VION Food Netherlands

Combating the influence of an extremely unfavourable market on the one hand, and continued

investments in partnerships with customers and suppliers, and operational excellence on the other hand.

These were the two faces of 2009 for VION Food Netherlands that placed increased pressure on volumes

and margins. Necessary and innovative steps for the future were taken to counter these pressures.

The recession made itself felt as the economic crisis
caused consumers to spend less, and showed that
there are constraints to the credit limits enjoyed
by our customers. Furthermore, the exchange rate
development of the British pound had a negative
impact on our exports to the United Kingdom, and the
export markets in general suffered a downturn.

In 2009, Dutch supermarkets were under increasing
pressure from their customers to help them to manage
a restricted household budget. The retailers’ response
was to focus on promotional activities that resulted in a
quarter of meat sales coming from special offers.

It was quite difficult for European meat exporters,
including VION Food Netherlands, to obtain realistic
prices for their products in 2009. The devaluation of
the rouble relative to the euro affected the competitive
position of European meat companies on the important
Russian market. The forecasted explosive growth in

exports to countries in Eastern Europe (which are not

self-sufficient in meat) failed to happen. The EU overall
also lost market share in the Japanese and Korean
markets, although VION managed to maintain its
position in these markets.

VION Food Netherlands took some major steps in the
delivery of operational excellence in 2009. To further
improve efficiency and reduce overhead costs, a back office
integration was implemented in 2009, and the Meppel
site was closed. Further improvements were achieved by
introducing robots on production lines, benchmarking our
slaughterhouses and implementing best practices.

Partnership: ‘Being in business
together’

To further optimise our relationships with pig farmers
and give substance to our partnership with them,
we rolled out our ‘Samen ondernemen’ (Being in
business together) programme. Together with our
suppliers and their professional networks we analyse
their performance twice a year.




Pig farmers have a say in the subjects discussed in these
‘Profit meetings'. The objective of these highly practical
and educational sessions is to strengthen the entire
pig chain by means of information and analysis. The
Dutch agricultural sector occupies a leading position
worldwide, which has been achieved by such factors as
the excellent knowledge infrastructure that surrounds
the sector. We intend to build on this strength.

The online Farmingnet tool plays a prominent role in
the collaboration between VION and pig farmers. We
have been using this digital information system since
2006 to give pig farmers feedback on slaughter and
management data, to enable them to take measures
to improve their economic performance. Several new
functions were added in 2009 and Farmingnet will see
further development next year.

In 2009, VION Food Netherlands continued on its
customer intimacy path combined with efforts to
achieve further sustainability in the pork chain. Together
with the largest supermarket chain in the Netherlands,
Albert Heijn, a start was made in early 2010 to supply
meat sourced from farms with a higher level of animal

welfare.

Healthy food, translated into products with less salt
and less fat, are spearheads in the development of new
products. We linked up with universities and research
institutions and took some concrete steps in 2009.
Together with third parties, we have also developed
new meat substitutes, which will be introduced in 2010.

Market share pork slaughter in
the Netherlands in 2009

VION 53%

Others 47%

Much attention is paid to ‘health’ and ‘convenience’ as
well as to ‘taste’. To ensure that we meet these criteria,
we subject our key products to independent taste tests
and panels.

Pork

Compared to 2008 results and to the 2009 budget,
VION Food Netherlands slaughtered fewer pigs in the
year under review. The market share of the number
of animals slaughtered in the Netherlands during the
fourth quarter (53.6%) showed increases over earlier
periods but could not match the 2008 market share
(57%). Both the Dutch and the Danish markets were
faced with a decrease in the overall number of animals
slaughtered, in contrast with Germany, France and the
UK, where slaughter numbers increased.

An important cause of the shift in market shares was
the higher price of live pigs on the German market
which predictably led to a rise in exports of live animals.
In addition, more animals were exported from the
Netherlands to Poland and Hungary (this increased by
56% and 138% respectively). For VION, market focus
is the cornerstone of our policy rather than simply
maximising the number of animals slaughtered.

The 2009 price level of pigs both in the EU and in the
Netherlands was lower than 2008 levels, but pig prices
in the EU are expected to rise slightly in the coming
year. As a result, there was price pressure on processors
as our customers sought to offer very low prices to their
cost-conscious consumers.

Market share beef slaughter in
the Netherlands in 2009

VION 19%

Others 81%
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Beef

The beef and veal market felt the effects of the economic
recession in 2009. Consumers in Europe preferred minced
meat, hamburgers or lower priced beef (or other proteins
such as pork or chicken) to more expensive beef steaks.

VION managed to maintain the level of its Dutch beef
activities both on the supply and the sales sides. The
annual average for cattle prices is lower than last year,
as regards both bulls and cows. The average price paid
for young bulls in the category R3 was €3.13 per kg
(-5%) whilst the average price for cows was €2.30 per kg
(-10.5%). It should be noted here that the prices paid for
slaughter cows in 2008 were higher because supply was
low and more meat was sold.

According to provisional figures, VION's market share of
the Dutch beef market in 2009 was 22.3% (2008: 22%).

Consumption of beef and veal in the EU dropped to
16 kg per capita. Production in the EU fell by 1.6%
in 2009 and consumption fell by 0.8% (source: Beef
forecast working group, EU Commission, Nov. 2009).
As regards the beef and veal market, the EU has
forecast further decreases in 2010 of 0.8% and 0.1%
respectively for production and consumption. The EU
expects production in the Netherlands to drop by 4.6%
and consumption to remain stable.

Convenience

VION Food Netherlands is occupying an ever stronger
position in the retail market for convenience food and
processed fresh meat products. In addition to retail we
also focus on the out-of-home market via a fully fledged
food service organisation, whose target groups are in
healthcare, hospitality and hotels, restaurants, pubs
and cafés. And together with our foodservice brands
Q-linaire and Salomon FoodWorld, we are able to
provide products for all eating occasions.

The close contact with customers and consumers
is crucial to our success especially when developing
innovations for the convenience market. In addition
to reacting to consumers’ wishes, sustainability is a
precondition. VION Retail and Encebe Vleeswaren
supply organic meat and cooked meats to supermarkets
under such brands as Bio+. This is a fast-growing brand
in which we work together with other dairy, vegetable,
egg and dry groceries producers in order to offer a total
range in the organic market.

The raw materials for our organic convenience products
are sourced from De Groene Weg, an organic meat
production chain, which is a part of VION Convenience.
The De Groene Weg franchise formula for organic
butchers was declared the ‘greenest outlet chain’ in the
Netherlands in 2009.
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VION Food Germany

During the last year, VION Food Germany invested in growing its export of both fresh meat and

convenience foods. In addition, we focused on efficiency measures and innovation.

Meat production on the German market continued
to grow. And once more, this means that more meat
was produced in Germany than was consumed there,
resulting in self-sufficiency levels of 108%. As a
result, VION Food Germany no longer relies solely on
Germany for its success; export markets are becoming
increasingly important.

Meat production in 2009 grew by 2% to 8.2 million
tonnes of meat. This growth in production is offset
by a decrease in domestic consumption of 0.5%
to 7.3 million tonnes. As a result of the economic
recession, German consumers cut their spending on
meat and they also ate less meat (-0.3 kg per capita).

To achieve the best result for the company, a close
eye was kept on costs in 2009. VION Food Germany
managed to improve the efficiency of its production
processes by further computerisation and automation
at several sites. We also significantly increased our key
account management focus to develop our partnerships
with customers.

VION continues to invest in qualitative consumer
research in all categories. The insights from these
specially commissioned research projects, together with
the results from continuous quantitative household
panel research provide vital analysis and insights
into consumer needs and trends. The results of this
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information represent an invaluable tool that allows
VION to advise its customers on product development,
range and merchandising on an account-specific basis,
with the clear focus on category growth. For VION,
the ability to offer our customers unique, high-quality
insights, category management expertise, and bespoke
solutions is a key factor in our strategy of customer
intimacy. This has led to such innovations as the
German Tapas and the Artland Knusper Schnitzel XXL.
These efforts are appreciated by the market. In 2009,
Salomon FoodWorld won the innovation award for its
excellent marketing strategy in the agricultural food
industry during the Agrar Marketing event.

Attention to sustainable production resulted in a more
economical use of water and energy within VION Food
Germany. We use biological water purification plants
and produce our own energy, using such means as
biogas plants and solar energy.

Beef

In contrast to pork, the production of beef and veal
in Germany decreased slightly in 2009, to 1.18 million
tonnes (-1.6%). The number of cattle slaughtered was
3.47 million animals, which was 1.2% less than in 2008.
This decrease was mainly attributable to the number of
bulls slaughtered (-6%).

Imports rose by 13% (to 425,000 tonnes), with
Argentina, Denmark and Poland leading the way.
Because only a few Brazilian production companies
could comply with European quality standards, imports
of Brazilian beef decreased marginally.

Market share beef slaughter
in Germany in 2009

VION 27%

Others 73%

The export of German beef grew by 2.7% to 575,000
tonnes, driven largely by sales to other EU countries.
Due to the financial crisis and a weaker competitive
position relative to South American products, export to
countries outside of the EU, and in particular to Russia,
fell by 39%.

The annual average for cattle prices is lower than last
year, as regards both bulls and cows. The average price
paid for young bulls in the category R3 was €3.14 per kg
(-3%), and the price for cows was €2.26 per kg (-11.6%).
It should be noted here that the prices paid for slaughter
cows in 2008 were higher because supply was low.

We expect the consumption of beef to decline in 2010
due to the economic recession and beef production will
also decrease. Based on livestock census results in 2009,
this decrease will be 0.4%. A decrease in supply (-0.7%)
is also forecast for the EU-15.

Pork

The strong growth in the number of pigs slaughtered
in Germany reached a record level, growing by 2.7%
to 56.5 million pigs (source: AMI). This is mainly due
to rising imports, specifically from Denmark and the
Netherlands. Imports of live piglets and fattening
pigs rose by 15.7% to 14.6 million animals. Domestic
production remained unchanged at 44.6 million
animals. German pig farmers exported 3 million live
animals (an increase of 33%) with most of the growth
being in exports to Poland, the Czech Republic and
Hungary. Export to Asia was weak and consumption in
Russia has not yet recovered.

Market share pork slaughter
in Germany in 2009

VION 18%

Others 82%
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Pork production increased by 2.8% to 5.27 million
tonnes. On the other hand, consumption fell by 1.3%
to 4.38 million tonnes, due to such factors as the
insecurity created by the Mexican flu. Pig prices during
2009 did not match levels seen the previous year. The
average price paid for pigs in the trade category E was
€1.43 per kg (-9%).

The number of live animals imported in 2010 is forecast
to increase. Expectations are that more than 57 million
pigs will be slaughtered in Germany in 2010. Given the
figures of the livestock census of November 2009, we
do not expect Germany’'s home production to increase
significantly as the number of fattening pigs only grew
by 0.3%.

Convenience

The sales turnover of VION Convenience Germany
showed a positive development. Consumers preferred
cheaper groceries in 2009. For example, demand for
"half and half” minced beef and pork grew by more
than 9%. However, demand for cooked meats dropped
by 0.9%.

The market share of frozen products in the Food
Service sector grew (+1.2%), whilst volumes in the trade

sector dropped (-1.0%). Due to the difficult market in
Germany, we have focused more on export. The shift
from red meat to poultry in the self-service segment
continued. Sales of red meat fell by 1.6%, whereas
poultry sales grew by 4.6%.

As a specialist in the total convenience range we
achieved double-digit growth in 2009. We aim to
identify and anticipate consumers’ requirements.
High quality raw materials, market focussed product
development and speed to market for innovations are
our key factors for success. We continue to invest in the
market to maintain our strong position.

The market for meat and sausage products in Germany
has stagnated. The trend towards self-service is
continuing as discounters keep gaining ground. We
have anticipated these developments by expanding our
packaging capacity.

We had our best year ever, both in terms of volume
(+20%) and turnover (+19%) in the vegetarian market,
where we sell the Vegetaria brand. We expect this
market to grow in the next few years.
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VION Food UK

Established as VION's third home market, 2009 has been a very challenging year for the UK business.

Whilst much remains to be done, the results for the year have been very encouraging as, following a

strategy of customer intimacy, our overall performance exceeded aggressive targets.

Our recent acquisitions of Grampian Country Food
Group and J&J Tranfield Ltd brought more added value
to the business and enabled VION to strengthen its
strategic position in the UK, serving major retailers,
foodservice operators and processors. VION's integrated
supply chains and its multi-protein offer represents a
real competitive strength in the marketplace.

The UK business headquarters in Livingston is a
streamlined operation that supports activities within
three core Business Units — Red Meat, Pork, and Poultry.
In addition, there are three Convenience operations
offering Added Value products such as cooked chicken

and regional specialities, Pizza, and Foodservice.

Integration and restructuring

A key focus in 2009 was the integration of the existing
VION operations with those of Grampian and Tranfield,
and the re-structuring of the UK business. Some
positive steps have been made towards building a
strong, sustainable business, although it has not been
without some pain.

Under the banner of Project Fusion, this has been a
complex task covering some 50 operating sites resulting
in the rationalisation of some UK operations, and the
sale of the poultry business in Thailand to allow for
greater focus on our core UK business.




The restructuring sought to focus primarily on the
delivery of operational excellence. Both production
facilities and support services underwent significant
changes, in order to build strong foundations for future
growth. The process also included the re-branding of
all sites, and importantly, in a competitive marketplace
where a focus on performance is a sine qua non for
those aspiring to lead, the creation of a single, unified,
results-oriented culture.

Integral chain

VION's farming heritage continues to run strongly
through the UK operations, with two of the core
Business Units — Pork and Poultry — being supplied
wholly or in part by their own farms. This agricultural
expertise is crucial to the ability of the business to meet
the demands of our customers and consumers.

Major retailers have developed supply chain schemes
and VION is a partner in Tesco’s Producer Club (Beef and
Lamb), Asda’s Lamblink and Porklink, and Sainsbury’s
Woodland chickens. Demand for high welfare products
is forecast to increase and VION's welfare competence
represents a real competitive advantage.

Responsibility and awareness of the impact of our
activities is also embedded in our organisation. This
focus on sustainability earned VION an environmental
award from a major retail client when we were
presented with the Best Respect for the Environment

award.

Our Passion for Better Food is at the heart of all our
activities, and many of our products have gained

Market share beef slaughter
UK in 2009

VION 9%

Others 91%

awards. Whilst 2009 placed many challenges in our
path, VION's mission to fulfil customer needs has
remained central to our activities. In the prestigious
annual Own Label Supplier Survey run by The Grocer,
VION was declared the winner of the survey’s Meat,
Fish & Poultry category, and this was independent
recognition of our efforts.

Whilst consumers traded down, livestock prices rose,
causing raw materials to become more expensive
for VION. With a multi-protein offer, VION has been
better placed than some to provide some balance.
VION's ability to supply customers with products for
each quality tier, from economy through to premium
products, has represented a real strength.

Beef and lamb

VION holds a leading position in both the UK beef
and lamb markets which have been subject to both
supply- and demand-side pressures. Very high livestock
prices and competitively priced imports, allied to
shoppers switching to promotional offers, cheaper
cuts, or to cheaper proteins have increased the focus on
carcase balance and operational efficiency. Within this
demanding environment, and as a part of Project Fusion,
much has been achieved within the Red Meat Business
Unit. The senior management was restructured to build
a unified team, and overhead/operating efficiencies
were targeted to deliver improved results.

The most important targets for 2010 will be to drive
efficiency and quality. This clear focus will allow us to
benefit from investment programmes that will deliver

value for all stakeholders.

Market share lamb slaughter
UK in 2009

VION 10%

Others 90%
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Pork

From a consumer perspective, demand for pork products
was fairly consistent. Pork has been a beneficiary of
shoppers’ efforts to manage the household budget,
although carcase balance remains a challenge as usage
is still largely focused on the middle and leg cuts.
Whilst demand remains positive, the increasing cost
of raw materials placed increasing pressure on the
supply chain as UK pig prices increased, and the weak
sterling exchange rate also resulted in higher prices for
imported materials.

The complexity of the integration process was most
marked for the Pork Business Unit. Delivery of enhanced
operational efficiencies led to restructuring at four sites.
In addition, the feed mill at Brydock was transferred from
the Poultry Business Unit, creating a truly integrated
supply chain for VION's Scottish pork.

The year 2009 also saw the integration of the Pork
(fresh pork and bacon) and Convenience (sausages
and sliced cooked meats) business units to create one
cohesive Pork business unit. At the same time, Product
Improvement Panels generated significant operational
savings.

Our integrated supply chain offers real competitive
advantage and the “Happy Pigs” programme is being
developed to meet anticipated growth in demand for
high welfare produce. In addition, plans are in progress
to introduce the online information system Farmingnet,
which has already delivered real benefits to VION's
Dutch pig farmers.

Market share pork slaughter
UK in 2009

VION 27%

Others 73%

Chicken

As a leading UK poultry processor, VION has benefited
from the increased demand for poultry products,
delivering a strong performance in 2009. VION supplies
leading UK multiple retailers with products in each
quality tier, but has a particular strength in its high
welfare offer. This was recognised when the food
retail chain Sainsbury’s presented VION Poultry with an
award for its work on Sainsbury’s Woodland Chicken
brand.

As a part of the integration programme, the business
was re-structured to create a seamless transfer through
the supply chain to deliver benefits to the business and
to facilitate re-investment to meet market demands
such as high welfare systems.

This restructuring saw the feed mill operations
move from a stand-alone business to one which is
now an entity managed by VION. A programme of
investment has been implemented, and this includes
the refurbishment of the Coupar Angus operation to
create a fully integrated business, which is well-placed
to respond to demand for regional produce.

The work to date has delivered results not only in
commercial terms but also in recognition from clients.
Customer awards for VION Poultry such as Most
Convenience-Focused Supplier and Most Customer-
Focused Supplier are recognition for the commitment
and effort of VION colleagues.

Market share chicken slaughter
UK in 2009

VION 16%

Others 84%
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Pizza and Foodservice

The VION Pizza business operates from two sites in
the north of England, producing both pizza bases
and a range of finished pizzas. During the past twelve
months, the dual focus for the operations was on
improving operational efficiencies and on enhancing
customer service. Whilst the UK market has largely
been focused on value, new product development has
not been ignored. The Pizza, Pasta and lItalian Food
Association named VION Pizza's own-label Sainsbury’s
Rip ‘n Dip Smoky Cheese Pizza as the winner of the

Innovation category in its annual awards.

Requirements for the Food Service sector differ
significantly in many aspects from those of the retail
market, and to reflect this, a specialist food service
operation was established in 2009. Embracing products
from across the UK business and from the wider
VION group, the foodservice team seeks to offer a
comprehensive product range to identified segments
within the market.

Convenience
Offering products ranging from cooked chicken, frozen
cooked sausages and stuffings, to regional specialities

such as haggis and black pudding, VION Convenience
seeks to satisfy both retail and foodservice customer
demand for high quality specialist products. Indeed,
under the Halls brand, VION is the largest producer of
haggis worldwide.

Outlook

A great deal was achieved in the period under review
but there remains much to be done for VION Food
UK to achieve its ambitious medium-term targets.
VION UK seeks to establish itself as a market-focused
company, and in line with this objective, invests in
market intelligence. On the supply side, the prognosis is
that livestock prices will remain high, emphasising the
need to achieve greater carcase balance. VION is also
committed to strengthening communications with its
farming partners, and a number of initiatives have been
planned across the business.

The programme of investment reflects the VION
strategy of Operational Excellence, Product Leadership
and Sustainability and will include projects to enhance
food quality, food safety, and animal welfare, but in all
activities, there remains a clear focus on delivering value

to our stakeholders.
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VION Food International

Consistent with its strategic aim of closer proximity to its customers, VION Food International, VION’s

international sales organisation expanded its worldwide network of country offices. At the same

time, and to allow for greater focus, VION sold its Australian lamb processing business, Tatiara Meat

Company.

VION Food International plays an important role in the
growing network of European and worldwide meat
markets. We export beef, pork, lamb and chicken, in
the form of fresh meat and meat products, from our
production facilities in the Netherlands, Germany and
the United Kingdom. We serve a broad clientele and
offer a comprehensive product range to the retail, food
service and industrial markets.

As VION Food International wants to be present in
markets with high growth potential, the ability to
operate fast and efficiently is crucial. To this end, new
offices were opened in Eastern Europe (e.g. Slovenia,
Romania and Ukraine) in 2009, where we laid the basis

for future growth. Customer Intimacy, or being close to
the customer, is our guiding principle here. VION Food
International will continue to expand and optimise its
relationships with national and international customers
in 2010. Exports are expected to grow by 5% in the

coming year.

In 2009, we sold the Tatiara Meat Company, a high-
quality Australian lamb processor, to Swift Australia.
However, lamb and mutton will continue to be among
VION Food’s activities and will continue to be exported
from several countries, including the UK.
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Passion
Respect
Sustainability
Environment
Tradition
Transparent
Future generations
Innovation
Volume
Flexibility
Clean

Tasty

High quality
Healthy

Enjoyment
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Ingredients

VION Ingredients develops, produces and markets ingredients of
animal origin for very diverse applications such as pharmaceutics, food,

feed, technology and energy, using innovative process technologies.
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Operational state of affairs

and outlook

VION Ingredients expanded its leading position as a gelatine, proteins and fats producer.

Further synergy has been achieved. Our companies Ecoson and Rendac distinguish

themselves as producers of sustainable biofuels.

In 2009, VION’s activities in the ingredients market
turned out to be less susceptible to major economic
fluctuations than in other markets. Nevertheless, we
continued to strengthen our company and to add
the highest value to slaughter by-products. Only then
can the strong positions in the raw materials and end
markets be maintained.

VION Ingredients wants to fulfil VION's customer
intimacy strategy in a rapidly changing environment in
order to continue to offer a sustainable and justifiable
advantage to our clients. This comes through innovations
and strong partnerships with our customers.

The Ingredients activities focus on developing a large
number of unique products with sustainable added
value, using innovative process technologies. VION
Ingredients’ worldwide understanding of the raw
materials market, combined with the broad product
portfolio again proved to be a sound basis for product
leadership in 2009.

Integration

After the VION Ingredients organisation was finalised
in 2008, integration reached a new phase in which
opportunities to benefit from company synergies were
sought in order to leverage value. Structural attention to
operational excellence was realised by the introduction
of the VIOM programme in all VION Ingredients
companies. VIOM (VION Ingredients Operational
Management System) is a bespoke programme that
aims to have all production companies grow to a world
class OEE (Overall Equipment Effectiveness) level. The
ERP (Enterprise Resource Planning) management system
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should be a strong tool to help achieve better control
of the information flows and the total production chain.
ERP also extends to our customer service. This was
rolled out in the North and South American markets
and we have started implementation in China.

Other spearheads are the joint energy and water
saving, and technology and production improvement
projects. These projects have demonstrated that a lot
of joint knowledge can be shared. It is in these projects
that two VION pillars, sustainability and operational
excellence, complement each other.

The marketing of hydrolysed gelatine shows that
collaboration between various disciplines can result
in important spin-offs. This type of gelatine improves
the health of human bones and joints. The fact that
we have now managed to market this product of the
Rousselot Business Unit to the animal feed industry
too, underlines the unique collaboration between the
various companies of VION Ingredients. Knowledge of
the pet food market and of gelatine were combined and
led to the development of a new market with existing
products. Such developments enable us to move up to
higher market segments. In 2009, more than half of
the products sold were for food and pharmaceutical
applications.

Through innovations, VION Ingredients makes new
inroads into the food and consumer markets. We
expanded our range of food-grade fats and introduced
a no-fat and sugar-free savoury snack under the name
of AperoMellow™, whereas the Peptan Beauty™ was
an important introduction into the fast growing market

of nutricosmetics for the Rousselot Business Unit. The

products in this line help to achieve and maintain a
healthy skin. The strong growth of Peptan Beauty™,
a hydrolysed collagen, proves that Rousselot’s niche
strategy is successful.

Our strategic growth has also been recognised by third
parties. The fact that Rousselot won the Frost & Sullivan
Growth Strategy Excellence Award due to its success
in the European market for bone and joint health
underlines two qualities: our innovative power and the
drive with which our companies look for and leverage
new opportunities.

Our current, strong position can be expanded in
markets where there is growth, or where growth is
fragmented. We work on product development in a
partnership with our customers. VION Ingredients will
benefit from the worldwide growth in pharmaceuticals
and biodiesel. As a producer of biogas and biodiesel,
Ecoson is a good example of VION's diversification and
innovation opportunities. And Ecoson also underlines
very clearly how a company like VION, that works
with natural raw materials on a daily basis, makes a
contribution to sustainable energy production.

Ecoson

VION Ingredients underlines its sustainable character
through Ecoson. The brand name of Ecoson combines
a diverse range of activities, with the production of
sustainable energy being the common denominator. We
made some important improvements in this respect in
2009. For example, we were able to increase production
of sustainable energy by making more efficient use of
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the biogas plant and installing a second combustion
engine . The production of biogas is an important and
successful basis for Ecoson’s activities. We plan to build
a second digestion plant in 2010, enabling us to double
our production of sustainable energy.

2009 was a hard year for the biodiesel industry as
the prices of fossil fuels continued to drop. This also
put pressure on the sale of refined fat for energy
applications. Ecoson’s biofuels were nominated for the
Dutch ‘Regeling dubbeltelling betere biobrandstoffen’
(Better Biofuels (Double Weighting) Order) which can
be seen as accreditation by the Dutch Ministry of
Housing, Spatial Planning and the Environment (VROM)
for the sustainable nature of the biofuels produced by

Ecoson.

The order aims to specifically promote the development
of more sustainable biofuels. It only applies to biofuels
that significantly reduce greenhouse gas emissions (by
at least 35%). When these advanced biofuels are mixed
into fossil fuels a double weighting factor is applied.
This encourages Ecoson and other producers to remain
active in this market.

Rendac

The sector-wide importance of a good and reliable
infrastructure for processing and neutralising animal
residues and carcases was again proven in 2009. Rendac
played an important role in controlling avian influenza in
Germany (in the area with the greatest concentrations
of poultry) and in implementing the measures that were
taken in the Netherlands to control Q fever. By so doing
we helped to contain the risk of veterinary diseases
spreading.

Due to the high fuel prices of 2008, Rendac’s products

came to be more appreciated as valuable fuel replacements.
Although the prices of fossil fuels slumped in 2009, we
managed to maintain our prices.

In conjunction with our suppliers, the livestock farmers,
we outlined new initiatives to make sure that existing
carcase collection concepts better match developments in
the primary sector. Rendac intends to further expand its
service level this way .

Sonac

As a producer of reliable and high-quality proteins,
fats and minerals, natural gut and skins, Sonac is an
indispensable link in optimising value creation within the
entire chain. Sonac products are found in lots of markets,
ranging from foodstuffs to technical applications. The
strategy of the Sonac companies is based on customer
intimacy and is aimed at specialisation and innovation.
Together with customers we set up development projects
to optimise the value of all slaughter by-products.

A continuous shift of products to more high-quality
applications is the result and represents a successful
strategy for Sonac. It has enabled us to further expand
our range of fats and proteins for food grade markets.

Several schemes support the further development of
proteins. They include our plans to harness synergies
with the sister companies of VION's Rousselot Business
Unit. This has resulted in strong growth of our sales in
the food sector.

Sonac leverages its innovative power, specialist
knowledge and its focus on customer intimacy to
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bring its cooperation with customers to a higher level.
Installing an innovative production line for chilled
premixes for the wet pet food industry brought Sonac
the status of preferred supplier. And the new natural
gut and skin activities have now been further integrated
within the Sonac organisation.

As Sonac’s end products keep pace with food and
energy prices, commodity prices were extremely high
in 2008 Although these prices were corrected in early
2009. In general, these markets and, as a result, the
price levels of the main Sonac products are expected
to become more volatile. Sonac is responding by
strengthening its market intelligence. Due to growing
demand for proteins or protein substitutes worldwide,
demand for Sonac products will continue to develop
positively in the long run.

Rousselot

Since the acquisition of the Brazilian Rebiére company
in 2008, Rousselot has been producing all types of
gelatine at sites in Belgium, France, Spain, Argentina,
Brazil, the United States and China, and has become the
largest producer of gelatines worldwide.

Gelatine is a versatile and unique product whose
specific properties make it ideal for use in a broad
range of products such as sweets, dairy products,
pharmaceuticals and food supplements. Due to the

decrease in demand as a result of the worldwide
economic recession, 2009 was a difficult year for
the gelatine industry. Rousselot’s worldwide presence,
complete range of gelatine products and extensive sales
network proved to be a solid foundation for Rousselot
to successfully deal with the challenges it faced.

In the second half of 2009 in particular, demand in
China, Japan and South America increased. The market
in Europe is still characterised by an imbalance between
the supply of and demand for gelatine, and further
attention will have to be paid to this in the future. The
integration of the Rousselot Business Unit with VION
Ingredients is continuing as planned. The headquarters
have moved from Paris to Son en Breugel in the
Netherlands.

Following on from Rousselot® Healthy Choice,
specifically aimed at the food and health aspects of
hydrolysed collagen, Rousselot has now created the
Rousselot® Functionality brand. We are using this new
concept to support our customers with our specific
knowledge of the properties of gelatine and the various
possible applications to help them develop new recipes.
These are examples of innovation that underline that
Rousselot is increasingly appreciated as a partner for
new developments, and help us to distinguish ourselves
from our competition.
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Operational state of affairs and
outlook of other VION companies
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Oerlemans Foods

Large stocks due to good potato, fruit and
vegetable harvests, and currency fluctuations
combined to put pressure on the margins of
Oerlemans Foods. Further cost cutting was
implemented in 2009.

Oerlemans Foods, which has been a member of VION
Food Group since 2007, has its roots in the south
of the Netherlands and has grown into a company
that has branches in the Netherlands, Poland, the UK
and Hungary. Oerlemans has specialised as a grower,
producer and supplier of fresh frozen vegetables, fruit
and potato products. Year round, the company supplies
an up-to-date and innovative range of more than 1,000
products.

Oerlemans Foods is the European market leader in the
growing segment of organically grown potato, fruit
and vegetable products. The natural chain is important
to us. The potatoes, fruit and vegetables marketed by




Oerlemans Foods are grown, harvested and produced
with all due respect for nature. In keeping with this
sustainable starting point, we market products with the
best possible quality/value ratio.

Oerlemans Foods supplies its products under the brand
names of Oerlemans (potato, fruit and vegetable
products) and Keizer (food service potato products)
and, if required, as a private label or generic brand.
Oerlemans Foods is IFS and BRC certified.

As in the previous year, potato, fruit and vegetable
harvests were good in 2009. Stocks disrupted the
balance between supply and demand, and as a result,
prices fell by around 10%. The market is showing
a shift to slightly cheaper vegetables. Since sales of
organic products did not meet the forecast, there was
pressure on our margins. We implemented efficiency
measures in 2009, including a reduction in our working
capital, and restructuring in order to improve our cost

structure.

In mid-2009 we focussed on the food service market
and on closer collaboration with a number of retailers
and industrial customers. We believe that the production
of private label products will offer good opportunities
for further development and be a good basis for the
further growth of Oerlemans Foods.

Banner

In 2009, medicine producer Banner strengthened
its position as a speciality pharma company.
VION will continue to invest in the future of this
extremely healthy company.

The past year was excellent for Banner. Significant
investments in R&D have borne fruit in the form of new
products with high added value and corresponding
higher margins. Banner introduced this strategy to
develop into a speciality pharma company.

Although Banner is not one of our core activities, we
will fully commit to the continuity of this business unit.
In 2009, our branches in the US, Mexico and Europe
again delivered year-on-year performance growth.

New products based on Banner’'s own patented
dosing technologies are successfully being developed.
Innovations were marketed in the US in 2009. These
developments expressly contributed to creating added
shareholder value for this subsidiary. The outlook for
Banner remains good for the next few years. Focus
will continue to be on rolling out the leadership-based
strategy that was formulated some years ago.
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Corporate Social Responsibility

Sustainability is not just a fad in the sectors where VION Food Group is active. In food

production, sustainability runs right through VION’s philosophy and actions. We have

joined forces with our partners in the chain to outline, lay down and implement our

sustainability values.

Food security, affordability and safety, the environment,
animal welfare and animal health, all directly or
indirectly touch on VION's activities. The use of
water, the use of energy, CO, emissions, but also the
production of energy in the form of biofuels: VION
Food Group and all its companies recognise and
accept responsibility for sustainable production.

In the food chain, we do this together with our
partners, which range from livestock farmers and
retailers, to consumers and community organisations.
VION shows the other side of sustainability in its
Ingredients branch. ‘Pushing back’ is not the central
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theme here, but ‘adding’. We process products of
animal origin and turn them into new products,
such as sustainable energy. The focus is not only on
reducing the environmental impact, but on adding
value to materials that had previously been waste
products. We process these “waste products” and turn
them into added value products such as sustainable
energy.

Nine billion people in 2050

It is estimated that the earth will be populated by
nine billion people in 2050. By then, much more food
will be needed than is now the case. This will have to




be produced on roughly the same agricultural area,
with less water, fewer pesticides, a lower emission of
harmful substances, with due regard for biodiversity
and by making more efficient use of energy.

VION plays its part by minimising the use of natural
resources in its production systems. The use of land
and sustainable production of raw materials, like soy,
are important themes in this respect.

VION is an active member of the Round Table on
Responsible Soy (RTRS). In addition, the company
is a co-initiator of the Dutch Task Force Soja and of
the Initiatief Duurzame Soja (IDS — Sustainable Soy
Initiative).

The IDS has brought stakeholders from the animal
feed and processing industries together to try to make
traditional soy cultivation more sustainable, in line
with the RTRS standards. They do this in their day-to-
day business operations, as well as by means of field
tests. In 2009, the Ahold retail organisation joined
the IDS. The IDS developments are regularly discussed
with community organisations, jointly represented
by the Dutch Sojacoalitie (Soy Coalition). In 2009,
IDS purchased 50,000 tonnes of soy, certified on a
number of sustainability characteristics. The volume
will increase to 100,000 tonnes and cooperation with
other European initiatives will be reinforced in 2010.

Animal welfare and animal health
Animal welfare officers, who ensure that animals are

handled correctly fromthe moment they arrive untilwhen
they are stunned, work in all VION slaughterhouses as a
proactive means of fulfilling VION's own responsibility in
respect of animal welfare. These officers are trained by
scientists from Bristol University and receive periodical
training updates to enable them to work on the basis of
the latest scientific insights.

To promote animal health, the online Farmingnet
information system is being implemented in more
and more VION slaughterhouses. Farmingnet provides
information that is indispensable to pig farmers, their
vets and nutritionists, enabling them to continuously
improve animal health, animal welfare, and the
economic balance on the farm.

The European Welfare Quality scheme was completed
in 2009. The results of this scientific study, which is
widely supported, are now being evaluated in working
groups for different animal species. In these projects,
together with retailers, foodservice operators, animal
welfare organisations and scientists, we work to put

scientific knowledge into practice.

Food safety and food quality
All food-producing VION companies work to one
common HACCP standard. This enables VION to provide
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buyers at home and abroad with consistent levels of

food safety and food quality. The governments of large
importing countries, including China and the USA, have
acknowledged VION's quality standards.

Together with other parties in the chain we ensure
that the safety of animal feed in the chain is assured.
Dutch feed producers now work to recognised codes of
practice. And today they are required to have insurance
to cover their liabilities. This significantly reduces the
risks for farmers as potential liability is the responsibility
of the insurance companies.

Following the introduction of chain inspection in the
Netherlands, the first country in the world to start using
this system, this method has now also been introduced in
Germany. Leading German institutions and universities
are enthusiastically assisting in this project to implement
the VION chain inspection standard.

We want to make food safety and QA systems
transparent for outsiders. In order to achieve this we
are working together with Bonn University, with other
scientific institutions, and with the Dutch and German
authorities. The objectives of one of these projects are
to further increase transparency in the chain and to
improve the quality of production processes via daily
electronic data exchange.

Sustainable market concepts

VION is working on a truly sustainable translation
of supra-statutory animal welfare and sustainability
requirements into consumer-oriented market concepts.
We are developing these market concepts in conjunction
with our customers and where possible with community
organisations. VION held intensive discussions in 2009
with the Dutch Society for Prevention of Cruelty to
Animals about the ‘Beter Leven Kenmerk’ quality mark
being awarded to VION chain concepts.

Stakeholders in and around the pork chains in Germany
and the Netherlands developed more animal-friendly
methods of castrating male piglets. The longer-term
objective is to fully discontinue this in a responsible
manner. The Dusseldorfer Erkldrung was drawn up in
Germany, whilst stakeholders in the Netherlands are
working on the Verklaring van Noordwijk. In 2009,
Dutch pig farmers started using anaesthetics when
castrating piglets. Germany opted for a form of pain
relief after castration.

Extensive research programmes were started in
both countries to devise a responsible method to
discontinue castration, which would be acceptable to
the international market. The research budget available
on a European level is approx. €45 million. In addition,
VION has initiated intensive research programmes in its
own companies, and we have strengthened our quality
protocols for controlling and checking meat from non-
castrated pigs.

Fewer antibiotics

VION is fully aware that all efforts should be made to
minimise the use of antibiotics in livestock farming. In
various countries where VION is active, initiatives are
taken to achieve this, ranging from resistance studies
and health schemes, to registration and benchmark
schemes at the farm.
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CO, footprint: the new measure of
sustainability

VION’s business operations are inextricably linked to
some form of environmental impact. VION intends to
limit this environmental impact as much as possible,
in line with its sustainability ambitions. To this end,
a range of environmental aspects are mapped and
evaluated at regular intervals, on the basis of continuous
improvement initiatives.

However, the use of energy is inextricably linked to the
role of energy producer that some VION companies
also fulfil. Sustainable biofuels such as meat-and-bone
meal, animal fat and biodiesel, produced from animal
slaughter by-products by Rendac and Ecoson, are
examples of this.

Energy and water

Water is an important resource for the various
production processes within VION. As a rule, the quality
of the purified water from our purification plants is
similar to that of the surface water.

More attention to sustainability in
Europe

Further attention to sustainable production is crucial
for the current and future competitiveness of the
agricultural sector in Europe. The next Common
Agricultural Policy (CAP) will have to focus much
more on the social achievements of agriculture and
horticulture, such as food security, food safety, the
environment, animal welfare, landscape management,
the climate, and biodiversity.

Improving our international competitiveness should be
given extra attention. The economic importance of the
total agri-food sector is evident: for the Netherlands,
it accounts for 10% of total employment and 10% of
GDP. It is very important that this position is expanded
further as part of the next CAP. The new CAP will
have to support the food chain in order to strengthen
competitiveness by means of an active innovation policy
and by opening up new markets. And re-nationalisation
of agricultural policy must be prevented.

We are currently developing a best practices model
for energy and water for all VION Food companies to
enable energy and water consumption to be registered
and reduced at the level of individual business sites.

Biofuels

Ecoson provides for the production of biogas by
digestion of residual products. Ecoson also produces
50,000 tonnes of refined animal fat a year. This
refined animal fat qualifies as a sustainable biofuel and
complies with the quality criteria set on such biofuels
by the authorities.

Refined animal fat is also the raw material for the
production of biodiesel. A CO, footprint analysis drawn
up by the European authorities showed that the
amount of CO, released when using refined animal fat
as a biofuel is structurally lower than that of alternatives
such as palm oil.

To ensure the future of the Common Agricultural Policy

(CAP), the following food and country-related themes
will have to be worked out in detail for all animal and
plant sectors by means of targeted measures and/
or support: food security, CSR requirements set on
the total food chain, managing the green space, and
improving our international competitiveness, including
innovation.
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VION and its employees

VION Food Group values the quality of work as much as the quality of products. People

are the most important asset in the total VION organisation. VION wants employees to

be able to work in pleasant, hygienic, healthy and safe conditions.

A culture that promotes health and safety is, and will
continue to be of great importance for the success of
our company. VION has drawn up a progressive health
and safety policy. Our management systems are based
on international standards and legislation, and include
objectives as well as regular internal and external
audits that are performed by teams of experienced
professionals.
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To assure the health of our employees (and of other
stakeholders) at the highest possible level, VION is
actively taking part in research into zoonoses in the
animal production chains.

The Executive Board of VION Food Group has made
a commitment to continuously improve the safety
performance and permanent safety training of all




employees. To be able to anchor safety more explicitly
on the workfloor in the organisation, new safety
standards will be implemented in all VION sites in
2010.

HR policy

Recent years have been marked by strong growth of the
entire VION group, which also extended to the number of
employees and their diversity. By the end of 2009, VION
employed approximately 36,000 people, approximately
27,000 permanent staff and approximately 9,000
employees on temporary contracts.

This calls for an HR policy in which the development
of the organisation and the employees plays a central
role. Typical aspects of this policy include further
integration of assessment systems, and management
development.

In the year under review, a start was made on
succession planning where key positions within VION
are identified for which we want to make sure that

successors will be available at the appropriate time.
To enable our employees to gather and share crucial
knowledge, the Fit For Future and Aspire programmes
were implemented in 2009. Fit For Future is aimed at
junior managers and Aspire at senior managers.

VION'’s investment in training in 2009 was considerable.
The VION Academy held 55 workshops for 703
participants in Germany. Within VION Ingredients, the
Rousselot school provided training for new employees,
to familiarise them with gelatine as a product and its
many applications. VION Food Netherlands developed an
e-learning module for the induction of new production
staff. Everyone who is new to VION takes this module
and the final test when they start to work for VION. In
the UK, VION launched a graduate trainee programme.

In 2010, we are going to strengthen the name and
awareness of VION as an attractive employer by entering
into partnerships with schools and universities, and by
making use of new media for our communication with
the labour market.

VION and its employees | 49



Report of the Executive Board
on risk management and internal
controls of the company

Corporate Governance

VION Holding N.V. is a Dutch public limited company
whose registered seat is in Best, the Netherlands. The
company is managed by an Executive Board, which is
supervised by an independent Supervisory Board. The
company is a public limited company, which is not
listed. The General Meeting of Shareholders has far-
reaching powers. The company has one shareholder,
NCB Ontwikkeling, which is closely affiliated with the
Zuidelijke Land en Tuinbouworganisatie (ZLTO). VION
is a strategic holding for ZLTO, serving its members’
long-term interests.

To safeguard the continuity of the company, the
shareholder has transferred the shares and, as a result,
control to a Trust Foundation. The Trust board is
composed partly of members outside the shareholder’s
circle and these board members can veto certain
important decisions.

Employee representation has been organised as is
customary or required locally. In the Netherlands,

Ingredients (Sobel Nederland B.V.), Food (VION
Fresh Meat & Convenience Nederland B.V.), Frozen
Vegetables (Oerlemans Foods Nederland B.V.) and
Banner Pharmacaps, each have their own employee
representation bodies. Employee representation
abroad is implemented as required in the countries in

question.

Dutch Corporate Governance Code
Both the company and the shareholder attach great
value to the principles of proper business governance.
Although the Dutch Corporate Governance Code does
not directly apply to the company, it is actively applied
by VION. The Executive Board is of the opinion that the
contents of the renewed code (the Frijns Code) have
been complied with. The Board has weighed the best
practice provisions against the character of the company
and identified certain provisions that do not apply, in
keeping with the ‘comply or explain’ principle.

Due to the advantages of having a longer involvement
with the agricultural sector, the members of the
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Executive Board are not appointed for individual
periods of four years. For practical reasons, the tasks
assigned to two committees, i.e. the Appointments
and Remunerations committees, by the Code have
been concentrated in one committee. As a result of the
closed character of the company, the information on
Directors’ remunerations and contracts is not published.
For the same reason, certain publications are not
posted on the company website, i.e. the regulations and
the remuneration report of the Supervisory Board, and
a report on the activities of the Trust Foundation.

Post balance sheet events

No events which materially influenced the capital or the
results of VION Holding N.V. occurred after the balance
sheet date.

Information and Communication
Technology

Harmonisation of the ICT organisations in the different
countries continued in 2009. In keeping with the
existing project plan, several applications were housed
in an external data centre.

Since the management of VION ICT works according to
the Cobit model (a commonly used process management
model), some steps were taken last year to improve the
management and control of service levels and general

IT controls.

The introduction of standard applications was continued
in 2009. The standard production application for
the Fresh Meat companies was introduced in several
companies. In addition, an application was rolled out at
several Rousselot branches in Brazil and China.

Risk management and internal
controls

VION has opted to use the COSO model for its risk
management and to set up financial control. The policy
in respect of risk management is laid down by the Risk
Committee, consisting of the CEO and the COOs of the
divisions, chaired by the CFO.

The model is in line with VION's decentralised
management philosophy, which gives operational units

scope to fill in the details of their responsibilities, within
a predefined framework. This philosophy is contained in
the Management Charter.

The business operations and results are controlled
by means of process descriptions, monitoring, self
assessments and audits. Monitoring takes place on
the basis of a predefined planning and control system
as part of which the companies are assessed and
compared to each other by means of key performance
indicators, their results and the cash flow generated.

The processes are laid down in the various management
systems. Most operational processes are coupled to
systems to assure quality and food safety, e.g. I1SO and
HACCP. The organisational and financial processes are
laid down in the VION Accounting & Control Manual and
in specific process descriptions for the various individual
entities. The functioning of the controls is assessed by
means of Control Review Self Assessments. As part of
these assessments, the responsible management for the
company in question confirms the configuration and
operation of the management and control measures
and signs a Letter of Representation.

In addition to the Self Assessments, audits are used to
determine whether the operational units operate within
the predefined framework. The internal and external
audits required under ISO are used for the operational
systems, often complemented by separate audits
initiated by the buyers of the products. Organisational
and financial audits are mainly conducted by the Internal
Audit Department which audits the processes and the
financial reports. The Internal Audit Department’s
positioning, working method and audit approach is
so extensive that the external auditor relies to a great
extent on the Internal Audit Department’s reports and
records.

The findings of the Internal Audit Department are
discussed — according to the principle that both sides
must be heard — and reported to the local management,
with copies going to the Executive Board and senior
management. In addition, the main findings and the
external auditor’s findings are discussed with the Audit
Committee of the Supervisory Board.
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Strategic risks

The strategic risks for VION have been identified, their
probability and consequences have been assessed, and
suitable measures have been taken to mitigate the
consequences where possible. The main strategic risk is
the international market situation, both on the supply
and the sales sides. The development of the margins
and prices of food and non-food products greatly
affects the company. Given the spread of its activities,
the company is only susceptible to other external
developments to a limited degree.

However, there are also risks against which the company
cannot or can insufficiently protect itself, such as a
veterinary disease outbreak or a food safety crisis.
The company tries to proactively deal with such risks
and has taken initiatives to control the risks better if
and when they occur, or to cover them by means of
insurance policies.

Operational risks
The main operational risks are quality, safety, and
environmental risks.

Quality is assured by continuous control of food safety
and product specifications. This control is laid down
in 1SO 9000, GMP, and the HACCP systems, with
several sites being subject to additional testing by the
government, independent certifying bodies or buyers.

To assure safety, the structural ‘Risk Engineering’
programme has been continued in all companies. Under
the terms of this programme, measures are taken in
respect of technical systems, preventative maintenance
and technical procedures.

To conclude, the company complies with the
environmental directives of the European Commission,
and several companies are also ISO 14001 certified.

Financial risks and internal audit

The financial risks can be divided into risks concerning
reporting, and other risks. The reliability of the interim
and annual reports is assured because guidelines for
financial reporting have been laid down in the VION

Accounting & Control Manual. Since they are based
on generally applicable guidelines, they can be used all
over the world.

The treasury control measures for the other risks were
strengthened in 2009. The three main currencies for
the company are the euro, the British pound and the
American dollar. In 2009, the exchange rates negatively
affected the results of the Food division and the Frozen
Vegetables activities. Some of the currency and interest
risks are covered by hedging contracts.

The existing credit facility was revised and extended in
late 2008. The debt position developed as expected
in 2009 and the company complied with the financial
agreements in force.

Compliance risks

The compliance risks the company might be confronted
with have been identified and described in the enterprise
risk management system. The company complies with
all the relevant legislation and regulations. However, no
absolute certainty can be given in this respect, due to
the many laws and rules and their frequent ambiguities
and changes.
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Statement of the Executive Board

on the assessment of the risk
management and internal audit

of the company

The risk control and internal audit systems employed
by VION were designed to ensure that the risks which
are inherent to the business operations are identified
in time. Internal statements of branch managers,
evaluation by management, and independent audits are
an integral element of the risk management approach
within VION. If deviations are found at the level of an
individual entity, adequate action is taken to correct
them. The most important actions undertaken in the
year under review were reported to and discussed with
the Audit Committee of the Supervisory Board.

On the basis of this, the Executive Board is of the
opinion that the risk control and internal audit systems
applied to the company’s financial reporting provide a
reasonable degree of certainty that the financial reports
do not contain any significant inaccuracies and that the
risk management and the audit systems functioned

adequately in the year under review. The annual
accounts offer a true picture of the financial situation
and the results of the company operations and contain
the required information.

However, the above does not mean that the systems
and procedures can prevent inaccuracies, mistakes,
fraud or any failure to comply with rules in all cases,
nor that all the company’s objectives will be achieved
in their entirety.

Taking the above into account, it is the Executive
Board's opinion that the best practice provisions of the
Dutch Corporate Governance Code have been satisfied,
taking into consideration the recommendations of the
Corporate Governance Code Monitoring Committee
about their application.
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Consolidated balance sheet

as at 31 December

(before profit appropriation) Note 2009 2008

in thousands of euros

ASSETS

Fixed assets

Intangible fixed assets 179,727 167,042

Tangible fixed assets 1,365,493 1,435,093

Financial fixed assets 6 123,170 83,679
1,668,390 1,685,814

Current assets

Inventories 7 522,338 540,118

Receivables 8 654,485 964,753

Investments 94 164

Cash and cash equivalents 272,886 150,030
1,449,803 1,655,065

Total assets 3,118,193 3,340,879

LIABILITIES

Group equity

Shareholders' equity 9 696,198 661,955

Minority interests in group equity 10 99,245 119,428

795,443 781,383

Provisions 11 292,570 286,237

Long-term liabilities 12 939,817 1,004,710

Short-term liabilities 13 1,090,363 1,268,549

Total liabilities 3,118,193 3,340,879
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Consolidated profit and loss account

for year ended 31 December
in thousands of euros Note 2009 2008

Operating income

Net sales 17 8,987,922 8,540,396
Changes in inventories of finished products and semi-finished -17,886 23,525
products

Other operating income 18 69,955 80,553
Total operating income 9,039,991 8,644,474

Operating costs

Raw materials and consumables 5,997,014 5,955,334
Costs of subcontracted work and external expenses 1,479,492 1,351,057
Wages, salaries and social security charges 19 1,201,704 1,056,592
Depreciation of fixed assets 20 186,854 163,576
Other operating costs 21 3,103 -12,437
Total operating costs 8,868,167 8,514,122
Operating result 171,824 130,352

Financial income and charges

Interest income and similar revenues 17,355 20,371
Income from non-consolidated participating interests 480 2,453
Interest charges and similar expenses -112,500 -99,999
Total financial income and charges -94,665 -77,175
Result from normal business operations before taxes 77,159 53,177
Taxes 23 -15,146 739
Result after taxes 62,013 53,916
Minority interests in the result -20,131 -21,735
Net result 41,882 32,181
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Consolidated cash flow statement

for year ended 31 December
in thousands of euros 2009 2008

Cash flow from operating activities
Operating result 159,668 130,352

Adjustments to reconcile operating result with net cash flow
from operating activities

Depreciation 186,854 163,576
Decrease of provisions -14,907 -17,910
(Increase)/decrease of current assets

- trade receivables 88,702 71,494

- inventories -7,452 -51,555

- pre-paid expenses and other current assets 18,010 -21,672
Increase/(decrease) of current liabilities

- trade payables -25,160 15,960

- taxes and social security charges -2,165 11,933

- various debts and accrued liabilities -23,317 -6,031
Net cash flow from business operations 380,234 153,159
Financial income received 13,537 22,371
Financial charges paid -115,104 -101,603
Income tax paid -27,972 -37,456
Net cash flow from operating activities 250,695 36,471

Cash flow from investment activities

Investments in intangible fixed assets -26,643 -11,470
Disposals of intangible fixed assets 354 183
Investments in tangible fixed assets -107,656 -146,157
Disposals of tangible fixed assets 13,205 12,213
Investments in financial fixed assets -2,782 -6,840
Disposals of financial fixed assets 2,148 5,598
Acquisition of group companies (including loans issued) -14,696 -523,158
Divestment of group companies 61,550 0
Net cash flow from investment activities -74,520 -669,631
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in thousands of euros 2009 2008

Cash flow from financing activities

Dividend payment -15,642 -15,235
Borrowing/(repayment) of bank loans -205,302 212,154
Borrowing/(repayment) of loans and credits -11,097 269,010
Dividend paid to minority shareholders -24,417 -11,724
Repayment of long term non-bank loans -39 -3,433
Received as part of Receivables Purchase Facilities 223,676 57,210
Net cash flow from financing activities -32,821 507,982
Effect of exchange rate differences -20,585 84,825
Increase/(decrease) of cash and cash equivalents 122,769 -40,353
Cash and cash equivalents at the start of the year 150,194 182,227
Cash and cash equivalents of acquired companies 17 8,320
Cash and cash equivalents at year-end 272,980 150,194
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Accounting principles

Note 1
General principles

The financial statements have been drawn up in euros
and are based on historic cost prices.

Comparable figures 2008

The financial data of companies acquired in 2009 have
been included in the consolidated annual accounts from
the moment of acquisition.

The following companies were acquired in 2009:

- WBA Wasserwerksbetriebsgesellschaft mbH of
Altenburg (Germany), increase of the interest from
33% to 100%, 7 January 2009.

- Conrad Heiter Wurst- und Fleischwaren GmbH of
Wiesbaden (Germany), increase of the interest from
50% to 100%, 16 September 2009.

In 2009, the companies of the Thai chicken business
unit as well as the Australian lamb activities were sold.
As a result of this, these companies have been exluded
from the consolidation from the moment of sale.

In 2008, the figures of Grampian Country Food Group
of Livingston (United Kingdom) have been included in
the consolidated figures from 11 August of that year.

Principles for consolidation

The full consolidation method has been used to compile
the consolidated financial statements of VION Holding
N.V. and its subsidiaries.

With respect to joint ventures, consolidation has been
realised using the proportional method.

A list of the consolidated group companies has been
filed with the Trade Registry of the Chamber of

Commerce in Eindhoven.

On the basis of Section 402, Part 9, Book 2 of the
Dutch Civil Code, the company profit and loss account
is included in an abbreviated format.

Foreign currency conversion

The assets and liabilities of foreign group companies
are converted into euros using the official exchange
rates applicable at the end of the period under review.

Any resulting differences compared to a previous period
are credited to, or debited from shareholders’ equity.

The amounts in the profit and loss account denominated
in foreign currencies are converted at the average
exchange rate during the period under review. The
resulting difference between the application of the
average exchange rates and the balance sheet rates
is directly credited to, or debited from shareholders’
equity.

Hedge accounting

Derivatives are used to hedge currency and interest
rate risks. Cost price hedge accounting is applied
regarding derivatives which are part of an effective
hedge relationship. All derivatives for which hedge
accounting is not applied, are valued at cost.

Impairment of assets

For cash flow generating units of which the results
do not meet expectations, the present value of
future cash flows is calculated. This calculation is made
each year, using the weighted average cost of capital
(WACC). Depending on the outcome, the valuation
of the aggregate of assets (intangible, tangible and
financial) is adjusted.
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Note 2
Principles for the valuation of
assets and liabilities

Intangible fixed assets
Intangible fixed assets acquired from third parties are
valued at acquisition price less depreciation.

Goodwill is determined by subtracting from the
acquisition price the fair value of the assets and
liabilities of the acquired company on the moment
of acquisition, based on the valuation method of the
parent company.

Intangible fixed assets are depreciated according to
their estimated economic lifetime, with a maximum of
twenty years.

The goodwill of acquired companies is tested, based on
future cash flows generated by these companies. These
cash flows are expected to be perpetual.

Tangible fixed assets

Tangible fixed assets are valued at acquisition price less
depreciation. Tangible fixed assets are depreciated to
their residual value following the straight-line method
on the basis of the period of use. This period of use is
as follows:

- business premises: 25 to 30 years,

- plant and equipment: 10 to 12.5 years,

- other fixed business assets: 3 to 10 years.

Depreciation begins in the year in which the asset was
taken into use.

Assets no longer in use are valued at book value or
lower market value. Permanent decreases in value in
the financial year are directly subtracted from the book

value.

Received investment subsidies are subtracted from the
relevant tangible fixed assets.

Financial fixed assets

Participations are valued at net asset value in
accordance with the valuation principles of the parent
company.

Deferred tax assets are recognised to the extent that
future taxable profits against which the assets can be
utilised, are expected to be available, with a planning
period consistent with the sectors in which VION
operates.

Other receivables are stated at face value. A provision
for uncollectable items is subtracted if necessary.

Inventories
Inventories are valued at the lower of acquisition price
and market value.

The FIFO method is used to determine the value of the

inventories.

Inventories of finished products and semi-finished
products are valued at purchase price and a markup
for production costs to be allocated. Included are
the costs of raw materials and consumables, direct
production costs, and a proportional share of general
production costs, taking the stage in the production
process into account. If necessary, the valuation includes
a reduction for obsolescence.

Receivables
Receivables are stated at face value. A provision for
doubtful debtors is subtracted if necessary.

Investments
Investments are valued at market value or purchase

price and are at the free disposal of the company.

Cash and cash equivalents
Cash and cash equivalents are at the free disposal of
the company.

Annual Accounts 2009 | 6 1



Provision for deferred tax obligations

The provision for deferred tax obligations is formed
for obligations arising from the difference between
the valuation of assets and liabilities in the financial
statements and the valuation for tax purposes.

The provision is stated at face value on the basis of the
applicable tax rate.

Pension provisions

A provision is included for pension obligations which are
not placed with an insurance company. The provision
for pension obligations includes a provision for existing
pension obligations.

All these obligations are calculated on the basis
of actuarial calculations and assume an interest
percentage based on the market interest rate.

Other provisions

The provisions for reorganisations and other obligations
were formed for legal or actual obligations existing on
the balance sheet date for which the amount, while it is
not known exactly, can be reasonably estimated. Most
of these obligations are related to historical events, the
settlement of which will occur after the balance sheet
date.

Restructuring provisions are also included. These
are provisions related to a number of current and
announced reorganisations, and the obligations related
to the continuing pressure on the livestock sector in
the Netherlands, Germany and the United Kingdom.
This pressure will further increase the overcapacity
within the industry.

VION must anticipate this and restructure its own
business. Although the consequences for the individual
companies within the group are not yet clear, a
provision has been formed for the actual obligations
which are expected to arise.

When drawing up the financial statements, management
decides on estimates and assumptions which partly
determine the numbers included. The actual results
may differ from these estimates.

The other provisions are stated at face value and the
majority can be characterised as long-term.

Liabilities
Long-term and current liabilities are stated at face

value.

Net sales

Net sales as stated in the profit and loss account consist
of the revenue from goods supplied to third parties
less customer discounts (excluding payment discounts)
and excluding sales taxes.

Other operating income

Other operating income includes (amongst other things)
book profits on assets sold, revenues for research and
development services, export subsidies received, as well

as rent and commission income.

Costs
Costs are stated at purchase price.

Depreciation on fixed assets
Depreciation on intangible fixed assets is calculated
on the basis of the purchase price, taking into account

the economic lifetime.

The depreciation on tangible fixed assets incorporated
into the profit and loss account is calculated on the
basis of a fixed percentage of the purchase price,
taking into account the residual value and the expected

economic lifetime.

Also included are permanent decreases in value of
assets in the financial year under review, less provisions
formed for this purpose in the past.

Other operating costs
Other operating costs include the changes in provisions,
as well as book losses on assets sold.




Taxes on the result

These taxes are calculated on the results, taking into
account loss compensation and tax facilities which have
a permanent influence on the tax burden.

The tax burden applicable in the countries in which the
companies concerned are registered is used as a basis.

Financial income and expenses
This includes the results of currency swaps and interest
rate swaps.

The share of non-consolidated participations in the
result is the group’s share of the results of these
participations.

Third party share in the result
This is the portion of the result of the company payable
to other participating shareholders.
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Notes to the consolidated balance sheet

ASSETS

Note 4
Intangible fixed assets

Intangible fixed assets consist of the costs related to goodwill, software, intellectual property, as well as patent and
trademark rights.

Movements in intangible fixed assets were as follows:

in thousands of euros Goodwill Software Other Total

Balance on 1 January 2009

Purchase price 339,738 41,559 30,172 411,469
Cumulative depreciation 198,958 22,186 23,283 244,427
Book value 140,780 19,373 6,889 167,042

Changes to the book value

Acquisition of group companies 0 10 0 10
Sale of group companies 0 0 -6 -6
Investments 6,380 25,678 965 33,023
Disposals 0 -347 -7 -354
Reclassification -24 503 -479 0
Depreciation -10,394 -8,216 -1,316 -19,926
Exchange rate differences 119 -95 -86 -62
Movements -3,919 17,533 -929 12,685

Balance on 31 December 2009

Purchase price 346,040 68,548 28,888 443,476
Cumulative depreciation 209,179 31,642 22,928 263,749
Book value 136,861 36,906 5,960 179,727
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Note 5
Tangible fixed assets

in thousands of euros
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Balance on 1 January 2009
Purchase price 1,570,721 1,922,728 209,487 44,744 9,067 3,756,747
Cumulative depreciation 722,315 1,414,132 179,835 451 4,921 2,321,654
Book value 848,406 508,596 29,652 44,293 4,146 1,435,093
Changes to the book value
Acquisition of group companies 1,173 280 0 0 0 1,453
Sale of group companies -19,879 -14,524 -20 -1,019 0 -35,442
Investments 11,216 43,869 5,381 47,190 0 107,656
Disposals -4,087 -3,283 -626 -4,932 =277 -13,205
Reclassification 112 24,146 16,538 -40,804 8 0
Depreciation -40,946  -103,195 -22,771 0 -6 -166,928
Exchange rate differences 23,164 12,763 196 742 1 36,866
Movements -29,247 -39,944 -1,302 1,177 -284 -69,600
Balance on 31 December 2009
Purchase price 1,580,423 1,969,276 215,317 46,082 4,258 3,815,356
Cumulative depreciation 761,264 1,500,624 186,967 612 396 2,449,863
Book value 819,159 468,652 28,350 45,470 3,862 1,365,493

The current value of tangible fixed assets on 31 December 2009 was approximately €2,052 million.

Received investment subsidies are subtracted from the relevant tangible fixed assets. At the end of 2009, the total of

these investment subsidies amounted to €20 million (2008: €22 million).
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Note 6
Financial fixed assets

in thousands of euros 2009 2008
Participating interests 23,226 20,004
Loans to non-consolidated participating interests 745 745
Deferred tax assets 88,192 41,233
Other receivables 11,007 21,697
Balance on 31 December 123,170 83,679

Participating interests

Movements during the financial year were as follows:

Balance on 1 January 20,004 18,276
Acquisition and first consolidation of group companies -129 0
Sale and deconsolidation of group companies 3,712 0
Participating interests acquired during the financial year 291 2,400
Participating interests sold during the financial year 0 -221
Share in the result 480 2,453
Dividend payment -1,390 -3,035
Exchange rate differences 258 131
Balance on 31 December 23,226 20,004
This relates to the following participating interests with a stake of 20% or higher: Participating
Interest
ASAP s.r.0., Vez (Czech Republic) 40.00%
ASAVET s.r.o., Birkov (Czech Republic) 40.00%
FX Technology & Products, Fremont (United States of America) 33.33%
Pigture Group B.V., Helvoirt (The Netherlands) 22.50%
Fleischversorgungzentrum Rhein-Main Vermietungs KG, Frankfurt (Germany) 23.76%
Zweckverband 'Schlachthof Emsland’, Lingen (Germany) 33.34%
Premium Fleisch-Servicegesellschaft mbH, Zeven (Germany) 42.86%
Berndt GmbH, Oberding (Germany) 21.50%
Berndt Besitz GmbH & Co. KG, Oberding (Germany) 21.50%
Berndt Verwaltungs GmbH, Oberding (Germany) 21.50%
Kurt Bohning & Rudolf Jaeke GmbH & Co KG, Hamburg (Germany) 40.00%
UnterstUtzungsfonds der Stdvieh-Sudfleisch GmbH, Minchen (Germany) 87.72%'
Unterstutzungsfonds GmbH der Firma Lutz Fleischwaren, Minchen (Germany) 100.00%'
Tatiara Meat Company PTY Ltd, Melbourne (Australia) 100.00%?
Holmes Halls (Processors) Ltd, Hull (United Kingdom) 20.00%

T Not consolidated because there is no compliance with the criteria for consolidation.
2 Not consolidated because the shareholding was sold at the beginning of 2010, taking into account that no significant influence could be
exercised anymore at the end of 2009.
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in thousands of euros 2009 2008

Loans to non-consolidated participating interests

Movements during the financial year were as follows:

Balance on 1 January 745 941
Redeemed in financial year 0 -196
Balance on 31 December 745 745

Deferred tax assets

Balance on 1 January 41,233 32,933
Acquisition of group companies 0 7,198
Sale of group companies -2,356 0
Reclassification of tax assets and obligations 12,275 -2,977
Addition to the result 26,831 5,794
Transfer from receivables 8,939 0
Exchange rate differences 1,270 -1,715
Balance on 31 December 88,192 41,233

At the end of 2009, there were losses at group companies of approximately €591 million with unrestricted
compensation possibilities. Losses with compensation possibilities of €403 million are valued at €66 million.

For losses with compensation possibilities of €188 million, actual compensation is not expected within the near
future. Therefore, these losses have not been valued.

in thousands of euros 2009 2008

Other receivables
This relates to loans and mortgages issued (including loans to employees).

Movements were as follows:

Balance on 1 January 21,697 24,140
Acquisition of group companies 3 0
Sale of group companies -2 0
New loans 2,011 1,987
Redeemed/claimable -12,698 -4,445
Exchange rate differences -4 15
Balance on 31 December 11,007 21,697
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Note 7

Inventories
in thousands of euros 2009 2008
Raw materials and consumables 95,011 91,980
Semi-finished products 29,545 24,263
Finished products and trade goods 397,782 423,875
Balance on 31 December 522,338 540,118

This includes inventories valued at lower market value of €26 million (2008: €40 milion). In 2009, earlier downward
adjustments to lower market value have been reversed for an amount of €1 million, because market values have

risen again.

Note 8

Receivables

in thousands of euros 2009 2008
Trade receivables 422,476 796,866
Taxes and social security charges 107,991 74,337
Other receivables and accrued assets 124,018 93,550
Balance on 31 December 654,485 964,753

As of the financial year 2009, VION has started a long-term project whereby improvement of operating capital
is central. One part of this is a Receivables Purchase Facility for a part of the short-term receivables. The goal of
the project is to reduce the total capital tie-up and increase liquidity. On the balance sheet date, an amount of
€280 million in relation to this facility was collected. As this collection is not offset by commitments or risks, the
short-tem receivables are no longer included in the balance sheet for that part.
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LIABILITIES

Note 9
Shareholders’ equity

For a specification of movements in shareholders’ equity, please refer to the notes to the company balance sheet.

in thousands of euros 2009 2008

Overview of comprehensive income

Net result after taxes 41,882 32,181
Exchange rate differences charged directly to equity 8,003 -13,215
Comprehensive income 49,885 18,966
Note 10

Minority interests in group equity

in thousands of euros 2009 2008
Balance on 1 January 119,428 101,222
Acquisition of group companies 0 701
Sale of group companies -1,156 -817
Changes in minority interests -23,979 7,187
Share of the result 20,131 21,735
Exchange rate differences 3,996 1,124
Dividend -19,175 -11,724
Balance on 31 December 99,245 119,428
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Note 11

Provisions
in thousands of euros 2009 2008
Deferred tax obligations 92,736 74,594
Pension obligations 108,128 109,564
Other provisions 91,706 102,079
Balance on 31 December 292,570 286,237

Deferred tax obligations

Balance on 1 January 74,594 56,247
Acquisition of group companies 0 31,342
Sale of group companies -775 0
Reclassification of tax obligations and assets 12,275 -2,977
Withdrawal from/addition to the result 9,136 -3,656
Transfer to liabilities -5,129 0
Exchange rate differences 2,635 -6,362
Balance on 31 December 92,736 74,594

Pension obligations
These are provisions for defined benefit pension plans and early retirement schemes, as well as anniversary and
leave arrangements. These provisions can be characterised as long-term.

The nature of most defined benefit pension plans can generally be characterised as moderate career average
pension arrangements with conditional indexation.

in thousands of euros 2009 2008

The movements in pension obligations were as follows:

Balance on 1 January 109,564 112,895
Acquisition of group companies 0 55
Sale of group companies -830 0
Withdrawal from the result 4,112 4,122
Addition to the result -2,731 -3,197
Usage for the intended purpose -2,012 -4,237
Exchange rate differences 25 -74
Balance on 31 December 108,128 109,564
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in thousands of euros

Other provisions

2009 2008

Balance on 1 January 102,079 74,242
Acquisition of group companies 13 53,961
Sale of group companies -157 0
Withdrawal from the result 22,146 23,378
Addition to the result -9,604 -17,440
Usage for the intended purpose -40,953 -20,544
Reclassification 14,135 0
Exchange rate differences 4,047 -11,518
Balance on 31 December 91,706 102,079

Other provisions include a provision for reorganisation and restructuring costs of €60 million (2008: €70 million).

Note 12
Long-term liabilities

in thousands of euros 2009 2008
Credit institutions 935,003 999,787
Other liabilities 4,814 4,923

Balance on 31 December

Note 13
Current liabilities

939,817 1,004,710

in thousands of euros 2009 2008
Credit institutions 30,609 43,685
Repayment obligations 106,975 248,742
Suppliers and trade creditors 516,705 555,601
Taxes and social security charges 94,224 47,717
Other liabilities and accrued liabilities 341,850 372,804

Balance on 31 December

1,090,363 1,268,549
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Note 14
Liabilities owed to credit institutions

VION has access to syndicated credit facilities of €950 million, which were established in December 2008 for an
amount of €1,140 million. VION has partially redeemed these facilities for a net amount of €190 million during 2009.
The facilities will be reduced by the following amounts in the next two years: €50 million in June 2010, €50 million in
December 2010 and €100 million in June 2011. Agreements were made on early repayments of these amounts due
in the event of a sale of certain identified subsidiaries. Besides the amount due in 2011, the then remaining part of
the credit facility (€750 million) is due in December 2011.

In addition to the above-mentioned syndicated facilities, VION has access to bilateral facilities for a combined amount
of €100 million. As part of the syndicated facilities, VION pays a variable interest based on EURIBOR and a ratio
dependent markup. The other facilities also have a variable interest rate based on local interbank interest rates and a
markup. By means of interest rate swaps, the interest profile of VION has partially changed form variable to fixed. The
fixed interest rate on the interets rate swaps was 2.23% in 2009. VION did not provide collateral for its financing.

Long-term liabilities include an amount of €14.6 million with a duration of more than 5 years.

Note 15
Objectives and policy regarding control of financial risks

VION does not purchase or hold financial derivative instruments for trading purposes and uses derivative financial
instruments principally to manage its foreign currency risks and interest rate risks. All derivative financial instruments
are measured by VION at fair value, derived from market prices of the instruments. These financial instruments qualify
for cost price or net investment hedge accounting. Therefore, gains or losses arising from changes in fair value of
derivatives are recognised in financial income and charges in the income statement when these changes are offset
by a corresponding change in fair value of the hedged items in the income statement. No ineffectiveness has been
recorded in 2009.

Interest rate risk

VION is exposed to interest rate risk, particularly in relation to its long-term debt position. This risk can take the form
of either fair value or cash flow risk. VION aims to hedge this cash flow risk using interest rate swaps. As per the
end of 2009, the notional value of these interest rate swaps was €835 million (2008: €380 million) with an average
duration of 2.6 years. The fair value of these interest rate swaps amounted to a negative €17.7 million (2008: negative
€8 million). At 31 December 2009, VION had a ratio of fixed-rate debt to total outstanding debt of 77%.

Currency risk

VION is exposed to currency risk in the following areas:

- transaction exposures, such as forecasted sales and purchases, and on-balance sheet receivables or payables
resulting from such transactions,

- translation exposure of foreign currency intercompany and external debt and deposits,

- translation exposure of equity invested in consolidated foreign entities,

- translation exposures of net income in foreign entities,

- exposure to equity interest in available-for-sale investments.
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It is VION's policy that significant transaction exposures are hedged using forwards. Generally, the maximum tenure
of these contracts is 15 months. The currency of the external funding and deposits of VION is matched with the
required financing of VION group companies, either directly by external foreign currency loans and deposits, or by
using foreign exchange swaps.

Translation exposure of equity invested in consolidated foreign entities financed by equity is partially hedged. If this
type of hedge is entered into, it is accounted for as a net investment hedge. VION does not hedge the exposure
arising from translation exposure of net income in foreign entities. The foreign exchange exposure arising from
available-for-sale investments are partially hedged by VION.

At the end of 2009, the value of foreign exchange currency contracts, in American Dollar and British Pound, entered
into by VION as hedge of equity invested in consolidated foreign entities, amounted to a total of €216 million. The
fair value of the forward currency contracts used to hedge this risk amounted to a total of negative €4.8 million.

At year-end 2009, the value of other foreign exchange currency contracts, mainly in American Dollar and British
Pound, amounted to a total of €264 million. The fair value at the end of 2009 amounted to a negative €4.5
million.

Note 16
Off balance sheet information

A number of foreign group companies have long-term commitments related to the rental and operational leasing of
assets. The composition of these commitments is as follows:

- < 1 year: €30 million,

- 1 to 5 years: €50 million,

- > 5 years: €13 million.

Group companies have issued bank guarantees amounting to €37 million.

Within the group, short-term commitments of €6 million have been entered into regarding current investments.
Legal actions have been instigated against VION Holding N.V. and/or its group companies, which are being
contested. Although the outcome of these disputes cannot be predicted with any certainty, based on legal advice

and information received it is assumed that these actions will not have any significant detrimental effect on the
consolidated financial position.
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Notes to the consolidated profit and loss account

Note 17
Net sales

The geographical composition of the sales is as follows:

in thousands of euros 2009 2008

Europe:
- The Netherlands 948,613 980,665
- Germany 2,851,374 3,195,831
- Belgium 129,798 123,076
- Italy 584,993 662,165
- United Kingdom 2,356,663 1,526,242
- Other EU countries 1,261,315 1,288,739
- Non-EU countries 77,034 82,748

8,209,790 7,859,466

United States of America 223,543 176,286
Mexico 29,822 29,547
Canada 16,825 13,990
Asia 396,386 350,858
Other countries 111,556 110,249
Total 8,987,922 8,540,396

VION is mainly active in the food and ingredients industry; less than 10% of sales is generated within other lines of
business.

Note 18
Other operating income

In 2009, book profits on the sale of fixed assets amounted to €2.3 million (€6.4 million in 2008). Furthermore, other
operating income includes a bookprofit of €12.2 million related to the sale of group companies.
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Note 19
Wages, salaries and social security charges

in thousands of euros 2009 2008

The composition of the personnel costs is as follows:

Wages and salaries 781,665 642,982
Social security charges and other personnel costs 132,244 124,471
Pension costs 26,600 22,488

940,509 789,941
Wage costs for third parties 261,195 266,651
Total 1,201,704 1,056,592

At the end of 2009, 27,259 staff members were employed within the group (2008: 35,261). In 2009, the average
number of group employees was 32,734 (2008: 24,804). In addition, an average of 9,200 employees of third parties
were active within the group (2008: 7,500).

2009 2008

The number of employees can be divided by country as follows:

The Netherlands 3,455 3,541
Germany 5,870 6,181
United Kingdom 12,659 13,207
Other countries 5,275 12,332
Total 27,259 35,261
Note 20
Depreciation and amortisation on fixed assets

in thousands of euros 2009 2008
Intangible fixed assets 19,926 18,816
Tangible fixed assets 166,928 144,760
Total 186,854 163,576
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Note 21
Other operating costs

In 2009, other operating costs included an addition to provisions of €3.1 million, compared with a release of
€12.4 million in 2008.

Note 22
Auditor’s fee

in thousands of euros 2009 2008
BDO BDO Total BDO BDO
The Netherlands The Netherlands

Total

International International

Audit annual accounts 307 1,088 1,395 324 1,536 1,860
Other audits 184 158 342 60 5 65
Fiscal 19 59 78 3 11 14
Non-audit 22 187 209 40 1,030 1,070
Total 532 1,492 2,024 427 2,582 3,009
Note 23
Taxes

In 2009, the effective tax rate on normal business operations amounted to 19.6% (2008: -1.4%).

The level of the effective tax rate is linked, among other issues, to the tax rate in the countries in which VION is active
and to the use of existing loss compensation possibilities.

Starting with the nominal Dutch tax rate, the build-up of the effective tax rate can be explained as follows:

Nominal tax rate in The Netherlands 25.5%
Effect of different foreign tax rates 10.1%
Investment tax credits -2.0%
Taxes on results of previous years -2.3%
Use of existing loss compensation possibilities -16.7%
Change in valuation of losses with compensation possibilities 5.2%
Non-deductible expenses 7.4%
Tax exempted profits -7.7%
Other tax effects 0.1%
Effective tax rate 19.6%
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Other information

Note 24
Remuneration of Executive Board members and outstanding loans

in thousands of euros 2009 2008

Total remuneration to the Executive Board 4,654 4,690

The composition of this item is as follows:

Fixed salary 2,791 60% 2,852 61%
Variable salary 892 19% 832 18%
Pension contributions and other expenses 971 21% 1,006 21%
Total 4,654 100% 4,690 100%

By means of certificates issued, the Executive Board collectively owns 1.71% of the shares of VION N.V.

In the year under review, 2.33% of the shares of VION N.V. and 4.05% of the shares of Sobel Best N.V. were
repurchased from the Executive Board.

Loans to finance the purchase of share certificates are provided to members of the Executive Board. The outstanding
amount of these loans at the end of the year under review was €9.9 million compared to €20.2 million at the end

of 2008.

Interest of 4% per annum is added to the principal amount each year. In 2009, new loans were granted for an
amount of €0.8 million and loans were redeemed for an amount of €11.9 million.

Note 25
Remuneration of Supervisory Board members

In 2009, the remuneration paid to Supervisory Board members amounted to €337,000 (2008: €328,000).
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Company balance sheet

as at 31 December Note 2009 2008
(before profit appropriation)
in thousands of euros

ASSETS

Fixed assets

Financial fixed assets a 814,289 758,435

814,289 758,435

Current assets

Receivables from group companies 3,943 0
Other receivables 1,117 2,353
5,060 2,353
Total assets 819,349 760,788
LIABILITIES
Paid-in capital 2,285 2,285
Share premium reserve 372,716 372,716
Legal reserve participations 5,230 5,173
Reserve for differences on exchange -31,896 -39,899
Other reserves 305,981 289,499
Unappropriated profit 41,882 32,181
Shareholders’ equity b 696,198 661,955
Current liabilities to group companies 0 2,228
Other current liabilities 123,151 96,605
Total liabilities 819,349 760,788
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Company profit and loss account

for year ended 31 December 2009 2008
in thousands of euros

Result of group companies 45,145 36,669
Other results -3,263 -4,488
Net result as specified in the consolidated profit and loss account 41,882 32,181
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Notes to the company balance sheet

ASSETS

Note a
Financial fixed assets

This item includes the participating interests in group companies. These interests are valued at net asset value.

Changes in the company’s share were as follows:

in thousands of euros 2009 2008
Balance on 1 January 758,435 750,259
Dividends received -116 0
Repayment of capital -15,524 -15,278
Capital contribution 18,346 0
Result 45,145 36,669
Exchange rate differences 8,003 -13,215
Balance on 31 December 814,289 758,435

LIABILITIES

Note b

Shareholders’ equity

The authorised capital of the company was €4,500,000, divided into 100,000 shares with a nominal value of €45.
Currently, the company has 3,566 shares in portfolio. On 31 December 2009, 50,784 shares were issued and fully
paid up.
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Changes to the separate components of shareholders’ equity were as follows:

in thousands of euros
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Balance on 1 January 2,285 372,716 5,173 -39,899 289,499 32,181 661,955
Profit appropriation 2008 16,539  -16,539 0
Dividend payment -15,642 -15,642
Exchange rate differences 8,003 8,003
Mutation 57 -57 0
Unappropriated profit 41,882 41,882
Balance on 31 December 2,285 372,716 5,230 -31,896 305,981 41,882 696,198

Note ¢
Off balance sheet information

The company heads the Dutch fiscal entity for corporate income tax. On the basis of this fact, the company is severally
liable for the corporate income tax of the fiscal entity as a whole.

By means of issuing statements of liability in accordance with the Netherlands Civil Code (“403 statements”), the
company has assumed liability for the domestic subsidiaries in which a majority interest is held.

Son en Breugel, 18 March 2010

Executive Board Supervisory Board
Dr. U.C. Tillmann, Chairman Ing. A.J.A.M. Vermeer, Chairman
Ir. D. Kloosterboer, Vice-Chairman Dr. J.AJ. Vink, Vice-Chairman
Drs. P.M.J. Beckers Mr. drs. G. Boon RA
Drs. A.M. Christiaanse MBA W. Hilse
Drs. L.A.M. Vernaus RA A.J.M. van Hoof

J.A.M. Huijbers

Ing. T.P. Koekkoek
Ir. G.J.P. van Oosten
Drs. M.P.M. de Raad
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Other information

in thousands of euros

Statutory stipulations regarding the appropriation of profit
Article 23 of the Articles of Association reads as follows:

clause 1 From the profit as shown in the financial statements approved by the General Meeting of Shareholders,

such amounts will be reserved as the Executive Board, with the approval of the Supervisory Board, shall

determine. The remaining profit is at the disposal of the General Meeting of Shareholders.

clause 2 The company may only pay out to shareholders and others so entitled the profit available for payment

as dividend to the extent that its shareholders’ equity is greater than the amount of the paid up capital

increased by the legally obligatory reserves.

Proposed profit appropriation
The proposed profit appropriation is as follows:

Profit 2009 41,882
Dividend proposal

Interim dividend 2009 7,973

Final dividend 2009 7,973

Dividend payable 15,946
Addition to other reserves 25,936
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To: The Annual General Meeting of Shareholders of VION Holding N.V.

Auditor’s report

Report on the financial statements

We have audited the accompanying financial statements 2009 of VION Holding N.V., Best, which comprise the
consolidated and company balance sheet as at December 31, 2009, the consolidated and company profit and loss
account for the year then ended and the notes.

Management'’s responsibility

Management of the company is responsible for the preparation and fair presentation of the financial statements and
for the preparation of the management board report, both in accordance with Part 9 of Book 2 of the Netherlands
Civil Code. This responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and fair presentation of the financial statements that are free from material mis-statement, whether due
to fraud or error; selecting and applying appropriate accounting policies; and making accounting estimates that are
reasonable in the circumstances.

Auditor’s responsibility

Our responsibility is to express an opinion on the financial statements based on our audit. We conducted our audit
in accordance with Dutch law. This law requires that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management,
as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit

opinion.
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Opinion
In our opinion, the financial statements give a true and fair view of the financial position of VION Holding N.V. as at
December 31, 2009, and of its result for the year then ended in accordance with Part 9 of Book 2 of the Netherlands
Civil Code.

Report on other legal and regulatory requirements

Pursuant to the legal requirement under 2:393 sub 5 part f of the Netherlands Civil Code, we report, to the extent of
our competence, that the management board report is consistent with the financial statements as required by 2:391
sub 4 of the Netherlands Civil Code.

Eindhoven, March 18, 2010

BDO Audit & Assurance B.V.
on its behalf,

P.P.J.G. Saasen RA
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VION N.V.

Postbus 380 — 5680 AJ Best/The Netherlands
Ekkersrijt 7005-7023 — 5692 HB Son en Breugel/The Netherlands
tel.: +31 (0) 88 99 53 700 — fax: +31 (0) 88 99 53 888
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