assessing the data and the assumptions on which
those estimates were based, reviewing the calculations made by
the Cornpany, comparing the accounting estimates used in pre-
vious years with the corresponding actual charges to the provi-
gions and examining the procedures used for the approval of
these estimates by the Company’s Management

These assessments were performed as part of our auditapproach
for the annual financial statements taken as a whole and therefore
contributed to the expression of our opinion expressed in the first
partof this report

Il - Specific verifications and information

We have also performed the epecific verifications required by

Frenchlaw

We have no matters to report regarding the following:

s the fair presentation and the conformity with the annual financial
staternents of the inforrmation given in the Management Board's
reportand in the documents addressed to the shareholders with
respect to the financial situation and the annual financial state-
ments;

wthe fair presentation of the inforrnation presented in the
Management Board's report relating ko cornpensation and bene-
fits paid to the directorg and officers togetherwith ary other com-
mitrments rade in their favor in cornectionwith, or subsequentto,
their appointment, termination of appointrnent or change in
current function

In accordance with French law, we have ensured that the required

information regarding the identity of holders of the Cornpany’s share

capital has been properly disclosed in the Managerment Board's
report
Litle - Qctober 27,2009

The Independent Auditors

Deloitte & Associés Mazars
Jean-Yves Morigset Cécile Fontaine




ecial report
of the Independent Auditors
on regulated agreements

and commitments

To the shareholders:

Inourcapacityas the Independent Auditors of your company,
we hereby present to you our report on regulated agree-
ments and cornmitments

We are not responsible for ascertaining whether any agree-
ments and commitments exist but for informing you, based
on the information provided to us, of the terms and condi-
tions of those of which we were notified It is not our role to
determine whether they are beneficial or appropriate Under
the terms of Article R 226-2 of the French Commercial
Code, it 1s your responsibility to agsess the benefits ariging
from these agreements and commitments with a view to
approving them

Agreements and commitments authorized
during the financial year

We hereby inform you that we have been notified that no
commitments or agreements subject to Article L 224-10 ef
seq of the French Commercial Code were entered into
during the financial year.

Continuing agreements and commitments
entered into in prior years

In accordance with the French Commercial Code, we were
inforrned that execution of the following agreements and
commitments, approved in previous financial years, con-
tinued during the year under review:

Financial year ended June 30, 2009

# Currentaccountagreementwith Bonduelle SA:

The currentaccountadvance from Bonduelle SAto Bonduelle
SCA totaled 13,616,203 euros at June 30, 2009

This advance bears interest at the highest tax-deductible
rate allowed

The net financial expenses paid in relation to this advance
totaled 845957 euros for the financial year ended June 30,
2009

We performed our work in accordance with the professional
standards of the French National Company of Statutory
Auditors [CNCC] Those standards congisted of verifying that
the information provided to us is consistent with the under-
lying documents from which it was extracted

Lille - October 27, 2009

The Independent Auditors

Mazars
Cécile Fontaine

Deloitte & Associés
Jean-‘ves Morisset
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"Additional

iINnformation

General information regarding

the Company

Legal name

Bonduelle

Registered office

"La Woestyne” - 59173 - Renescure - France

Administrative head office

Rue Nicolag Appert - BP 30173 - 59653 - Villeneuve d'Ascq
- France

Business structure

Bonduelle is a French limited partnership with shares
[société en commandite par actions), governed by the French
Commercial Code

Date of incorporation and term

The Company was established on January 3, 1972 for a
period of 29 years expiring on January 18, 2071, notwith-
standing early liquidation or extension
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Corporate registration number

The Company is registered in the Dunkerque Register of Trade
and Companies [RCS) under the number 447 250 044

Its APE industry code is: 6430 Z

Financial year

From July 1 to June 30 of the following calendar year

Corporate purpose
(Article 2 of the By-laws)
The purpoge of the Company, in France and inall countries is:

» the ownerghip and management of securities and owner-
ship rights igsued by any French or foreign company,

o toenter into any financial and industrial investments,

» the administration of undertakings, and generally,

» to enter into any trangactions that may contribute to its
development

The Company may enter into any transaction compatible
with, related to andfor contributing to the above purpose




The Articles of Incorporation, By-laws, financial statements
and reports, minutes of Shareholders’ Meetings and other
corporate documents are available at the Company's regis-
tered and administrative head offices

The Shareholders Meeting approves the individual financial
staternents for the period ended and, when applicable, the
consolidated financial statements, and determines the exis-
tence of income available for distribution

Within the Limit of its distributable income, the Company
pays the General Partner 1% of the net income of the year.

If income available for distribution for a period is not suffi-
cient to pay all or part of the above percentage of earnings
due to the General Partner. such amount will be carried
forward and payable the following year or in future years
until fully paid off

Armounts payable to the General Partnerwill be paid at times
and locations indicated by the Management Board within
nine months following the close of the financial year

After payment of amounts due to the General Partner, share-
holders are entitted to the balance of income available for
distribution The appropriation of this income is decided by
the Ordinary Shareholders’ Meeting upon a motion by the
General Partner

Upon a motion by the Supervisory Board, the Shareholders’
Meeting may grant shareholders the choice of receiving all
or part of the dividends or interim dividends in cash or
shares, as provided for underlaw

Upon a motion by the Supervisory Board, the Shareholders’
Meeting may elect to deduct amounts it deems appropriate
from the balance of the earnings reverting to chareholders
as retained earnings for shareholders or allocate such
amounts to one or more non-interest-bearing extraordinary,
general or special reserves, to which the General Partners,
in this capacity, shall have no rights

Upon a motion by the General Partner, such reserve or
reserves may, by a decision of the Ordinary Shareholders’
Meeting, be distributed to shareholders orallocated to fully
or partially redeem the shares Fully redeemed shares are
replaced by dividend-bearing shares that confer the same
rights as existing shares except the right to redemption of
capital

Such reserve or reserves mayalso be capitalized

Dividends are payable at the times and in the places deter-
mined by the Management Board, within a maximum period
of rine rnonthg from the end of the financial year, unless this
period ig extended by court order.

Shareholders’ Meetings are called according to the legally
prescribed conditions, procedures and time periods

Shareholders’ Meetingg are to be held atthe Company’s reg-
istered office, or any other place mentioned in the notice
convening the Shareholders” Meeting

The right to participate in Shareholders’ Meetings is subject
to the shareholderor his designated intermediary being reg-
istered on the third business day preceding the Shareholders’
Meeting at midnight, Paris time, either in the Company’s
shareholder register or in the bearer securities register
maintained by the authorized intermediary

Any persons invited by the Management Board or by the
Chairman of the Supervisory Board are also allowed to
attend Shareholders’ Meetings

The General Partner is represented by one of its legal repre-
sentatives or by any person, shareholder or otherwise, man-
dated by one of the latter

Shareholders who take part in Meetings through videocon-
ferencing or other telecommunications media permitting
their identification and under the conditions stipulated by
applicable laws and regulations shall be considered to be
present in the calculation of the quorum and majority, pro-
vided the Management Board elects to use such means of
participation prior to sending the nofice convening the
Shareholders’ Meeting

Shareholders’ Meetings are presided over by the Chairman
of the Supervisory Board or, if the latter is not available, the
Yice Chairman of the Supervigory Board or, if the latter is not
available, by the Management Board

Ordinary and Extraordinary Shareholders” Meetings, ruling
under the conditions prescribed by the law, exercise their
functions in accordance with the law

Except for the appointment and dismissal of members of the
Supervigory Board, the appointment and dismissal of
Independent Auditors and the approval of requlated agree-
ments, no decision of the Shareholders’ Meetings will be
valid unless it iz approved in writing by the General Partner
no later than the end of the Shareholders” Meeting that
approved said decision

The Company's Management Board has full powers to
record gsuch approval, and shall append the document mani-
festing such approval to the minutes of the Shareholders’
Meeting in question
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Disclosure of holdings
exceeding specific thresholds
{Articia 11 of the By-lows)

Any natural person orlegal entity, acting alone orin concert, who
acquires a number of shares or voting rights repregenting more
than one of the thresholds established by law, must comply with
the disclosure provigions provided for by that Law within the
allotted time period This same disclosure iz algo required each
time the ownership of share capital and/or voting rights falls
below one of the statutory thresholds

Moreover, any natural person or legal entity, acting alone or in
concert, whoacquires orceazes tohold, inany manner,a number
of shares equal to 2% or 4% of the share capital orvoting rights,
ig required to notify the Company, within fifteen days aftereach of
the aforementioned thresholds has been crossed, of its total
holdings of shares andfor other securities giving access to the
share capital, and all attached voting rights For the purposes of
applying this obligation under the By-laws, the shareholding
thresholds are calculated under the same conditions as the stat-
utory share holding thresholds

Failure to comply with this obligation under the By-laws will be
sanctioned by the loss of voting rights for those undigclosed
shares exceeding the fraction, inany Shareholders’ Meeting held
until the expiry of two years following the date on which the situ-
ation is rectified

Double voting rights
(Article 12 of the By-lLaws)

Each share entitleg its holder to one vote at the Shareholders’
Meetings
Holders of fully paid-up registered shares recorded in their
name for more than three years shall have the right to double
voting rights atall Ordinaryand/or Extraordinary Shareholders’
Meetings

identification of bearer shares
(Article 9 of the By-laws)

The Carmpany ig authorized to take advantage of the provisions
of Articles L 228-2 and L 228-3 ofthe French Commercial Code
governing commercial ve ntures concerning the identification of
holders of securities conferring present or future voting rights
atShareholders’ Meetings

Management Board
(Article 15 of the By-laws)

The Company i1s managed and administrated by one or more
Managers, who may be General Partners or not affliated with
the Company If there is more than one Manager, all provisions
of the present By-laws concerning the "Manager” shall be
applicable to each of them, acting as a group or separately
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The Manager may be a natural person or a legal entity, including
the General Partner itgelf

Maragerswhoare a natural personare appointed fora period of
three years, expiring at the end of the annual Ordinary
Shareholders’ Meeting held to approve the financial staternents
for the second financial year following the one during which the
Manager was appointed Managers who are a legal entity are
appointed foran indeterminate period

During the term of the Company, the General Partner has sole
authority toappoint the Manager(z)

The Managers functions shall end subsequent to hig/herfits
death, permanent disability, interdiction, court-ordered reorga-
nization or liquidation, dismissal or resignation, or on hig/her
76th birthday

The Compary shall not be dissolved in the event that the func-
tions of a Manager shall be terminated, regardless of the reason

Any Manager wishing to resign must provide the General
Partner and the Supervisory Board with at least six monthe’
prior notice, by certified mail, unless the General Partner
authorizes a shorter period after evaluating the reasoned
opinion of the Supervisory Board

The General Partner is responsible for ordering the disrrigsal
of any Manager

Ruthorizations granted
to the Management Board
(Article 16 of the By-laws)

RELATIONSHIPS WITH THIRD PARTIES

The Management Board has full powers to act in the
Company's name under any circurmnstances, within the lirits
of the Company’s corporate purpose and any powers granted
explicitly by law to the Supervisory Board and to the
Shareholders’ Meetings

RELATIONSHIPS BETWEEN PARTNERS

Insofar as relationships between the Company's partners are
concerned, the Managerment Board has full powers to take all
managerial actions in the interest of the Company and in com-
pliance with the powers granted by the present By-laws to the
General Partner in the article entitled "Responsibilities and
powers of the General Partner” and to the Supervisory Board in
the article entitled "Powers of the Supervisory Board

POWERS

The Management Board may grant, at its sole discretion, all
delegations of powers that it deems necessary for the proper
running of the Company and the Group

With the approval of the General Partrer, it may grant
general Limited or unlimited powers to one or more of the
Company's managers, who are then given the title of Chief
Operating Officer




Compensation
of the Management Board
(Article 17 of the By-laws)

The annual grogg compensation In accordance with these
By-laws of the Management Board is made up of two cornpo-
nents:

» an amount equal to 15% of the Group's share of the consoli-
dated netincorne of the previous financial year,

» additional compengation equal to 1% of the Group's share of the
consolidated netincome of the previous financial year, when the
latter exceeds 1 5% of total net congolidated revenue

Compenzation is to be paid in 12 equal monthly payrments

This compensation is split equally among the Managers, unless

they have agreed otherwise

If one or more Managersare legal entitieg, all compensationshall

be gplitequallyamong this or these legal entity Managers, unless

they have agreed otherwise

Any additional compengation paid to the Managerment Board

must be voted by the Ordinary Shareholders’ Meeting, with the

approval of the General Partner.

Supervisory Board
(Article 18 of the By-laws)

The Company has a Supervisory Board composed of between
three and eighteen members selected from amongst the share-
holders who do not qualify as General Partners and who are not
the legal representative of the General Partnerand who are not
the manager of Pierre et Benoft Bonduelle SAS

The members of the Supervisory Board may be natural persons
orlegal entities

When they are appointed, legal entities must appoint a perma-
nent representative, who ig subject to the same conditions and
obligations and has the same responsiblities as if he were a
member of the Supervisory Board in his own right, notwith-
standing the joint Liability of the legal entity that he represents
Thig person is appointed permanent representative for as Long
as the term of appointment of the legal entity that he represents

If the legal entity revokes the mandate of its representative, it
mugt notify the Company of such revocation, immediately, by
certified mail, as well ag of the identity of its new permanent rep-
resentative The same shall applyin the event of the death, resig-
nation or prolonged inability to serve of the permanent
representative

The mernbers of the Supervisory Board are appointed and their
mandates renewed by the Ordinary Shareholders” Meeting The
General Partner may, at any time, propose the appointment of
one or more new mernbers of the Supervisory Board

The Supervisory Board is renewed inis entirely everythree years
at an annual Ordinary Shareholders’ Meeting Every appoint-
ment, whether it be in replacement of an exicting rmember of the
Supervisory Board ornot, ig valid through the next renewal of the
Supervisory Board membership in question

No one may he appointed member of the Supervisory Board f,
having exceeded the age of 75, his appointment would increase to
more than one-third the proportion of Supervisory Board
members who have already exceeded this age

The members of the Supervisory Board may be dismizsed by
decision of the Ordinary Shareholders Meeting only at the joint
guggestion for just cause of the General Partner and the
Supervisory Board

In the event that one or more members of the Supervisory Board
should die or regign, the Supervisory Board may appoint a tem-
porary replacementwithin three months from the date onwhich
the vacancy is created

Should no more than two members of the Supervisory Board
remainactive, the active member(s), or, if not, the Manager orthe
Independent Auditor(s], must immediately convene an Ordinary
Shareholders’ Meeting in order to fill the vacant memberships

Deliberations of the Supervisory
Board (article 19 of the By-laws)

From among its members, the Supervisory Board appoints a
Chairman, who must be a natural person, and a Vice Chairman

It alzo appoints a Secretary, who is not required to be a member
of the Supervisory Board

In the abgence of the Chairman, his functions are performed by
the Vice Chairman

The Supervisory Board is convened by either its Chairman or by
the Management Board, as often as required by the interests of
the Companyand at least twice peryear, inthe registered office or
any other place indicated in the meeting notice

Meeting notices are distributed by all means serving as valid
proof for commercial purposes, seven working days prior to the
meeting This time requirement may be reduced subject to the
unanimous approval of the Chairman or the Vice Chairman of the
Supervisory Board, the General Partnerand the Manager

Any memberof the Supervisory Board may, by all means serving
as valid proof for commercial purposes, give proxy to one of his
colleagues to represent him at a meeting of the Supervisory
Board, No member may hold more than one proxy during a single
meeting These provigions alsoapply to the permanent re presen-
tative of a legal entity member of the Supervigory Board

The Supervisory Board may only deliberate if at least half of its
mermbers are present or represented

Decigions require a majority of the votes of the members present
or represented However, the Supervisory Board may approve or
reject any new wording of certain clauses of the By-laws pro-
posed by the General Partner only by a three-quarters majority of
its members present or represented, and this in compliance with
the stipulations of the article entitled "Responsibilities and powers
of the General Partner.”

The Rules of Procedure rnay establish that all members of the
Supervisory Board that participate in the meeting by means of
videoconferencing  or telecornmunications  are  congidered
prezent for the purpozes of calculating the quorum and the
majority, within the conditions established by all laws and regula-
tons applicable to Franch corporations [sociétés anonymes)

The Manager mugt be invited to and may participate in the meet-
ings of the Supervisory Board, although he may not casta vote
The deliberations of the Supervisory Board are recorded in
minutes maintained in a special initialed register, and signed by
the Chairman and the Secretary
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Powers of the Supervisory Board
(Article z0 of the By-~-laws)

The Supervisory Board is responsible for the permanent control of
the management of the Company It is therefore vested with the
same powers as the Independerit Auditors, and is provided at the
same time as the latter with the same documents Also, the
tlanagement Board must provide the Supervisory Board, atleast
once per year, with a detalled review of the operations of the
Company The Supervisory Board may make suggestions to the
Management Board regarding all questions of general interest to
the Bonduelle Group and regarding the allocation of income pro-
posed to the Sharehclders” Meeting

The Supervisory Board approves or rejects any new wording of
certain clauses of the By-laws proposed by the General Partner,
and this in cornpliance with the stipulations of the article entitled
"Responsibilities and powers of the General Partner.” Every year
at the annual Ordinary Shareholders’ Meeting, the Supervisory
Board presents the shareholders with a report inwhich it signals
any irregularities or inaccuracies observed in the financial state-
ments for the year and cormments on the management of the
Compary This reportis placed, along with the balance sheetand
the inve ntory, at the digposal of the shareholders, who may consult
it at the Comnpary's registered office once the Shareholders’
Meeting has been convened

The Supervisory Board may convene a Shareholders’ Meeting as
many limes as it deems appropriate The functions of the
Supervisory Board do not impinge in any way upon those of the
Management Board, and do notengenderany Liability for any acts
of management or their consequences

Compensation of the Supervisory
Board (Article 21 dof the By-laws)

Un the recommendation of the General Partrer, the Supervisory
Board may be allocated annual compensation in respect of direc-
tors fees, the amount of which is determined by the Ordinary
Shareholders’ Meeting and remaing unaltered until such time as
the Shareholders Meeting shall decide otherwise The Supervisory
Board divides these directors fees armong its members in the pro-
portions that it deems appropriate

Group Limeline and history

1853-1924
Origins: birth of alegend

Bonduelle was founded by two men, Louis Bonduelle-Dalle [1802-
1880) and Louis Lesatfre- Roussel (1802-1869), both of whom came
from farming families in the Morth of France

In 1853, the two men decided to build a grainand juniper distillery
in Marquette-les-Lille In 1862, they bought a farm in Renescure
which they convertad into a grain alcohol distillery

1926-1246
Canning business takes oft

In 1926, they installed their firzt pea sheller and autoclaves in the
farnily farm at Woestyne
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Bonduelle started canning 20 hectares of peas, corresponding to
annual production of approximately 120 metric tons

In 1934, they expanded the farm to 230 hectares, and the canning
plantalso grew considerably

1947-1962
From cottage industiry to thriving industry: a b and
attentive to consumer needs

Business recovered quickly after the war. Bonduelle struck out on
ite own It broke away from the sales network of La Rochefortaise,
which had been rmarketing its products until then, and launched its
ownbrand In 1957 Bonduelle decided to caria mixture of peagand
carrots This was a first for the canning industry, and established
the Company’s commercial success

1963-1974
Sharp expansion

In 1968, the Company applied a new technology to create frozen
vegetables, whichwould become a great success

In the late 1940s and early 1970s, the Company created several
European subsidiaries in Gerrnany (1969), Italy (1972] and the
United Kingdom [1973) Subsidiaries in other countries soon fol-
lowed

By 1972, more than half of Borduelle's revenues were generated
outside France

1975-1984
The redeployment era: beyond Picardy

Bonduelle embarked ona business developrnent drive that took
it to the Southwest of France, the Dige departrment north of Parig
and then Belgium This geographical expansion led the Company
to invest In two new sectors: corn and mushrooms In 1980,
Bonduelle acquired Marie-Thumas, the largest vegetable
canning company in Belgium and a leading brand in this market
for 100 years In 1983, Bonduelle optimized its production
capacity, with 350,000 metric tons of canned foods and 9,000
metric tons of frozen foods, truly confirming its position as the
leading European cornpany in the processed vegetable sector.

1985-1993
Conquering Europe

The Company created subsidiaries in Spain {1986] and in Portugal
(1938) At the end of 1989, Bonduelle acquired Cassegrain The
Group started expanding into Eastern Europe, marketing its prod-
ucts in the former East Germary, the Czech Republic and, begin-
ning in 1992, Poland In 1985, the Renescure and Bordeéres plants
obtained 150 002 certification, followed zoon after by the Group's
other production sites

1994-1999
Growth

In 1295, the Bonduelle brand adopted a newvisual identity that was
a symbol of renewal: a shining sun and a band of greenery that
conjured up nature, pleasure and well-being

Bonduelle opened a zales subsidiary in Brazil in 1994, followed by
one inArgentina in 1994




Bonduelle extended its expertise to include a new technology: pre-
pared fresh vegetables It acquired a majority stake mn Salade
Minute In1998, the Bonduelle brand expanded into the fresh foods
market in France with the signature of & partnership agreement
with Cielo e Camnpo, Italy's number two in the fresh-cut range. In
June 1999, Bonduelle's fresh-cut vegetables appeared on ltalian
supermarket shelves In the spring of 1998, the Group was listed
on the Second Marché of the Paris Stock Exchange In November
1999, Bonduelle took part in the vegetable canming industry con-
solidation in France by acquiring the assets of Avril/Cirio France
[French distributor brands] To raige itz profile, Bonduelle decided
to sponsor the construction of a multi- hull yacht in October 1999
and chose skipper Jean Le Cam from Brittany to compete in
sailing races Thevalues inthissportarea perfectfitfor Bonduelle
naturalness, well-being, technology and vitality

2000 TO THE PRESENT

A new era begins

2000

» Organization of the Group into a federation of five subsidiaries

# Takeover of Cielo e Campo [frech foods, Italyl, already a partner

since 1998
» Creation of Bonduelle Frische [frezh foods, Germany)

2001

» Acquisition of Frudesa and its frozen foods plant in Benimodo
[Spain)

» Merger of Cielo e Campo/Ortobell (Italian fresh foods market
leader), which contributed its two plants in San Paolo d'Argon
[Bergama), and Battipaglia [Salerno), which was under con-
struction

2003

® Acquisition of Vita, the marketleader in fregh-cut vegetables in
Germary and its plants at Reutlingen and Wanzleben

# 150th annwersary

® Acquigition of the Bekesceaba plant in Hungary

8 Acquisition of Michel Caugant -~ Creation of a sixth subsidiary

» Sports sponsorship launch of the program to build a single- hull
boat to compete in the Vendée Globe Challenge in 2004

2004
a Kragrodar plant opens in Rugsia

2008

® Reorganization of the Group on July 1,2005
- New subsidiary for the canning business = "Bonduelle
Congerve International BCI”
- New subsidiary for the frozen buginess = "Bonduelle Surgelé
International BSI”
- Other subsidiaries:
Bonduelle Traiteur = Prepared foods
Bonduelle Frais = Fregh-cut foods
Bonduelle Food Zervice = Marketing and sales in foodservice
-Bonduelle Development = All technologies/
Centraland Eastern Europe, Mercosur, export markets
Bonduelle SA =Central services and support

2005

Bonduelle Surgelé International [BSI), the Bonduelle Group sub-
sidiary cpecialized in frozen vegetables in Europe, acquired
Unilever's frozen food business excluding ice cream) in Spain The
transaction, which took effect on July 1, 2004 and concerned pri-
miarily the Salto brand, generated anadditional 10 million euros in
annual gales for Bonduelle

2006/2007

Conguering NorthAmearics

In June 2008, the Bonduelle Group acquired a minority share-
holding in Aliments Carriere Aliments Carriere is the leading pro-
ducer of canned and frozen vegetables in Canada, with a market
ghare of more than 70% Aliments Carriére, a privately held
company, had 785 employees Ite registered office iz located in
Saint Denie de Richelieu, in Quebec It operates seven vegelable
processing facilities, ncluding four inGuebecand three inOntario
Itz saleg for the financial year ended April 30, 2006 amounted fo
nearty 300 million Canadian dollars (210 million eurcs], of which
40% from canned goods [Canadal and $0% from frozen goods
[Canada & USA] Mot [60%] of the Company's revenues are gen-
erated through sales to retail grocery custorners In July 2006,
taking advantage of the strength of the euro, Bonduelle increased
its minority interest in Aliments Carriere to 23%

2007/2008

Cn July 12, 2007, the Bonduelle Group acquired those interests it
did not already own in the Canadian canned and frozen vegetable
leader, providing Bonduelle with a long-term North Arnerican
presence

2008/2009

On September 15,2008, the Bonduelle Group entered into an alli-
ance with Gelagri,a subsidiary of the CoopagriBretagne coopera-
tive, to pool the two groups’ industrial and sales activities in the
private label frozen sector in Europe

Bonduelle holds a 35 5% stake in the new entity, which became
effective on April 1, 200% and generates 160 million euros n
revenue

InNovermberz2008, Bonduelle acquired La Corbeille, a Belgian pro-
ducer and distributor of canned vegetables, specialized in distrib-
utor brands in Northern Europe, with revenue of 70 million euros

On Aprit 6, 2009, the Bonduelle Group issued a five-year, 140
million euro bond with redeemable share subscriptionandfor pur-
chase warrants [0BSAAR]

Bonduelle alzo carried out a simplified public exchange otfer
[OPES) for the 2007 BSAAR warrants issued by the Cormpany in
July 2007, in exchange for standalone 2007 BSAAR warrants

In Canada, the Group purchased the assets of Family Tradition lon
April1,2009] and Omstead Foods [June 30, 2009]

Generating revenue of 40 million euros, these acquisitions
strengthen Bonduelle’s positions in the Canadian frozen foods
market
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Corporate shareholder structure
BEFORE OCTOBER 24, 1997
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Statement of changes

iNn copital

S5 T T e o sdilon ding  Cumulative
oIy E - TL: ~ pald-ls number
_i&__l -"_ . tapltal of shares
InFrenchfrancs, FFR

AT JANUARY 1, 1993 307,392,400 439,132
1995 Repurchase of 68,068 shares (47 467,600) (95,295,200} 259,744 800 371064
1997 Capitalization of reserves and increase 22,263,840 282,008,640 371064

of par value from FFR 700 to FFR 760 B
Division of par value from FFR 760 to FFR 40 282,008,640 7,050,216

Absorption of Financiere Bonduelle Dalle SA 5,853,000 6,303,103 287,861,640 7196 b4l
and creation of 144,325 shareg

Contribution of Bonduelle SA shares 10,372,880 14,938,800 298,234,520 7.455 863
by the Bonduelle Valeurs fund
Contribution of Bonduelle SA shares 7142720 10,675,640 305,647 240 7.641,181
by employees and others E—
1998 lssue of 358,819 shares 14,352,760 30,499.615 320,000,000 8,000,000
Ineuros
2001 Capitalization of FFR 47,335 920 from 56,000,000 8,000,000

additional paid-in capital into share capital,
in Line with the conversion to the euro

2005 Capital increase following the merger 2068948 17,269,806 14 58,068,948 8295564
with Montecourt
2005 Cancellation of the Company’'s shares [2.068948) (17,269,806 14) 56,000,000 8,000,000

it received under the terms of its merger
with Montecourt
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Description

of the share repurchose prograom

Inaccordance with the provisions of Article 241-2 of the General Regulations of the French Financial Markets Authority [AMF] and
Commigsion Regulation [EC) 2273/2003 of December 22, 2003, the purpose of this description is to describe the goals of and
rmethods used to carry out the Company's program to repurchase its own stock Thig program shall be submitted for the autho-
rization of the Shareholderg’ Meeting of December 3, 2009

1. Review of Lhe preceding program

Disclosure of treasury stock transactions carried out between September 1, 2008 and August 31, 2009

Opan positionsatthedate
the program is described**
Open positions
Number of sharers 12,859 Sales: 98538 Call  Forward Call Forward
options purchases options sales
purchased sold
Maximum average term ® ¢ months - Bk
Average transaction price ® (in euros) 575 5818 "
Average exercise price® B B
Value (in euros) 6,489,373 96 5,732,486 16

2. Analysis by intended use of the capital shares held
at August 31, 2009
Mumber of shares held directly orindirectly: 388,213, representing 4 85% of the share capital of the Company

Number of shares held by intended use:
w Ensure liquidity of Bonduelle shares under AMAFI-compliant liquidity contract: 2,500

» Acquisitions: 249,397
® Provide coverage for stack option plang and other types of share allocations to employees: 136 316
» Coverage of securities giving right to the allocation of Company shares: 0

o Cancellations: 0
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Authorization of the program:
Shareholders Meeting of December 3, 2009

Type of stock concerned: common shares

Maximum share of share capital that may be repur-
chased: 10%, or 800,000 shares at present, it being speci-
fied that this Limit shall be evaluated on the repurchasge
date to reflect any capital increases or decreages during
the term of the program The number of shares taken into
account for the calculation of thig Llimit corregponds to the
number of shares purchased, less the number of shareg
sold during the program under the liguidity contract As
the Company may not hold more than 10% of its own share
capital, in light of the number of shares already held
(388,213, or 4 85% of the share capital), the maximum
number of shares that may be purchaged shall not exceed
411,787 li e 515% of the capitall, subject to the sale orcan-
cellation of some or all of the shares already held

Maximum purchase price: 120 euros per share
Maximum total value of the program: 26,000,000 euros

Methods used: share purchases, disposals and transferg
may be made using all available methods, in an estab-
lished market or over the counter, including block sales
and purchases, it being specified that the proposed resolu-
tion submitted to the vote of the shareholders does not
restrict the portion of the program that may be carried out
using block purchases These transactions may notably be
carried out during public offerings, in accordance with
Article 232-17 of the General Regulations of the French
Financial Markets Authority [AMF} if the offer is settled
entirely in cash and if the repurchases are carried out in
pursuit of the execution of the current program and if they
are not Likely to cause the offer to fail

Intended uses:

- Ensure secondary market trading or liquidity for
Bonduelle shares through an investment service pro-
vider on the basis of a liquidity contract consistent with
the Code of Ethics of the French Association of Financial
Market Professionals [AMAFI], which is recognized by
the French Financial Markets Authority [AMF];

Hold the repurchazed shares for subsequent use in
exchange or as payment for possible Company acquisi-
lions; chares purchased for this purpose may not exceed
5% of the Company's share capital;

Provide coverage for stock option plans and other types
of share allocations to employees and/or officers and
directors of the Group in accordance with legally pre-
scribed terms and methods, in particular with respect to
employee profit sharing through a company savings plan
[PEE] or free share grants;

Provide coverage for marketable securities giving rights
to allocations of Company shares in accordance with
applicable requlations;

Cancel any shares purchased, subject to the approval of
the 10th resolution to be submitted to the Extraordinary
Shareholders’ Meeting of December 3, 2009

Length of program: 18 months, from the December 3, 2009
Shareholders’ Meeting through June 2, 2011

This document is available on the Company's website: www bonduelle com,
and on request from CACEIS, Service Assemblées [Shareholders’ Meetings Department] - 14 rue Rouget de Lisle -
92862 lzsy-les-Moulineaux Cedex ? - France, which 1s respongible for providing custodial sersices for our company

It is also included in the reqistration document [document de référence)

For furtherinformation:
Tel +331(0)320 434040
finance@bonduelle.com
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INnformation publisheo

or released during
the previous 12 months

The publications listed below have been distributed as required by law,
and are available on the company website: www bonduelle com

0%/03/200% Disclosure of voting rights

08/06/2009 Annual revenue

07/06/200% Half-yearly review, Liquidity contract
07/06/2009 Digclosure of voting rights

06/03/2009 Dizclosure of voting rights

05/07/200% Third-quarter revenue

05/05/2009 Disclosure of voting rights

D4/16/2009 Notice of adjustment for holders of 2007 BSAAR
04/06/2009 Simplified public exchange offer

04/03/2009 Digclogure of voting rights

03/09/2009 Issue of OBSAAR

03/0%/2009 Disclosure of voting rights

02/26/2009 First- half results

02/26/2009 Release of interim financial report at 12/31/2008
02/06/200¢ Digclogure of share repurchases

02/05/2009 First- half revenue

02/04/2009 Disclosure of voting rights

02/03/2009 Amendment to liquidity contract

02/02/200¢ Disclosure of share repurchases

01/13/200% Digclosure of share repurchases

01/07/2009 Half-yearly review, liquidity contract
01/06/2009 Disclogure of ghare repurchases

01/06/2009 Disclosure of voting rights

12/26/2008 Purchase of treagury stock

12/22/2008 AFEP-MEDEF recommendations

12/03/2008 Disclosure of voting rights

11/08/2008 First-quarter revenue

11/03/2008 Disclosure of voting rights

11/03/2008 Release of the registration document [document de référence)
10/07/2008 Annual results

10/07/2008 Release of annual financial report at June 30, 2008
10/03/2008 Disclogure of chare repurchases

10032008 Disclosure of vating rights

09/15/2008 Alliance in the frozen segment, acquisition in the canned segment
0%/04/2008 Disclosure of voting rights

08/07/2008 Annual reverue

08/01/2008 Digclosure of voting rights -
07/18/2008 Digclosure of share repurchases

07/11/2008 Disclosure of voting rights

07/10/2008 Disclosure of share repurchases

07/08/2008 Half-yearly review, Liquidity contract
07/03/2008 Share repurchages
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Person responsible
for the registration document
(Jocument de réféerence)

ond the annual financial report

Person responsible for information

The Manager: The company "Pierre et Benoit Bonduelle SAS," whose registered office is at "La Woestyne™ in the town of Renescure
[59173], represented by its Chairman Christophe Bonduelle

Declaration of the person responsible for the information

I hereby declare, after having taken every reasonable measure to this end, that the information contained in this document de

référence ig, to the best of my knowledge, accurate and does not include any omissions that would change its meaning

I'hereby declare, to the best of my knowledge, that the financial statements have been prepared in compliance with allapplicable

accounting standards, and provide a true and fair view of the net assets, financial situation and earnings of the Company and all

entibies included within the consolidation scope, and that the review of operations [provided on pages 2-24 of the financial report)
presents a true and fair view of trends in the revenues, earnings and financial position of the Company and all companies
included within the consolidation scope and a description of the primary risks and uncertainties to which they are exposed

The Independent Auditors have provided me with an audit opinion in which they indicate that they have audited the information

concerning the financial position and the financial statements provided in the present document and have reviewed the entire

document

In accordance with Article 28 of Commission Regulation (EC] 809/2004, the following iterns are included by reference in the

present document de référence.

» the reports of the accounting firms Mazars & Guérard and Deloitte & Associés on the consolidated financial statements and
the individual financial statements for the financial year ended June 30, 2008 and the corresponding historical data figuring in
the financial report included in document de référence no D 08-0700, which was filed with the French Financial Markets
Authority [AMF] on October 30, 2008;

o the reports of the accounting firms Mazars & Guérard and Deloitte & Aszociés on the consolidated financial statements and
the indwvidual financial statements for the financial year ended June 30,2007 and the corresponding historical data figuring in
the financial report included in document de référence no D 08-0035, which was filed with the French Financial Markets
Authority [AMF] on January 28, 2008

October 27,2009 The Manager

Pierre et Benoit Bonduelle SAS
Representedby its Chairman, Christophe Bonduelle
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Delegations and authorizations granted

to the Management Board

Content of the resolution

Delegation of authority to the Management Board 12/04/2008 26 months  02/03/2011
to increase the ghare capital of the Company by capitalization {10th resolution]
of reserves, net income or additional paid-in capital
Maximum aggregate parvalue of 175 million euros
Delegation of authority to the Management Board to increace 12/04/2008 26 months  02/03/2011
the share capital of the Company by issuing common shares (12th resolution]
or gecurities giving access to equity, with suspension of preemptive
subscription rights Maximum aggregate par value of 175 million euros
Shared ceiling with the delegation that follows
Delegation of authority to the Management Board to increase 12/04/2008 26 months  02/03/2011
the share capital of the Company by issuing common shares or (11th resolution)
securities giving access to equity reserved for shareholders
Maximum aggregate parvalue of 17 5 million euros
Shared ceiling with the preceding delegation
Delegation of authority to the Management Board to increase 12/06/2007 24 months  12/05/2009
the share capital of the Company inan amount not to exceed 10% [14th resolution)
for the purpose of compensating contributions in kind of shares
or other securities
Delegation of authority to the Management Board to carry out 12/04/2008 26 months  02/03/201M
a capital increace reserved for participants in the company savings (13th resolution)
plan (PEE] Maximum of 3% of the value of the Company's share capital
12/06/2007 38 monthg  02/05/2001

Authorization given to the Management Board to grant free shares
toemployees [and/or certain directors and officers] Maximum of 3%
of the value of the Company's share capital

(11th resolution]

Desigr and layout: eurokapl - www eurokapi fr
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