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D.E MASTER BLENDERS 1753 N.V.

(a public company with limited liability (naamloze vennootschap) incorporated under the laws of the Netherlands, with its
corporate seat in Joure, the Netherlands)

Admission to listing and trading on NYSE Euronext in Amsterdam of ordinary shares

This prospectus (the “Prospectus”) is published in connection with the first admission to listing and trading (the “Listing”) on
NYSE Euronext in Amsterdam (“NYSE Euronext Amsterdam”) of ordinary shares (the “Shares”) in the share capital of D.E MASTER
BLENDERS 1753 N.V. (the “Company”) with a nominal value of € 0.12 per Share.

THIS PROSPECTUS IS NOT PUBLISHED IN CONNECTION WITH AND DOES NOT CONSTITUTE AN OFFER OF
SECURITIES BY OR ON BEHALF OF US IN THE EUROPEAN ECONOMIC AREA.

The Listing is part of the separation of the international coffee and tea business of Sara Lee Corporation (“Sara Lee”). Sara Lee
intends to distribute all of the shares of common stock of DE US, Inc. (“CoffeeCo”) to Computershare Shareowner Services as exchange
agent to be held on behalf of Sara Lee’s shareholders as of June 14, 2012 (the “Record Date”). This distribution will be followed by a legal
merger of a wholly owned U.S. subsidiary of the Company with and into CoffeeCo, in which each previously distributed share of CoffeeCo
common stock will be exchanged for one Share of the Company. After the distribution and subsequent merger, CoffeeCo will hold, through
its subsidiaries, all of the assets and liabilities of the international coffee and tea business of Sara Lee. Sara Lee’s shareholders will be
allotted one Share in respect of each share of Sara Lee common stock held on the Record Date. In addition, CoffeeCo will declare a special
cash dividend of $3.00 per share to each holder of record of CoffeeCo common stock immediately following the distribution, to be paid
after the distribution and prior to the merger.

We were incorporated on February 27, 2012 as a private company with limited liability and named D.E. International Holdings
B.V. On April 4, 2012 we amended our articles of association and changed our name to D.E MASTER BLENDERS 1753 B.V.. Prior to the
completion of the separation, we will be converted into a public company with limited liability and we will change our name to D.E
MASTER BLENDERS 1753 N.V.

After the separation, Sara Lee will not own any shares of common stock of CoffeeCo or any Shares. Neither we nor Sara Lee will
receive any proceeds in connection with the separation.

The Shares will constitute the entire issued and outstanding share capital of the Company after the separation. Prior to the
Listing, there has been no public market for the Shares. Application has been made to list all Shares under the symbol “DE” and with the
ISIN Code NL0010157558 on NYSE Euronext Amsterdam.

Trading in the Shares on an “as-if-when-issued” basis on NYSE Euronext Amsterdam is expected to start on or about June 12,
2012 (the “First Trading Date”). All dealings in Shares prior to the Listing are at the sole risk of the parties concerned. We, Euronext
Amsterdam N.V. and our listing agent do not accept any responsibility or liability with respect to any person as a result of the withdrawal of
the Listing or the (related) annulment of any transaction in Shares on NYSE Euronext Amsterdam. Initial settlement of trades on the First
Trading Date is expected to take place on or about July 9, 2012 at NYSE Euronext Amsterdam. This is also the first day of irrevocable
trading of the Shares.

Allotment, delivery and settlement of the Shares is expected to take place on or about July 9, 2012 through the book entry
systems of the Centraal Instituut voor Giraal Effectenverkeer B.V. (“Euroclear Nederland”).

INVESTING IN THE SHARES INVOLVES RISKS. SEE “RISK FACTORS” BEGINNING ON PAGE W-3 OF THIS
PROSPECTUS FOR A DESCRIPTION OF THE MATERIAL RISKS THAT SHOULD BE CONSIDERED BEFORE INVESTING
IN THE SHARES.

This document constitutes a prospectus for the purposes of Article 3 of the Directive 2003/71/EC and amendments thereto,
including Directive 2010/73/EU to the extent implemented in the relevant European Economic Area member state (“Prospectus Directive”)
and has been prepared in accordance with Article 5:9 of the Financial Markets Supervision Act (Wet op het financieel toezicht; the
“FMSA”) and the rules promulgated thereunder. This Prospectus has been approved by and filed with the Netherlands Authority for the
Financial Markets (Stichting Autoriteit Financiéle Markten, the “AFM”).

The Shares have been registered under the US Securities Act of 1933, as amended (the “Securities Act”) by means of a
registration statement on Form F-1 (the “US Registration Statement”) filed with the Securities and Exchange Commission (the “SEC”).
The prospectus included in the US Registration Statement (the "US Prospectus") is fully incorporated in this Prospectus.

Distribution of this Prospectus may, in certain jurisdictions, be subject to specific regulations or restrictions. Persons in
possession of this Prospectus are urged to inform themselves of any such restrictions which may apply in their jurisdiction and to observe
them. Any failure to comply with these restrictions may constitute a violation of the securities laws of that jurisdiction. Sara Lee and the
Company disclaim all responsibility for any violation of such restrictions by any person.

Prospectus dated June 1, 2012
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SUMMARY

The summary included in the US Prospectus beginning on page 1 and ending on page 14 should be regarded
as the summary to this Prospectus.

Any decision to invest in the Shares should be based on a consideration of this Prospectus (including the US
Prospectus) as a whole. Civil liability will attach to us in respect of this summary, including any translation hereof,
only if this summary is misleading, inaccurate or inconsistent when read together with the other parts of this
Prospectus. Where a claim relating to information contained in this Prospectus is brought before a court in a state
party to the agreement relating to the European Economic Area (an “EEA State”), the plaintiff may, under the
national legislation of that EEA State, be required to bear the costs of translating this Prospectus before the legal

proceedings are initiated.
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RISK FACTORS

Before investing in the Shares, prospective investors should consider carefully all of the information in this
Prospectus, including the specific risks and uncertainties included in the US Prospectus beginning on page 15 and
ending on page 31.

If any of the risks actually occurs, our business, results of operations or financial condition could be
materially adversely affected. In that event, the value of the Shares could decline and an investor might lose part or all
of the investor's investment. Although we believe that the risks and uncertainties described in the US Prospectus are
the most material risks and uncertainties facing our business and the Shares, there may be additional risks and
uncertainties relating to us or our Shares. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also have a material adverse effect on our business, results of operations or financial
condition and could negatively affect the price of Shares.

Prospective investors should read the detailed information set out elsewhere in this Prospectus and should
reach their own views before making an investment decision with respect to any Shares. Furthermore, before making
an investment decision with respect to any Shares, prospective investors should consult their own stockbroker, bank
manager, lawyer, auditor or other financial, legal and tax advisers and carefully review the risks associated with an
investment in the Shares and consider such an investment decision in light of the prospective investor's personal
circumstances.
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Ordinary Shares
D.E MASTER BLENDERS 1753 N.V.

This prospectus is being furnished in connection with a series of transactions, described below, as a result of which you will
receive shares in D.E MASTER BLENDERS 1753 N.V., a Dutch holding company, that will hold, through its subsidiaries, Sara Lee
Corporation’s international coffee and tea businesses. These transactions are (1) the distribution by Sara Lee Corporation, which we
refer to as Sara Lee, pro rata to its sharcholders of all of the shares of common stock of DE US, Inc., which we refer to as CoffeeCo,
owned by Sara Lee, which will be 100% of CoffeeCo’s shares of common stock outstanding immediately prior to such distribution,
(2) the subsequent merger of CoffeeCo with a wholly owned subsidiary of D.E MASTER BLENDERS 1753 N.V., which we refer to
as DutchCo, with CoffeeCo surviving the merger as a subsidiary of DutchCo, and (3) the exchange of DutchCo ordinary shares for the
previously distributed shares of CoffeeCo common stock. CoffeeCo is a Delaware corporation and a wholly owned subsidiary of Sara
Lee that at the time of the distribution will hold, through its subsidiaries, the assets and liabilities associated with Sara Lee’s
international coffee and tea businesses. Prior to the completion of the separation, our stockholder intends to change our name and
convert us into a Dutch public company with limited liability. After the separation, the main U.S. subsidiary of DutchCo will be
CoffeeCo. CoffeeCo will declare a special cash dividend of $3.00 per share to each holder of record of CoffeeCo common stock
immediately following the distribution, to be paid after the distribution and prior to the merger. Upon consummation of the merger of
CoffeeCo with a wholly owned subsidiary of DutchCo, Computershare Shareowner Services, which we refer to as Computershare or
the exchange agent, will distribute the ordinary shares of DutchCo on a pro rata basis to the holders of Sara Lee common stock, who
are also the beneficial owners of CoffeeCo common stock following the distribution. Each holder of Sara Lee common stock will
receive one ordinary share of DutchCo in respect of each share of Sara Lee common stock held at the close of business on June 14,
2012, the record date for the distribution. The DutchCo ordinary shares will be issued in book-entry form. The exchange agent will not
distribute any fractional shares of DutchCo. Because we will not be distributing any fractional shares, ABN AMRO Bank N.V., which
we refer to as ABN AMRO or the transfer agent, will sell such shares into the open market at prevailing share prices and the exchange
agent will distribute the net cash proceeds from the sale pro rata to each holder who would otherwise have been entitled to receive
fractional shares of DutchCo.

We expect that the distribution and merger will be effective on or about June 28, 2012, which as amended or extended we refer
to as the distribution date. Currently, no public market exists for our ordinary shares. We will apply to list our ordinary shares on
NYSE Euronext in Amsterdam under the symbol “DE” and with the ISIN Code NL0010157558 and the common code 078049103.
Immediately after the distribution and merger are completed, DutchCo will be an independent, publicly traded company. It is expected
that the distribution should be tax-free to Sara Lee shareholders for U.S. federal income tax purposes. It is expected that the U.S.
holders of CoffeeCo common stock should recognize a taxable gain, but not loss, on the receipt of DutchCo ordinary shares for
CoffeeCo common stock in the merger of CoffeeCo with a wholly owned subsidiary of DutchCo.

Investing in our ordinary shares involves risks. See “Risk Factors” beginning on page 19.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The exchange agent expects to deliver the ordinary shares to holders of Sara Lee common stock on or about July 9, 2012
through the book-entry facilities of Euroclear Nederland.

The date of this prospectus is June 1, 2012



We have not authorized anyone to provide you with any information different from that contained in this prospectus.
We do not take any responsibility for, and can provide no assurances as to, the reliability of any information that others may
provide you. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information contained in this prospectus is accurate only as of the date on the front cover of this
prospectus or other date stated in this prospectus. Our business, financial condition, results of operations and prospects may
have changed since that date.
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SUMMARY

This summary highlights selected information about us and the ordinary shares and should be read as an introduction to the
more detailed information appearing elsewhere in this prospectus. This summary does not contain all the information you should
consider before investing in the ordinary shares. You should read the entire prospectus carefully for a more complete understanding
of our business and this offering, including “Risk Factors,” “Operating and Financial Review” and our audited combined financial
statements and related notes contained herein.

Our fiscal year has historically been the 52- or 53-week period ending on the Saturday closest to June 30. Fiscal year 2011
ended on July 2, 2011, fiscal year 2010 ended on July 3, 2010 and fiscal year 2009 ended on June 27, 2009. Fiscal year 2012 runs
until June 30, 2012. After fiscal year 2012, we expect that our fiscal year will coincide with the calendar year through a change of the
fiscal year end to December 31, with the first such fiscal year ending on December 31, 2013.

Unless the context otherwise requires, all references herein to “we”, “our”, “us”, and “the company” refer to Sara Lee’s
international coffee and tea businesses, prior to the separation and to D.E MASTER BLENDERS 1753 N.V. upon and after the
conversion and following the separation. All references herein to the distribution refer to the distribution to the shareholders of Sara
Lee of all of the shares of common stock of CoffeeCo. All references herein to the merger refer to the merger of a wholly owned
subsidiary of DutchCo with and into CoffeeCo pursuant to which each outstanding share of CoffeeCo common stock will be
exchanged for one ordinary share of DutchCo and CoffeeCo will become a subsidiary of DutchCo. All references herein to the spin-
off or separation refer to the merger, distribution and other transactions contemplated thereby, collectively.

Overview

We are a leading, focused pure-play coffee and tea company that offers an extensive range of high-quality, innovative coffee
and tea products that are well-known in retail and out of home markets across Europe, Brazil, Australia and Thailand. According to
Euromonitor, the global coffee and tea industry had aggregate revenues of approximately €78.3 billion in calendar year 2011. We are
one of the largest companies (based on revenues) operating purely in the coffee and tea industry.

Our business is currently organized into three operating segments, Retail—Western Europe, Retail—Rest of World and Out of
Home. The following table sets forth our total sales and the approximate percentage of our sales attributable to each of our operating
segments for fiscal years 2011, 2010 and 2009:

2011 2010 2009
Total SAES ..o €2.6 billion €2.3 billion €2.2 billion
Retail—Western EUrope.......ccccvveveveeriierieecieecie e 43% 45% 46%
Retail—Rest of World ..........oooiviiiiiiiiiiiiiiiiieieee e 25% 25% 23%
OUt OF HOME ... 24% 27% 27%

Within our Retail—Western Europe and our Retail—Rest of World segments, our principal products are roast and ground multi-
serve coffee, which we refer to as multi-serve, roast and ground single-serve coffee pads and capsules, which we refer to as single-
serve, instant coffee and tea. We sell these products predominantly to supermarkets, hypermarkets and through international buying
groups. In our Out of Home segment, we offer a full range of hot beverage products but focus on our liquid roast products and related
coffee machines. Our products and the related machines in the Out of Home segment are sold either directly to businesses, hotels,
hospitals and restaurants or to foodservice distributors for distribution to the customer.

Our History

The roots of our company go back to 1753 in Joure, the Netherlands, when the Douwe Egberts brand was founded as a grocery
business and grew to specialize in coffee and tea. In 1948, Douwe Egberts expanded its business and began exporting its products to
other European countries. Sara Lee acquired the Douwe Egberts business through a series of investments beginning in 1978. As part
of Sara Lee, the company expanded its geographic reach and increased its focus on innovation. In 1998, the company entered the
Brazilian coffee market through a series of acquisitions, most recently Café Moka in 2008 and Café Damasco in 2010. We started to
aggressively grow the Cafitesse proprietary liquid coffee systems for the foodservice industry in the 1990s and introduced the Senseo
single-serve coffee system in partnership with Koninklijke Philips Electronics, which we refer to as Philips, in 2001. In 2010, the
company launched the L’OR EspressO capsules compatible with the Nespresso® single-serve system.

Our Brands

We have a portfolio of leading coffee and tea brands that address the needs of both our retail and out of home customers in our
markets. According to AC Nielsen, as of December 31, 2011, we held the top market position in the Netherlands, Brazil, Belgium and
Denmark, the number two position in France and Australia and the number three position in Spain, based on the total retail coffee
market, including multi-serve, single-serve and instant. In fiscal 2011, approximately 72% of our total sales were derived from
markets where we held the number one or two market position. Each of our brands has a particular consumer or regional positioning
that distinguishes it from its competitors and guides advertising and new product development.



Our Coffee Brands
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Our Tea Brands

Douwe Egberts is our largest and most established brand in the multi-serve category. With more than 250 years of experience in
the coffee and tea industry, Douwe Egberts is the best-selling coffee brand in the Netherlands and Belgium and also has solid market
positions in the United Kingdom and Hungary. In addition to Douwe Egberts, our multi-serve coffee is sold under the following
brands: L’OR and Maison du Café in France, Marcilla in Spain, Merrild in Denmark, Harris in Australia, Kanis & Gunnink in the
Netherlands, Jacgmotte in Belgium, Prima in Poland and Pildo, Caboclo, Damasco and Moka in Brazil. Our single-serve coffee is
sold under the brand name Senseo, which is generally co-branded, such as Douwe Egberts Senseo and L’OR Senseo, in the
Netherlands, Belgium, France, Germany, Spain and select other countries. In April 2010, we launched the L’OR EspressO capsules
brand in France, and L ’OR EspressO has subsequently been successfully launched in the Netherlands and Belgium. In May 2011, we
successfully launched our capsules brand in Spain as L ’aRome EspressO. Our instant coffee is primarily sold under the Moccona
brand in Australia and Thailand, under the Douwe Egberts brand in the United Kingdom and under local brands in certain of our
markets. Our tea is sold under the brand names Pickwick in the Netherlands, Belgium, the Czech Republic, Hungary and Denmark and
Hornimans in Spain. Our Out of Home segment primarily operates under the Cafitesse umbrella brand, which is principally co-
branded Douwe Egberts Cafitesse, for our liquid roast coffee products and machines and under our Piazza D Oro brand for premium
espresso products and machines.

Our Competitive Strengths

Pure-Play Coffee and Tea Company. We are one of the largest companies (based on revenues) operating purely in the coffee
and tea industry. We believe that our focus on the coffee and tea business enables us to introduce innovative new products and
concepts tailored to the preferences of our consumers and customers. We believe that our scale and diversity of operations in key
markets provides us with greater marketing resources, production efficiencies and purchasing expertise, broader research and
development capabilities and deeper consumer knowledge and understanding than our smaller regional and local competitors. Further,
we expect that our streamlined organization will optimize time-to-market of new product innovations.



Strong Brands with Leading Market Positions. Our brands have a strong heritage in the coffee and tea industry, and we possess
a portfolio of well-known and trusted brands with leading positions in key markets. According to AC Nielsen, our coffee brands
occupy the number one retail market position in the Netherlands, Brazil, Belgium, Hungary and Denmark, the number two position in
France and Australia and the number three position in Spain, based on total retail coffee market revenues, including multi-serve,
single-serve and instant. Our Douwe Egberts brand is the number one coffee brand in the Netherlands and Belgium. Pildo enjoys the
number one position in Brazil and Merrild is the leading coffee brand in Denmark. The Senseo brand of single-serve coffee pads and
our L’OR EspressO and L’aRome EspressO single-serve capsules are recognized by consumers for quality, and we continue to expand
our single-serve offerings into new markets. In the tea category, Pickwick is a well-known brand in the Netherlands, the Czech
Republic, Hungary and Denmark and Hornimans currently enjoys a strong market position in Spain. Further, in our Out of Home
segment, we believe based on our internal estimates and analysis that we hold the number one or two market position in six countries.
The strength of our brands in these markets allows us to test and introduce new products quickly, further improving our ability to
adapt to industry trends and changing consumer preferences.

Knowledge and Innovation. Our business model is centered around our deep consumer knowledge and understanding, our
technology and our strong innovation capabilities. Based on the unique consumer and customer insights we have gained over
numerous decades, we have a deep understanding of the coffee and tea category and the preferences of its consumers and customers.
This, coupled with our strong research and development capabilities, has positioned us well to launch new products and concepts that
reflect the preferences of our consumers and customers. In 2001, for instance, we introduced the Senseo single-serve coffee system in
partnership with Philips. Our launch in April 2010 of L’OR EspressO capsules compatible with the Nespresso® single-serve system
marked our entry into the single-serve espresso category. We intend to increase our presence with further innovations in this category
in the coming years. In the Out of Home segment, we have built superior knowledge, expertise and capabilities in the liquid roast
category, creating an easy-to-use premium coffee experience with our Cafitesse liquid roast products and systems.

Strong Management Team. Our company has a centuries-long rich tradition in the coffee and tea industry and over the course
of our long history, our organization has developed superior coffee expertise. We believe this gives us a competitive advantage
throughout the entire coffee value chain, and in particular, in coffee blending, coffee and tea sourcing and developing technological
innovations that will enhance the coffee experience for our consumers. In connection with our separation from Sara Lee, we have
hired new management with experience outside the coffee and tea industry who have extensive experience expanding businesses in
existing consumer markets and into new consumer markets. These individuals also bring a strong track record of managerial and
marketing capabilities to the company. We believe that the combination of our coffee and tea industry experience and employee
expertise with our growth driven management will be a powerful combination for the company.

Key Business Strategies

Our aspiration is to be a leading, international coffee and tea company by enhancing the coffee and tea experience of our
consumers through innovative products, concepts and systems that are based on our in-depth consumer knowledge and technology
expertise, with a focus on the premium coffee and tea sectors. We intend to leverage our category and consumer expertise and
knowledge across borders while tailoring our high-quality product offering to local preferences.

Enhance our Marketing Efforts. Our marketing strategy is to create added value by translating customer and consumer insights
into effective innovations and brand visions. We are implementing a new innovation strategy designed to address consumer needs
identified through preference mapping and other research. We intend to combine these insights with our rich heritage and expertise in
the coffee and tea industry to create memorable coffee and tea experiences for our consumers and to strengthen our relationships with
our customers. We plan to use the strength and consumer awareness of our key brands to allow us to introduce our innovations into the
market quickly.

Our Out of Home segment plays an important role in building brand presence. To date, this has been an important but secondary
role of the segment. Going forward, we expect that our Out of Home segment will play an increasing role in brand building by
targeting select customers with broad consumer visibility, for example at cafés, gas stations and airports.

We also plan to increase our focus on digital and new media, which we believe will allow us to interact more effectively with
our consumers in each of our markets. For example, the launch of the L’OR EspressO product line involved a mix of traditional print
and television advertising campaigns, as well as digital media advertising, and our L 'OR EspressO sales increased in the fiscal quarter
in which these campaigns launched. We also seek to increase brand and product awareness by placing our products in as many
customer channels as possible. Additionally, we currently have a successful loyalty building program in the Netherlands, which we are
in the process of modernizing. We plan to build on that success to continue to improve our connection with our consumers in all of our
markets.



Revitalize Product Lines to Enhance the Coffee and Tea Experience. We intend to renew our product line in 24 months, with
the majority of such innovations expected to come to market in the second half of fiscal 2013, as described below:

Re-Invent Multi-Serve. We see multi-serve as an opportunity to refresh a category that has been stable for a long period of
time. We intend to engage new and existing consumers with a differentiated product line presented in a contemporary
fashion. We expect that this will include a broader product range, new premium offerings and new packaging concepts
that address diverse consumer preferences.

Revitalize Senseo. Philips and Sara Lee were pioneers in expanding the single serve category. With over 33 million Senseo
machines sold as of February 1, 2012, the market position of our Senseo coffee pads provides us with a solid foundation in
this category. Our retail sales of Senseo products increased by 11% between fiscal 2008 and fiscal 2011, and we had €400
million in sales of Senseo products in fiscal 2011, with approximately 95% of such sales from the Netherlands, Belgium,
France and Germany. Going forward, we intend to pursue geographic expansion and machine and coffee pad innovations
and we intend to address a broader range of consumer segments, with more varied and contemporary product offerings.
To this end, we recently entered into a partnership agreement and a trademark transfer agreement with Philips to
strengthen our relationship with Philips and acquire the full rights to the Senseo trademark. In the future, we intend to use
Senseo as our new master brand for any future high-tech product offerings and we expect to launch a new Senseo machine
annually.

Differentiate Capsules. Our L’OR EspressO and L’aRome EspressO capsules have experienced significant success and
sales growth since the launch of L ’OR EspressO in France in April 2010, with revenues from such sales exceeding
€50 million in the first six months of our fiscal 2012. We intend to expand our capsule sales by establishing more
differentiated brand positionings and extending our range to better address varied consumer preferences.

Build on Leading Position in Out of Home and Focus on Synergies with Retail. Through our proprietary liquid roast
coffee technology and our Cafitesse brand, we lead the liquid roast category for out of home consumption (based on
internal estimates and analysis). We intend to expand our liquid roast coffee business and, to further this goal, we are
developing new, premium liquid roast products. We also intend to broaden our business base to include many of the more
visible customer segments where roast and ground and espresso products are key to success. To this end, we recently
acquired CoffeeCompany, a dynamic café operator targeting young urban consumers in Holland. Our intent is to gain
inspiration and consumer connection experiences with the goal of expanding the visibility of, and becoming more
effective in showcasing, our retail brands. We also intend to use the cafés as a test market to test new products and
concepts before a full-scale launch. However, we do not intend to become a global café operator.

Expand our Presence in Instants into Existing Markets. We have a strong market position in premium freeze-dried instant
coffee in Australia with the Moccona brand and have been gaining instant coffee market share in the United Kingdom
with the Douwe Egberts brand. We plan to build on our instant coffee expertise through further innovations and increased
marketing in countries where we already have strong multi-serve footholds.

Reinvigorate Tea. We believe that we have a strong platform from which to expand in the tea category with our Pickwick
brand, which is well-known in the Netherlands, Hungary, Denmark and the Czech Republic, our Hornimans brand, which
is a leader in Spain, and our recently acquired Tea Forte brand, a premium tea brand principally sold in the United States
and Canada. We intend to expand our presence in the tea market through innovative new concepts and a sustained
marketing effort designed to create more premium positionings for our tea activities.

Expand Geographically. As a part of Sara Lee, we historically derived a large percentage of our sales and profits from Western
Europe. As an independent company, we intend to pursue growth in our Western European markets, including the Netherlands,
France, Spain, Belgium and Denmark, through effective marketing, innovation and increased penetration of our products in these
markets. We also intend to pursue growth in the emerging markets in which we currently operate, including Brazil, Eastern Europe
and Thailand, and expansion into new markets through extensions of our own product innovations and through selective acquisitions,
where appropriate and with a high level of discipline. Additionally, we believe that our Senseo single-serve coffee system and our
L’OR EspressO capsules, already well-known in their existing markets, can contribute to our expansion into new markets. We are in
the process of developing new products for both Senseo and L’OR EspressO to further increase consumer interest and bring our
products into more households in both our existing and new markets.



Summary Risk Factors

Investing in our ordinary shares involves a high degree of risk. You should consider carefully the risks and uncertainties
summarized below, the risks described under “Risk Factors,” the other information contained in this prospectus and our combined
financial statements and the related notes included elsewhere herein before you decide whether to invest in our ordinary shares.

Increases in the cost of green coffee, tea or other commodities could reduce our gross margin and profit.

Current economic conditions may negatively impact demand for our products, which could adversely impact our sales and
operating profit.

Our pension costs could substantially increase as a result of volatility in the equity markets or interest rates.

Changes in our relationships with our major customers, or in the trade terms required by such customers, may reduce sales
and profits.

Sales of certain of our branded products are significant to our financial performance. Declining sales of these products
would adversely affect our results of operations.

We may not achieve our product development goals, which could adversely impact our sales, operating profit and the
price of our ordinary shares.

We depend on sales from the Netherlands for a substantial portion of our sales in any fiscal period. Sales in this country
have recently declined and may continue to decline.

Adverse public or medical opinions about caffeine or reports of incidents involving food-borne illness and tampering may
harm our business.

Changes in consumer preferences could adversely affect our business.

Severe weather patterns may increase commodity costs, damage our facilities and impact or disrupt our production
capabilities and supply chain.

We have no operating history as an independent, publicly traded company, and our historical combined financial
information is not necessarily indicative of our future financial condition, future results of operations or future cash flows
nor does it reflect what our financial condition, results of operations or cash flows would have been as an independent
public company during the periods presented.

We may be unable to achieve some or all of the benefits that we expect to achieve as an independent, publicly traded
company.

In connection with our separation from Sara Lee, Sara Lee will indemnify us for certain liabilities. However, there can be
no assurance that the indemnity will be sufficient to insure us against the full amount of such liabilities, or that Sara Lee’s
ability to satisfy its indemnification obligation will not be impaired in the future.

We may be unable to make, on a timely or cost-effective basis, the changes necessary to operate as an independent,
publicly owned company subject to the reporting requirements of the SEC and Dutch law.

Under the U.S. federal bankruptcy law and similar provisions of state fraudulent transfer laws, a court could deem the
separation or certain related internal restructuring transactions as fraudulent transfers.

Because there has not been any public market for our ordinary shares, the market price and trading volume of our ordinary
shares may be volatile and you may not be able to resell your ordinary shares at or above the initial market price of our
ordinary shares following the separation.

Substantial sales of our ordinary shares may occur in connection with the separation, which could cause our share price to
decline, and our ordinary shares will only be transferable if held in a securities account through Euroclear Nederland.
The distribution could result in substantial tax liabilities.

DutchCo and CoffeeCo will be subject to certain restrictions after the separation in order to preserve the tax-free treatment
of the distribution, which may reduce DutchCo’s strategic and operating flexibility.

DutchCo may be treated as a U.S. corporation for U.S. federal income tax purposes following the merger.
We may be subject to U.S. and non-U.S. tax risks after the separation as a result of post-separation restructuring.

We are subject to Dutch law and the rights of our ordinary shareholders may be different from those rights associated with
companies governed by other laws.



Corporate Information

We were incorporated on February 27, 2012 as a private company with limited liability (besloten vennootschap met beperkte
aansprakelijkheid) by Sara Lee International B.V., a private company with limited liability having its corporate seat in Joure, the
Netherlands and its business address at Vleutensevaart 100, Utrecht, 3532 AD, the Netherlands. Sara Lee International B.V.’s
principal business activities are (1) to participate in, to take an interest in any other way in and to conduct the management of other
business enterprises of whatever nature, (2) to finance third parties and in any way to provide security or undertake the obligations of
third parties and (3) to engage in all activities which are incidental to or which may be conducive to any of the foregoing. Prior to the
completion of the separation, our stockholder intends (1) to change our name and convert us into a public company with limited
liability (raamloze vennootschap) incorporated under the laws of the Netherlands and (2) to amend our articles of association. These
actions are collectively referred to herein as the “conversion.” On April 4, 2012, we amended our articles of association to change our
name to D.E MASTER BLENDERS 1753 B.V. and to change our corporate seat to Joure, the Netherlands. In January 2011, Sara Lee
announced that its board of directors had agreed in principle to the separation of Sara Lee into two publicly traded companies. In
connection with the separation, on the distribution date, we will become an independent, publicly traded company that will hold,
through our subsidiaries, the assets and liabilities associated with Sara Lee’s international coffee and tea businesses, which are
headquartered in the Netherlands. We will apply to list our ordinary shares on NYSE Euronext in Amsterdam, which we refer to as
NYSE Euronext Amsterdam, under the symbol “DE,” with the ISIN Code NL0010157558 and the common code 078049103.

The separation will occur through Sara Lee’s distribution to Sara Lee’s shareholders of all of the outstanding shares of CoffeeCo
common stock and the subsequent exchange in the merger of such shares for 100% of DutchCo’s ordinary shares outstanding
immediately prior to the merger. In addition, CoffeeCo will declare a special cash dividend of $3.00 per share to each holder of record
of CoffeeCo common stock immediately following the distribution to be paid after the distribution and prior to the merger. We refer to
this dividend as the CoffeeCo Special Dividend.

Each of the holders of Sara Lee common stock, who are also the beneficial owners of CoffeeCo common stock following the
distribution, will receive one ordinary share of DutchCo in respect of each share of Sara Lee common stock held at the close of
business on June 14, 2012, the record date for the distribution. The DutchCo ordinary shares will be issued in book-entry form. The
exchange agent will not distribute any fractional shares of DutchCo. Because we will not be distributing fractional shares, the
exchange agent will aggregate the amount of fractional shares that would otherwise have been distributed into whole shares of
DutchCo. ABN AMRO will sell such shares into the open market within ten business days after the distribution date at prevailing
share prices and distribute the cash proceeds, net of brokerage fees and other costs, from the sale pro rata to each holder who would
otherwise have been entitled to receive a fractional share of DutchCo.

Our corporate headquarters is in Utrecht, the Netherlands. We are registered with the Trade Register of the Chamber of
Commerce in Amsterdam under number 54760968. Our executive offices are located at Vleutensevaart 100, Utrecht, 3532 AD, the
Netherlands. Our telephone number is +31 30-292-7311. Our website address is www.demasterblenders1753.com. Information
included or referred to on, or otherwise accessible through, our website is not intended to form a part of or be incorporated by
reference into this prospectus.



Summary of the Separation

The following is a summary of the material terms of the distribution, merger and other related transactions. Please see “The
Separation” for a more detailed description of the matters below.

Distributing Company....

Issuer Company ...

Record Date..........
Distribution Date .

Trading Timeline .

Use of Proceeds ....

Distribution Ratio

Sara Lee Corporation, a Maryland corporation. After the distribution and the merger, Sara Lee will not
own any shares of CoffeeCo common stock or any DutchCo ordinary shares, and it is anticipated that Sara
Lee will change its name.

D.E MASTER BLENDERS 1753 N.V., a limited liability company incorporated under the laws of the
Netherlands. On the distribution date, Sara Lee will distribute to the exchange agent for the benefit of its
shareholders on the record date all of the shares of common stock of CoffeeCo owned by Sara Lee, which
will be 100% of CoffeeCo’s shares of common stock outstanding immediately prior to such distribution.
CoffeeCo will declare a special cash dividend of $3.00 per share to each holder of record of CoffeeCo
common stock immediately following the distribution to be paid after the distribution and prior to the
merger. In the merger, a wholly owned U.S. subsidiary of DutchCo will merge with and into CoffeeCo.

After the distribution and subsequent merger, CoffeeCo will be a subsidiary of DutchCo. DutchCo and
CoffeeCo will hold, through their subsidiaries, all of the assets and liabilities of Sara Lee’s international
coffee and tea businesses, and DutchCo will be an independent company listed on NYSE Euronext
Amsterdam. Based on the approximately 593,969,148 shares of Sara Lee common stock outstanding on
May 1, 2012, and applying the distribution ratio of one ordinary share, nominal value €0.12, of DutchCo
in respect of each share of Sara Lee common stock, approximately 593,969,148 DutchCo ordinary shares
will be distributed to the holders of Sara Lee common stock on the record date, representing 100% of
DutchCo’s outstanding ordinary shares.

The record date is June 14, 2012.
The distribution date is expected to be June 28, 2012.

The reference price for our ordinary shares will be provided to NYSE Euronext Amsterdam after the close
of trading on the New York Stock Exchange on June 11, 2012. We expect that trading of our ordinary
shares on an as-if-and-when-issued basis will commence on the ex-dividend date for shares of Sara Lee
common stock, which we expect will be June 12, 2012. We expect that the settlement of as-if-and-when-
issued trades in our ordinary shares will occur on July 9, 2012, and we expect that regular way trading of
our ordinary shares will also commence on July 9, 2012.

We will not receive any proceeds in connection with the separation.

Each holder of Sara Lee common stock will receive one ordinary share of DutchCo in respect of each
share of Sara Lee common stock held at the close of business on June 14, 2012, the record date for the
distribution. Prior to the separation, there has been no public market for DutchCo’s ordinary shares, except
in the as-if-and-when-issued trading market. In addition, we expect that, following the separation, Sara
Lee and DutchCo will have distinct shareholder bases, which may cause the trading price of DutchCo’s
ordinary shares to be volatile following the separation.



Fractional Shares............

Distribution
Procedures

The exchange agent will not distribute any fractional DutchCo ordinary shares in connection with the
merger. Because we will not be distributing fractional shares, the exchange agent will aggregate the
amount of fractional shares that would otherwise have been distributed into whole shares of DutchCo.
ABN AMRO will sell such shares into the open market within ten business days after the distribution date
at prevailing share prices and distribute the cash proceeds in U.S. dollars, net of brokerage fees and other
costs, from the sale to the exchange agent. The exchange agent will distribute such net proceeds pro rata
to each holder who would otherwise have been entitled to receive a fractional share of DutchCo. For Sara
Lee common stock held through a broker, bank or other nominee, aggregation will occur at the level of
such broker, bank or nominee and not at the level of the beneficial owner. In the case of Sara Lee common
stock held beneficially through a chain of intermediaries, treatment of fractional shares will depend on
applicable contractual arrangements and market practices.

Recipients of cash who would otherwise have been entitled to fractional shares will not be entitled to any
interest on such amounts. The receipt of cash by shareholders who would otherwise have been entitled to
receive fractional shares generally should be taxable to the recipient shareholders as described in “The
Separation—Material U.S. Federal Income Tax Consequences of the Separation” beginning on page 52
of this prospectus.

DutchCo ordinary shares will be issued only in book-entry form. No paper stock certificates will be
issued. You will not be required to make any payment or surrender or exchange your shares of Sara Lee
common stock.

On or about July 9, 2012, the exchange agent will distribute the ordinary shares of DutchCo to each
shareholder entitled to receive such shares. The exchange agent will accomplish the distribution by
crediting such shares to a book-entry securities account with respect to which such shareholders or their
broker, bank or other nominee have returned an instruction form to the exchange agent properly
instructing that their DutchCo ordinary shares be delivered to a specified Euroclear Nederland-eligible
securities account. We refer to this form as an instruction form. Shareholders that do not provide an
instruction form, or on whose behalf a broker, bank or nominee has not provided an instruction form prior
to or on the day after the distribution date, will have their shares entered into the DutchCo shareholder
register maintained on behalf of the company by the exchange agent. The exchange agent cannot
guarantee that instruction forms received by the exchange agent later than two trading days prior to the
distribution date will be processed in time to avoid inclusion of the shares covered by such instruction
forms in the DutchCo shareholder register. In order to guarantee the transfer of your ordinary shares into
your specified Euroclear Nederland-eligible securities account, you should provide your instruction form
to the exchange agent, or ensure that your broker, bank or nominee provides an instruction form to the
exchange agent on your behalf, no later than two trading days prior to the distribution date. Holders of
Sara Lee common stock that hold their shares through a broker, bank or nominee that has not provided an
instruction form will hold their DutchCo ordinary shares through the same broker, bank or nominee, and
such broker, bank or nominee will be entered on their behalf into the shareholder register maintained by
the exchange agent. Beneficial shareholders will receive additional information from their brokers, banks
or other nominees.

Beginning on the first trading day after the distribution date, DutchCo ordinary shares will be listed only
on NYSE Euronext Amsterdam. DutchCo ordinary shares will be ineligible for sale on NYSE Euronext
Amsterdam unless they are held in a securities account through Euroclear Nederland. To facilitate the
transfer of their DutchCo ordinary shares into such a Euroclear Nederland-eligible account, shareholders
who hold shares in the register maintained by the exchange agent must have their DutchCo ordinary
shares credited to such a securities account by delivering or arranging for delivery of an instruction form
to the exchange agent. Shareholders for whom a broker, bank or nominee has been registered as the owner
of DutchCo ordinary shares on the register maintained by the exchange agent must instruct this broker,
bank or other nominee to deliver an instruction form duly executed by the broker, bank or other nominee.

Computershare may, 90 or more days after the effectiveness of the registration statement of which this
prospectus forms a part, provide a facility pursuant to which shareholders may sell their DutchCo ordinary
shares on NYSE Euronext Amsterdam through ABN AMRO. For more information, please contact the
exchange agent at:

Computershare Shareowner Services
P.O. Box 358015

Pittsburgh, PA 15252-8015

(866) 434-8804



Trading Market and

Symbol.......

Relationship with Sara
Lee after the
Distribution ..................

Liabilities Unrelated to
the Coffee and Tea

Business ....

Conditions
Separation

to the

Subject to consummation of the distribution and merger, we will apply to list our ordinary shares on NYSE
Euronext Amsterdam, under the symbol “DE,” with ISIN code NL0010157558 and common code
078049103. We cannot predict the trading prices for our ordinary shares when such trading begins.

Whether you will be allowed to participate in trading on an as-if-and-when-issued basis is dependent on
the policies of, and arrangements with, your custody bank. Therefore, not all investors will be eligible to
trade our ordinary shares on an as-if-and-when-issued basis. LCH Clearnet SA, which administers the
clearing of trades on NYSE Euronext Amsterdam, may impose relatively high margin requirements on
open positions during the as-if-and-when-issued trading period. This may increase the cost of participating
in as-if-and-when-issued trading. We anticipate that trading in the ordinary shares of DutchCo will begin
on an as-if-and-when-issued basis shortly before the record date and will continue until such time as
regular way trading of DutchCo shares commences on NY SE Euronext Amsterdam. If trading begins on
an as-if-and-when-issued basis, you may purchase or sell DutchCo ordinary shares, but your transaction
will not settle until after the distribution date. Please note that if you do not provide appropriate Euroclear
Nederland settlement instructions to Computershare and your Euroclear Nederland custodian prior to the
distribution date, your as-if-and-when-issued trade may not settle. You are encouraged to consult with your
financial advisor and broker regarding the specific implications of trading prior to or on the distribution
date. For more information regarding as-if-and-when-issued trading, see the section entitled “The
Separation—Market for Our Ordinary Shares” beginning on page 44 of this prospectus.

After the distribution and the merger, Sara Lee will not own any of the ordinary shares of DutchCo or any
shares of common stock of CoffeeCo, and each of DutchCo and Sara Lee will be independent, publicly
traded companies with their own management and boards of directors. However, in connection with the
separation from Sara Lee, we are entering into a number of agreements with Sara Lee that will govern the
separation and allocate responsibilities for obligations

arising before and after the separation, including, among others, obligations relating to taxes, information
technology and certain liabilities. In addition, we will enter into a Transition Services Agreement pursuant
to which we and Sara Lee will provide certain transition services to each other on an interim basis. For a
more detailed description, see “Related Party Transactions—Agreements with Sara Lee Corporation”
beginning on page 143 of this prospectus.

In connection with the separation with Sara Lee, we will assume liabilities relating to certain divestitures
of Sara Lee’s former businesses. During the historical periods presented in the combined financial
statements, Sara Lee legally held or managed certain businesses that have been sold or otherwise disposed,
which we refer to as the divested businesses. The divested businesses consist of Sara Lee’s household and
body care business and its international bakery business. These liabilities include certain legal claims and
tax reserves and indemnifications, as well as pension obligations that did not transfer to the buyers of the
divested businesses.

We are also responsible for and have managed certain liabilities associated with a branded apparel business
that was disposed prior to fiscal 2009. These liabilities include pension, medical claims and environmental
obligations. In addition, we will have certain other potential liabilities unrelated to the coffee and tea
business. For further information, see “The Separation—Liabilities Unrelated to the Coffee and Tea
Business” on page 47 and Note 26 to the audited combined financial statements on page F-61.

We expect that the distribution will be effective on or about June 28, 2012, provided that the conditions set
forth in “The Separation—Conditions to the Separation,” which begins on page 47, have been satisfied or
waived in Sara Lee’s sole and absolute discretion. However, even if all of the conditions have been
satisfied, Sara Lee may terminate and abandon the separation and the related transactions at any time prior
to the distribution date.



Refinancing

Transactions ................... On May 15, 2012, Sara Lee issued approximately $650 million principal amount of notes, which we refer

Risk Factors .........

U.S. Federal Income

Tax Consequences

to as the new Sara Lee notes in a private placement. In connection with the contribution of Sara Lee’s
international coffee and tea businesses to CoffeeCo, Sara Lee will receive approximately $2.1 billion
principal amount of CoffeeCo debt securities, which will be guaranteed by DutchCo. In connection with
the distribution and in accordance with the terms of the new Sara Lee notes, Sara Lee will satisfy its
obligations under the new Sara Lee notes by transferring a portion of such CoffeeCo debt securities to the
holders of the new Sara Lee notes. Such CoffeeCo debt securities are issued by CoffeeCo and guaranteed
by DutchCo pursuant to a note purchase and guarantee deed. Sara Lee will transfer the remaining
CoffeeCo debt securities to certain subsidiaries of CoffeeCo in satisfaction of Sara Lee’s debt obligations
to such subsidiaries of CoffeeCo. We refer to these transactions as the debt exchange. For more
information regarding our guarantee of the CoffeeCo debt securities, see the section of this prospectus
entitled “Description of Certain Indebtedness—Note Purchase and Guarantee Deed” on page 168.

On May 29, 2012, each of CoffeeCo and our subsidiary, DEMB International B.V., entered into an
agreement with third party lenders for approximately $1.8 billion of bridge financing. CoffeeCo and
DEMB International B.V. will not receive any funds under the bridge financing until after the distribution,
and funding under the bridge financing is expected to be conditioned upon the occurrence of the
distribution. We expect that the bridge financing will be repaid shortly after the distribution of the
CoffeeCo Special Dividend. For further information regarding the above-described transactions, see “The
Separation” on pages 41 and 46 and “Description of Certain Indebtedness—Bridge Financing” on page
168.

In connection with the separation, on May 22, 2012, we entered into a revolving credit facility to provide
available financing to the company in future periods. For further information regarding the revolving
credit facility, see the section of this prospectus entitled “Description of Certain Indebtedness—Revolving
Credit Facility Agreement” on page 167.

As a consequence of various transactions, including those described above, between us and Sara Lee in
connection with the separation, we estimate our borrowings will increase to approximately €550 million
immediately following the separation and our

cash and cash equivalents will decrease to approximately €150 million. Assuming these amounts, we
would have net debt (total borrowing less cash and cash equivalents) of approximately €400 million
immediately following the separation.

DutchCo’s business is subject to both general and specific business risks relating to its operations.
DutchCo’s business is also subject to risks relating to the distribution, merger and related transactions, and,
following the separation, we will be subject to risks related to being an independent, publicly traded
company. Accordingly, you should read carefully the “Risk Factors” section beginning on page 19 of this
prospectus.

Sara Lee has received a private letter ruling, which we refer to as the IRS Ruling, from the U.S. Internal
Revenue Service, which we refer to as the IRS, to the effect that the distribution and certain related
transactions, including the debt exchange, will qualify as tax-free to Sara Lee, CoffeeCo and Sara Lee
shareholders for U.S. federal income tax purposes under Sections 355, 368(a)(1)(D) and 361 and related
provisions of the U.S. Internal Revenue Code of 1986, which we refer to as the Code. The distribution is
conditioned upon such IRS Ruling not being revoked or modified in any material respect or superseded by a
change in applicable law. The distribution is also conditioned upon Sara Lee’s receipt of the opinion of
Skadden, Arps, Slate, Meagher & Flom LLP to the effect that the distribution and certain related
transactions, including the debt exchange, should qualify as tax-free to Sara Lee, CoffeeCo and Sara Lee
shareholders for U.S. federal income tax purposes under Sections 355, 368(a)(1)(D) and 361 and related
provisions of the Code.

The merger generally should qualify as a reorganization under Section 368(a) of the Code; however,
pursuant to special rules contained in Section 367(a) of the Code and the Treasury Regulations promulgated
thereunder, U.S. holders should recognize gain, if any, but not loss, on the exchange of shares of CoffeeCo
common stock for DutchCo ordinary shares in the merger.

DutchCo should be respected as a foreign corporation for U.S. federal income tax purposes under Section
7874 of the Code because there are “substantial business activities” in the Netherlands.

A holder of CoffeeCo common stock should generally recognize gain or loss with respect to cash received
because we are not distributing fractional ordinary shares of DutchCo.
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Summary Historical Combined Financial Information

The summary financial information as of July 2, 2011, July 3, 2010 and June 27, 2009 and for the years then ended have been
derived from our audited combined financial statements, which are included elsewhere in this prospectus. Our audited combined
financial statements have been prepared in accordance with International Financial Reporting Standards, which we refer to as IFRS, as
issued by the International Accounting Standards Board and adopted by the European Union and have been audited by
PricewaterhouseCoopers Accountants N.V., an independent registered public accounting firm.

The summary financial information as of December 31, 2011 and for the periods from July 3, 2011 to December 31, 2011 and
July 4, 2010 to January 1, 2011 have been derived from our unaudited condensed combined financial statements, which are included
elsewhere in this prospectus. These unaudited condensed combined financial statements have been prepared in accordance with
International Accounting Standard 34, Interim Financial Reporting, which we refer to as IAS 34. The unaudited combined financial
data has been prepared on a basis consistent with the basis on which our audited combined financial statements have been prepared
except for income taxes in the interim periods which are based on the estimated effective tax rate for the full fiscal year, and, in the
opinion of our management, includes all adjustments, consisting only of normal recurring adjustments, necessary for a fair
presentation of such data. These interim results are not necessarily indicative of results to be expected for the full year. We refer to our
unaudited condensed combined financial statements, along with our audited combined financial statements, as our combined financial
statements.

The combined financial statements were prepared on a “carve-out” basis for purposes of presenting our financial position,
results of our operations and cash flows. We did not operate as a stand-alone entity in the past and accordingly the selected financial
data presented herein is not necessarily indicative of our future performance and does not reflect what our financial performance
would have been had we operated as an independent publicly traded company during the periods presented.

Our combined financial statements have been revised to reflect a change in our basis of preparation as described in note 1 of our
audited combined financial statements and our unaudited condensed combined financial statements. As a consequence of this change,
the liabilities that will be assumed from Sara Lee were removed from the historical combined financial statements and are reflected
instead in the unaudited pro forma combined financial information.
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You should read the summary financial information in conjunction with our combined financial statements and related notes,

“Unaudited Pro Forma Combined Financial Information” and “Operating and Financial Review” included elsewhere in this
prospectus. Our historical results do not necessarily indicate our expected results for any future periods.

Combined Income Statement Data

Gross profit
Selling, general and administrative expenses

Operating Profit .........coocevererenieneneneneeseseseseseee
Finance income, net
Finance costs, net

Share of profit from associates.........c.ccoceverererenenenene.

Profit before income taxes
Income tax expense

Profit for the period ........cocccveeineineiinieneeeee

Combined Balance Sheet Data (at period end)
Cash and cash equivalents ....
Trade receivables
Inventories
Trade payables........
Property, plant and equipment .
Total borrowings...........cccoeevee.
Total parent’s net investment™ ..

Combined Cash Flow Data

Cash generated from (used in) operating activities® .......
Cash generated from (used in) investing activities®........

Cash generated from (used in) financing activities® .......

Other Financial Data
Sales growth
Like for like sales growth® .
EBITY ..o
EBIT margin®
Adjusted EBIT”
Adjusted EBIT margin®
Working capital®
Operating working capital®
Operating working capital as a percentage of sales.......
Free cash flow!'”
Net cash""....
Capital expenditures

(1) The Group’s fiscal year ends on the Saturday closest to June 30. Fiscal year 2010 was 53 weeks and fiscal years 2009 and 2011 were each 52 weeks.

(2) Asa consequence of various transactions in connection with the separation, we estimate our cash and cash equivalents will decrease to approximately €150 million

immediately after separation.

Half Year Ended Fiscal Year Ended
December 31, 2011 January 1, 2011 July 2, 2011 July 3,2010" June 27, 2009
(amounts in millions of euro, except percentages)

1,3872 € 1,231.0 € 2,601.6 € 2,315.5 2,234.5
878.3 744.8 1,616.6 1,346.1 1,333.9
508.9 486.2 985.0 969.4 900.6
402.8 334.4 653.7 622.7 554.1
106.1 151.8 3313 346.7 346.5

66.1 38.1 91.8 55.3 128.0
1.3 19.5 453 (14.7) 12.0
0.7 1.3 22 2.7 34

171.6 171.7 380.0 4194 465.9
101.1 47.1 104.0 179.4 127.4

705 € 1246 € 276.0 € 240.0 338.5

1,995.4 € 1,3426 € 663.8 506.4
340.4 325.1 296.0 281.0
485.8 414.4 288.3 255.4
2449 264.7 198.3 185.5
3723 369.9 365.6 372.6
403.7 363.1 330.8 308.0

3,604.2 3,311.8 2,555.2 2,836.8
(11.3) € 1359 € 2817 € 364.8 194.0
466.0 (1,031.7) 70.8 353.7 (70.6)
196.5 1,704.7 340.2 (564.0) (346.3)

12.7% n/a 12.4% 3.6% n/a

11.9% n/a 10.1% (0.9)% n/a
106.8 € 153.1 € 3335 € 349.4 349.9

7.7% 12.4% 12.8% 15.1% 15.7%
168.6 € 185.1 € 3633 € 370.9 355.2

12.2% 15.0% 14.0% 16.0% 15.9%

2,711.6 € 22477 € 2,402.5 2,606.5
581.3 474.8 386.0 350.9

21.1% 18.3% 16.7% 15.7%

54.7) € 103.1 € 2042 € 299.1 117.4

1,591.7 979.5 333.0 198.4

434 32.8 77.5 65.7 76.6

(3) As the entities within Sara Lee’s international coffee and tea operations were not held by a single legal entity prior to the separation, parent’s net investment is shown in

place of shareholders’ equity. The total parent’s net investment will decrease significantly as a consequence of various transactions related to the separation.

(4)  For purposes of the combined financial statements, we have assumed all taxes were settled by Sara Lee, and as a result there are no cash taxes reflected in our operating cash
flows. As a consequence, our future operating cash flows will be reduced by tax payments which are currently reflected as distributions to Sara Lee in financing activities in

the combined statement of cash flow.

(5)  Our investing cash flows reflect cash inflows of €522.7 million, €156.9 million and €402.6 million in the first half 2012, fiscal 2011 and fiscal 2010, respectively, and cash
outflows of €978.4 million and €30.3 million in the first half fiscal 2011 and fiscal 2009, respectively, related to loans provided by us to Sara Lee and the associated interest

income. These loans will be fully settled or forgiven in connection with the separation, which will have a significant impact on our future investing cash flows.

Our financing cash flows reflect contributions from Sara Lee of €158.8 million, €1,638.9 million and €342.6 million in the first half fiscal 2012 and 2011 and in fiscal 2011,
respectively, and distributions to Sara Lee of €566.8 million in fiscal 2010 and €335.9 million in fiscal 2009, which will not recur after separation.
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(6) We define like for like sales as sales calculated at a constant exchange rate and adjusted to eliminate the 53" week and acquisitions during the period. We have included like
for like sales to provide the investor a more clear understanding of our sales growth on a comparable basis. Like for like sales is not a measure in accordance with IFRS and
accordingly should not be considered as an alternative to sales. The following table provides a reconciliation from sales to like for like sales:

Half Year Ended Fiscal Year Ended
December 31, 2011 January 1, 2011 July 2, 2011 July 3, 2010 June 27, 2009
(amounts in millions of euro, except percentages)
Sales 1,3872 € 1,231.0 € 2,601.6 € 2,315.5 € 2,234.5
Adjustments:
Foreign
exchange™............... 2.5 (6.7) (132.6) (43.5) 19.4
53" week n/a n/a n/a (34.6) n/a
Café Moka acquisition..... (13.5) (12.7) (19.3) (31.4) (27.6)
Café Damasco acquisition (22.8) 2.4) (20.8) n/a n/a
Like for like Sales ......ccccveererereenenenencnes 1,3534 € 1,2092 € 24289 € 2,206.0 € 2,226.3
Like for like sales growth ...........ceceueuee 11.9% n/a 10.1% 0.9)% n/a

(a) The foreign exchange adjustments are calculated at the budgeted exchange rate for fiscal 2012 for the interim periods and at the budgeted fiscal 2011 exchange rate for
all annual periods. These rates may differ from the average exchange rate for the period. The currencies with the most significant impact are the Australian dollar and
the Brazilian Real. The budgeted exchange rates were 1.36 and 1.64 for the Australian Dollar and 2.38 and 2.74 for the Brazilian Real for fiscal 2012 and 2011,
respectively.

(7)  EBIT is defined as profit for the period before finance income, finance costs and income taxes. We define adjusted EBIT as EBIT before share of profit from associates and
adjusted to exclude items management believes are unrelated to its underlying business and that are excluded from our segment profitability. We have included adjusted
EBIT as it is a key performance metric used by management across our business. In addition, we believe these are useful measures for investors in understanding the
performance of our underlying operations. These profit measures are not financial measures calculated in accordance with IFRS and may not be comparable to similar
measures presented by other companies. Accordingly, they should not be considered as an alternative to operating profit or profit for the period. The following tables provide
a reconciliation from profit for the period to these non-IFRS measures:

Half Year Ended Fiscal Year Ended
December 31, 2011 January 1, 2011 July 2, 2011 July 3,2010 June 27, 2009
(all amounts in millions of euro)

Profit for the period € 70.5 € 124.6 € 276.0 € 240.0 €338.5
Finance income, net (66.1) (38.1) (91.8) (55.3) (128.0)
Finance costs, net®™ 13 19.5 453 (14.7) 12.0
Income taxes .........cccovviiiiiiiiiiiii 101.1 47.1 104.0 179.4 127.4

EBIT 106.8 153.1 3335 349.4 349.9
Share of profit from associates.........c.ccocevverennene (0.7) (1.3) 2.2) 2.7) (3.4)
Adjustments:

Restructuring charges 355 27.6 252 5.4 36.2
Restructuring related.... 20.1 2.4 7.8 9.1 6.8
Curtailment and past service costs.......... — — (13.1) — (23.8)
Impairment .........cccoocevevinenenencncneene 6.5 — 5.6 — —
Gain on sale of assets — — — — (17.2)
Branded apparel costs' 0.5 2.6 35 7.9 6.7
Other ..o (0.1) 0.7 3.0 1.8 —
Total adjustments..........ccoceverererenennens 62.5 333 32.0 242 8.7
Adjusted EBIT € 168.6 € 185.1 € 363.3 € 370.9 €355.2

(a)  Our finance costs include foreign currency gains and losses, excluding those related to commodities, and the change in fair value of foreign currency and interest rate
derivative financial instruments.

(b) We are legally responsible for and managed certain liabilities associated with the branded apparel business Sara Lee sold prior to fiscal 2009. The liabilities, which
include pensions, medical claims and environmental liabilities, are reflected in our combined financial statements. We exclude the impact of these items in assessing
our profitability as they are unrelated to our ongoing business.

(8)  EBIT margin and adjusted EBIT margin represent EBIT and adjusted EBIT as defined above divided by sales.

(9) Working capital is defined as current assets less current liabilities. We define operating working capital as inventory and trade receivables less trade payables. We have
included operating working capital as the components of this measure are controlled by management and we use this measure to set management targets.

The components of operating working capital are derived from our combined financial statements; however, this is not a measure calculated in accordance with IFRS and
may not be comparable to similar measures presented by other companies. Accordingly, operating working capital should not be considered as an alternative to operating
cash flow.

For the half year fiscal 2012, our operating working capital as a percentage of sales is determined based on sales for the twelve months ended December 31, 2011.
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(10) For the purpose of this prospectus, we have defined free cash flow as cash flows from operations less capital expenditures. We have included free cash flow as we believe it

an

is a useful measure for investors. Free cash flow is derived from our combined financial statements; however, this is not a measure calculated in accordance with IFRS and
may not be comparable to similar measures presented by other companies. Accordingly, free cash flow should not be considered as an alternative to operating cash flow. The
following provides a reconciliation from operating cash flow to this non-IFRS measure:

Half Year Ended Fiscal Year Ended
December 31, 2011 January 1, 2011 July 2, 2011 July 3, 2010 June 27, 2009
(all amounts in millions of euro)
Operating Cash Flow € (11.3) € 1359 € 281.7 € 364.8 € 194.0
Less: capital expenditures .... (43.4) (32.8) (77.5) (65.7) (76.6)
Free Cash Flow € 54.7) € 103.1 € 204.2 € 299.1 € 117.4

Net cash is defined as total cash and cash equivalents minus total borrowings (the sum of current borrowings and non-current borrowings). We have included net cash as we
believe it is a useful measure for investors. As a consequence of various transactions between us and Sara Lee in connection with the separation, we estimate our borrowings
will increase to approximately €550 million immediately following the separation and our cash and cash equivalents will decrease to approximately €150 million. Assuming
these amounts, we would have net debt (total borrowing less cash and cash equivalents) of approximately €400 million immediately following the separation.
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RISK FACTORS

An investment in our ordinary shares involves a high degree of risk. In addition to the other information contained in this
prospectus, you should carefully consider the following risk factors. If any of the possible events described below occurs, our
business, financial condition, results of operations or prospects could be adversely affected. If that happens, the value of our ordinary
shares may decline and you could lose all or part of your investment. The risks and uncertainties below are those known to us and that
we currently believe may materially affect us.

Risks Related to our Business
Increases in the cost of green coffee, tea or other commodities could reduce our gross margin and profit.

Our primary raw material is green coffee, an agricultural commodity. Green coffee is subject to volatile price fluctuations.
Speculation in the commodities markets, weather, seasonal fluctuations, real or perceived shortages, pest or other crop damage, land
usage, the political climate in the producing nations, competitive pressures, labor actions, currency fluctuations, armed conflict and
government actions, including treaties and trade controls by or between coffee producing nations, can affect the price of green coffee.
Certain types of premium or sustainable coffees sell at higher prices than other green coffees due, among other things, to the inability
of producers to increase supply in the short run to meet rising demand. As a result of the continued increase in demand for premium
coffees, the price spread between premium coffee and non-premium coffee is likely to widen. We experienced significant increases in
the price of green coffee in fiscal 2011 and we experienced volatility in these prices in the first half of fiscal 2012. Additionally,
although less material to our operations than green coffee, other commodities including tea leaves, packaging materials, other coffee
drink inputs and energy, are important to our operations.

Green coffee and other commodity price increases impact our business by increasing the costs of raw materials used to make our
products and the costs to manufacture, package and ship our products. Decreases in commodity prices impact our business by creating
pressure to decrease our sales prices. We use commodity financial derivative instruments and forward purchase contracts to hedge
some of our commodity price exposure, consistent with our overall risk management program. Over time, if commodity costs
increase, our operating costs will increase despite our commodity hedging program. The time period of the forward purchase contracts
do not necessarily match the time period of the agreements we enter into with customers to sell our products, so our hedging strategies
may not effectively reduce our exposure to commodity price increases. If we are not able to increase our product sales prices to
sufficiently offset increased raw material costs, as a result of consumer sensitivity to pricing or otherwise, or if unit volume sales are
significantly reduced due to price increases, it could have an adverse effect on our profitability.

Current economic conditions may negatively impact demand for our products, which could adversely impact our sales and
operating profit.

Economic and market conditions have deteriorated significantly in many countries in which we operate, and these conditions
have deteriorated further as a result of the current crisis in Europe, which has created uncertainty with respect to the ability of certain
countries in the European Union, which we refer to as the EU, to continue to service their sovereign debt obligations. Since our sales
are concentrated in Western Europe, these conditions have had, and are likely to continue to have, a negative impact on our business
and on global economic activity and financial markets. If these conditions persist, our business, results of operations and financial
position could be materially adversely affected.

We believe that economic uncertainty may create a shift in consumer preference toward private label products. This may result
in increased pressure to reduce prices of our products and/or limit our ability to increase or maintain prices. Purchases of discretionary
items by consumers, including some of our products, could decline during times of economic uncertainty. In addition, at the same time
that we have been experiencing pressure from customers and consumers to reduce our prices, we have seen sharp increases in our
operating costs as a result of changing commodity prices. If these unfavorable economic conditions continue, our sales and
profitability could be adversely affected.

Our pension costs could substantially increase as a result of volatility in the equity markets or interest rates.

The difference between plan obligations and assets, or the funded status of the plans, is a significant factor in determining the
net periodic benefit costs of our pension plans. Changes in interest rates and the market value of plan assets can impact the funded
status of these plans and cause volatility in the net periodic benefit cost. Cash funding requirements are set by different rules but are
also subject to volatility due to changes in interest rates and the market value of plan assets. The exact amount of cash contributions
made to pension plans in any year is dependent upon a number of factors, including minimum funding requirements in the
jurisdictions in which we operate, the tax deductibility of amounts funded and arrangements made with the trustees of certain pension
plans. In some jurisdictions cash funding requirements are partly the result of determinations by separate boards which act
independently of the company. Our Dutch pension plan currently operates under a recovery plan as required by the Dutch Central
Bank when a pension fund has a coverage ratio below its required solvency level. For more information on the recovery plan, see
“Management and Employees—Pension Schemes—Pension plans in the Netherlands,” which begins on page 137. A significant
increase in our pension funding requirements could have a negative impact on our results of operations or cash flow.
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Our profitability may suffer as a result of competition in our markets.

The coffee and tea industries are intensely competitive. To maintain and increase our market positions, we may need to increase
expenditures on media, advertising, promotions and trade spend, and introduce new products and line extensions, which may require
new production methods and new machinery. Due to inherent risks in the marketplace associated with advertising and new product
introductions, including uncertainties about trade and consumer acceptance, increased expenditures may not prove successful in
maintaining or increasing our market share and could result in lower sales and profits.

Our consumer products also are subject to significant price competition. From time to time, we may need to reduce the prices
for some of our products to respond to competitive and customer pressures and to maintain market share. Additionally, our retail
customers may reduce the prices of our products in order to increase consumer traffic into their stores or may not increase prices to
consumers as costs to produce our products increase. Such pressures may restrict our ability to increase prices in response to raw
material and other cost increases. Any reduction in prices as a result of competitive pressures, or any failure to increase prices when
raw material costs increase, would harm profit margins and, if our sales volumes fail to grow sufficiently to offset any reduction in
margins, our results of operations will suffer. This occurred in fiscal 2011 when the price of green coffee increased significantly and
we were unable to increase our prices in certain markets quickly enough to compensate for the increased cost of green coffee.
Additionally, the delay between the time commodity costs increase and the time we are able to increase our prices entails the risk that,
before such price increases are passed on to our customers, the commodity prices may fall again, in which case we would be unlikely
to recover losses caused by such temporary increases in commodity costs.

Changes in our relationships with our major customers, or in the trade terms required by such customers, may reduce sales and
profits.

Because of the competitive environment, many of our retail customers have increasingly sought to improve their profitability
through pricing concessions and increased promotional programs, more favorable trade terms and increased emphasis on private label
products. This trend has become more pronounced with the increased purchasing power of buying groups and the rise of hard
discounters in Europe. Our three largest customers in Western Europe represented an aggregate of approximately 16% of our total
sales in fiscal 2011. As these customers gain leverage through consolidation, it has become more difficult to pass on increases in
commodity prices to these customers. For example, in France, we have occasionally been forced to stop trading for limited periods
with certain retail customers because of our disagreements on price. Additionally, our Out of Home customers are increasingly
focused on price and we could lose contracts with those customers if our competitors offer lower prices. To the extent we provide
concessions or trade terms that are favorable to our retail and Out of Home customers, our margins will be reduced. Further, if we are
unable to continue to offer terms that are acceptable to our customers, or our customers determine that they need less inventory, they
could reduce purchases of our products or may increase purchases from our competitors, which would harm our sales and profitability.

Sales of certain of our branded products are significant to our financial performance. Declining sales of these products would
adversely affect our results of operations.

A significant percentage of our total revenue has been attributable to sales of our Douwe Egberts and Pildo branded products
and our Senseo single-serve pads. Sales of Douwe Egberts products (excluding products co-branded Douwe Egberts), Senseo products
(and related accessories) and Pildo products represented 23%, 16% and 8%, respectively, of our total sales in 2011. Our financial
performance may be significantly affected by changes in consumer perceptions of these brands. We experienced declining sales
volumes of the Senseo coffee pads in fiscal 2011 and may be unable to compensate for the loss of these sales volumes through our
planned innovations. Additionally, the Senseo single-cup brewing system is an “open” system, which allows competitors to produce
single-serve pads that compete with our Senseo single-serve pads. If we cannot convince customers and/or consumers that our Senseo
coffee pads are superior to the single-serve pads produced by our competitors for the Senseo system, we may lose customers and/or
consumers to our competitors. Any significant decline in the sales volumes of our Senseo single-serve pads, and any significant
decline in the sales of Douwe Egberts or Pildo, would materially adversely affect our results of operations.

We may not achieve our product development goals, which could adversely impact our sales, operating profit and the price of
our ordinary shares.

We have announced that we intend to renew our product line within the next 24 months and to launch a new Senseo machine
annually. Our ability to achieve these goals is, and must necessarily be, based on a variety of assumptions. We may not be able to
achieve these goals, or to achieve them within our announced timeframe, in some cases for reasons beyond our control. Our failure to
achieve these or any other product development goals could adversely impact our sales, operating profit and the price of our ordinary
shares.
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We are reliant on certain key manufacturers for the production of our brewing machines and certain packaging materials.

A significant portion of the Cafitesse liquid roast brewing machines for the out of home market is supplied by one manufacturer.
The Senseo single-cup brewing machines marketed under our prior development agreement with Philips are, and the brewing
machines using the Senseo trademark that are manufactured under the terms of our existing agreement or any future development
agreements with Philips are anticipated to be, manufactured by Philips. We rely on these manufacturers to produce high-quality
brewing machines in adequate quantities to meet customer demands. Any decline in quality, disruption in production or inability of
the manufacturers to produce the machines in sufficient quantities, whether as a result of a natural disaster or other causes, could
materially adversely affect our sales of liquid roast coffee and Senseo single-serve coffee pads. Since sales of liquid roast coffee and
Senseo single-serve pads are material to our operating results, such a disruption could result in a material adverse effect on our
business, results of operations and financial position. In addition, certain of our packaging materials are sourced from a limited
number of suppliers. If those suppliers discontinue or suspend operations because of bankruptcy or other financial difficulties we may
not be able to identify alternate sources in a timely fashion which would likely result in increased expenses and operational delays.

Certain of our products are sourced from single manufacturing sites.

We have consolidated our production capacity for certain of our product lines into single manufacturing sites. We could
experience an interruption in or a loss of operations at these or any of our manufacturing sites resulting in a reduction or elimination of
the availability of some of our products. For example, our manufacturing facility in Nava Nakorn, Thailand was damaged by flooding
in October 2011. We expect this facility to be fully operational before the end of fiscal 2012. If we are not able to obtain alternate
production capability in a timely manner, we could experience a material adverse effect on our business, results of operations and
financial position.

Our efforts to secure an adequate supply of quality or sustainable coffees may be unsuccessful.

We depend on the availability of an adequate supply of green coffee beans at the required quality levels or with the required
sustainability certifications from our coffee brokers, exporters, cooperatives and growers. If any of our relationships with coffee
brokers, exporters, cooperatives or growers deteriorate, we may be unable to procure a sufficient quantity of coffee beans at prices
acceptable to us. In the case of a shortage of supply or unacceptable quality levels or prices, we may not be able to fulfill the demand
of our existing customers or supply new customers with quality product at acceptable prices. A raw material shortage could force us to
use alternative coffee beans or discontinue certain blends, could impair our ability to expand our business and could adversely affect
our results of operations.

Maintaining a steady supply of green coffee is essential to keep inventory levels low and secure sufficient stock to meet
customer needs. To help ensure future supplies, we purchase coffee on forward contracts for delivery in the future. Non-performance
by suppliers could expose us to credit and supply risk. Additionally, entering into such future commitments exposes us to purchase
price risk. Because we are not always able to pass price changes through to our customers due to competitive pressures and we are not
always able to adequately hedge against changes in commodity prices, unpredictable price changes can have an immediate effect on
operating results that cannot be corrected in the short run.

Additionally, we expect to purchase certified sustainable coffee representing 20% of our annual coffee volume by 2015, which
would significantly increase our sustainable green coffee purchases. Certain of our competitors have announced similar plans to
purchase a significant amount of sustainable coffee. Because the supply of coffee certifiable as sustainable is limited, the cost of
acquiring such coffee may increase significantly, which would have an adverse effect on our results of operations. If we are unable to
achieve our planned level of sustainable coffee purchases, that could negatively impact consumer perception of our brands, which
would have an adverse effect on our business.

If we are unable to improve our inventory management and forecasting systems to make our supply chain more efficient, our
business, results of operations and financial position may be adversely affected.

We are implementing improvements to our inventory management systems in order to provide better forecasts and to enhance
the efficiency of our supply chain. Improved forecasts will assist our ability to meet our internal targets for operating working capital.
Accurate forecasts of demand for our coffee and tea products are necessary to avoid losing potential sales of popular products or
producing excess inventory of products that we would be unable to sell without a price discount. We are also working to improve the
alignment between our forecasts of demand for coffee and tea volume and our forecasts of future sales prices for our products, which
would also improve our ability to achieve our internal targets for sales growth and adjusted EBIT margin. If we do not successfully
implement our plans to improve our inventory management and forecasting systems, our business, results of operations and financial
position may be adversely affected.
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We are subject to foreign currency exchange rate fluctuations.

Operating in international markets involves exposure to movements in currency exchange rates, which are volatile at times.
Movements in foreign exchange rates can affect our supply costs because a significant portion of our revenues are in euros, but we
source green coffee, tea and other commodities in currencies other than the euro. The impact on us of currency fluctuations may be
substantial because we purchase coffee on forward contracts for delivery in the future, and such contracts are not generally adjusted
for fluctuations in currency prior to the delivery date. Further, our currency hedges may not successfully reduce our exposure to
currency exchange rate fluctuations. Accordingly, a depreciation of non-euro currencies relative to the euro, or changes in the relative
value of any two currencies that we use for transactions, could have a material adverse effect on our financial condition and results of
operations.

We depend on sales from the Netherlands for a substantial portion of our sales in any fiscal period. Sales in this country have
recently declined and may continue to decline.

Our financial performance is highly dependent on sales in the Netherlands which comprised approximately 28% of our sales in
fiscal 2011. Additionally, we rely on a small number of customers in the Netherlands for all of our sales in that country. Our financial
performance may be affected by changes in the regulatory and economic environment in the Netherlands and in Western Europe
generally or by financial difficulties experienced by key customers in the Netherlands or elsewhere. We have occasionally experienced
decreases in sales in this country, which has adversely affected our operating results. For example, our sales in the Netherlands
decreased from fiscal 2009 to fiscal 2011. This was due in part to low spending on advertising and promotion in the Netherlands
during those years and our decision to introduce innovations, such as L’OR EspressO, outside the Netherlands before we introduced
such innovations in the Netherlands. If sales in the Netherlands continue to decline, our business and financial results will be adversely
affected.

An impairment in the carrying value of goodwill or other acquired intangible assets could negatively affect our results of
operations and shareholders’ equity.

The carrying value of goodwill represents the fair value of acquired businesses in excess of identifiable assets and liabilities as
of the acquisition date. The carrying value of other intangible assets represents the fair value of trademarks, tradenames and other
acquired intangible assets as of the acquisition date. Goodwill and other acquired intangible assets expected to contribute indefinitely
to our cash flows are not amortized, but are evaluated for impairment by our management at least annually. If the carrying value
exceeds the recoverable amount as determined based on the higher of the discounted future cash flows of the related businesses and
the fair value less costs to sell, the goodwill or other intangible asset is considered impaired and is reduced to the recoverable amount
via a non-cash charge to earnings. Events and conditions that could result in impairment charges include further economic instability,
further significant commodity price fluctuations, increased competition, or other factors leading to reduction in sales or profitability.
In addition, in January 2012, the Brazilian government revised the tax laws related to the export of green coffee. This may negatively
impact the ability of our Brazilian business to achieve targeted profit levels, which could trigger an impairment to the €32.2 million of
goodwill that was allocated to this cash generating unit at the end of fiscal 2011. If the value of goodwill or other acquired intangible
assets is impaired, our results of operations and shareholders’ equity could be adversely affected.

The success of our business depends substantially on consumer perceptions of our brands.

We believe that maintaining and continually enhancing the value of our brands is critical to the success of our business. Brand
value is based in large part on consumer perceptions. Success in promoting and enhancing brand value depends in large part on our
ability to provide high quality products and continued innovation. Brand value could diminish significantly as a result of a number of
factors, such as if we fail to preserve the quality of our products, if we are perceived to act in an irresponsible manner, if we or our
brands otherwise receive negative publicity, if the brands fail to deliver a consistently positive consumer experience or if the products
become unavailable to consumers. If our brand values are diminished, our revenues and operating results could be materially
adversely affected.

Our financial results and achievement of our growth strategy is dependent on our ability to maintain the strong brand image of
our existing products, our ability to successfully develop and launch new products and product extensions and on marketing of
existing products.

Achievement of our growth strategy is dependent, among other things, on our ability to maintain the strong brand image of our
existing products, our ability to successfully develop and launch new products and product extensions and on marketing of existing
products. Although we devote significant focus to the development of new products, we may not be successful in developing
innovative new products or our new products may not be commercially successful. Our financial results and our ability to maintain or
improve our competitive position will depend on our ability to effectively gauge the direction of our key markets and successfully
identify, develop, manufacture, market and sell new or improved products in these changing markets.
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The future growth of our business may be adversely affected if we are unable to effectively expand in international and
emerging markets.

Our growth strategy includes the expansion of our sales in our existing markets and new international markets, including
emerging markets. Expansion in emerging markets, including expansion of our sales and operations in Brazil, involves significant
business and legal risks. These risks include, but are not limited to: changes in economic, political or regulatory conditions; difficulties
in managing geographically diverse operations; changes in business regulation; effects of foreign currency movements; difficulties in
enforcing contracts and cultural and language barriers. If we fail to address one or more of these challenges, our business and financial
performance may be materially adversely affected.

We are subject to intellectual property infringement risk that could adversely affect our business.

Our existing products or our introduction of new products or product extensions may generate litigation or other legal
proceedings against us by competitors claiming infringement or other violation of their intellectual property rights, which could
negatively impact our results of operations. For example, Nestl¢ has filed suit against several of our subsidiaries claiming patent and
trademark infringement in connection with our sales of L ’OR EspressO and L’ aRome EspressO. Because sales of the L ’OR EspressO
and L ’aRome EspressO single-serve capsules have served as a significant source of our sales growth in recent periods, our results of
operations may be adversely affected by a negative outcome in this litigation. For more information on the Nestlé litigation, see the
section of this prospectus entitled “Legal Proceedings” on page 124. Intellectual property litigation can be complex and expensive,
and outcomes are difficult to predict. An adverse result in an intellectual property litigation could subject us to liabilities and/or
require us to seek licenses from third parties, which may not be available on satisfactory terms. As a result, intellectual property
challenges against us could have an adverse effect on our business, operating results and financial condition.

Failure to maximize or to successfully assert our intellectual property rights could impact our competitiveness.

We rely on trademark, trade secret, patent and copyright laws to protect our intellectual property rights. We cannot be sure that
these intellectual property rights will be maximized or that they can be successfully maintained or asserted. There is a risk that we will
not be able to obtain, maintain and perfect our own or, where appropriate, license intellectual property rights necessary to support our
current products and new product introductions. Accordingly, our products, product development efforts and new product
introductions may not be protected or protectable pursuant to intellectual property rights. In addition, we cannot be sure that these
rights will not be invalidated, circumvented or challenged. Further, even if such rights are obtained in the United States, the EU, or
individual European countries, the laws of some of the countries in which our products are or may be sold may not protect our
intellectual property rights to the same extent as the laws of the United States, the EU or individual European countries.

Additionally, in certain jurisdictions rights in trademarks are derived from registration of such trademarks in such jurisdiction.
Trademark registrations for the 4roma Lady logo, which appears on our Douwe Egberts branded products, and the Cafitesse brand in
certain countries in the Middle East are held on our behalf by another party with whom we are currently in a dispute and, accordingly,
our ability to sell products under these brands into such Middle Eastern countries may be materially adversely affected by this dispute.
Our failure to perfect or successfully assert our intellectual property rights could make us less competitive and could have an adverse
effect on our business, operating results and financial condition.

Many of our production processes are not proprietary, so competitors may be able to duplicate them, which could harm our
competitive position.

We consider the production methods for many of our products essential to the quality, flavor and richness of our coffees and,
therefore, essential to our brands. Because these methods are not patented, we would be unable to prevent competitors from copying
these methods if such methods became known. If our competitors copy our methods, the value of our brands may be diminished, and
we may lose customers to our competitors. In addition, competitors may be able to develop production methods that are more
advanced than our production methods, which may also harm our competitive position.

Our business operations could be disrupted if our information technology systems fail to perform adequately.

We rely on our information technology systems to effectively manage and operate many of our key business functions,
including our supply management, product manufacturing and distribution, order processing and other business processes. The failure
of our information technology systems to perform could disrupt our business and result in supply management errors, production
inefficiencies and the loss of sales and customers, causing our business and results of operations to suffer. In addition, our information
technology systems may be vulnerable to damage or interruption from circumstances beyond our control, including fire, natural
disasters, system failures, security breaches and viruses. Any such damage or interruption could have a material adverse effect on our
business.
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Our operating results may have significant fluctuations from period to period which could have a negative effect on our stock
price.

Our operating results may fluctuate from period to period or within certain periods as a result of a number of factors, including
fluctuations in the price and supply of green coffee and tea, fluctuations in the selling prices of our products, currency fluctuations, the
success of our green coffee and currency hedging strategies, competition from existing or new competitors in our industry, changes in
consumer preferences, and our ability to manage inventory and fulfillment operations and maintain gross margins. Fluctuations in our
operating results as a result of these factors or for any other reason could cause our stock price to decline. Accordingly, we believe that
period-to-period comparisons of our operating results are not necessarily meaningful, and such comparisons should not be relied upon
as indicators of future performance.

Adverse public or medical opinions about caffeine or reports of incidents involving food-borne illness and tampering may harm
our business.

Coffee and tea contain caffeine and other active compounds, the health effects of some of which are not fully understood. A
number of research studies conclude or suggest that excessive consumption of caffeine may lead to increased adverse health effects.
Caffeine levels vary between blends and we may be restricted in the production of certain blends due to the level of caffeine in the
blends. Additional unfavorable reports on the health effects of caffeine or other compounds present in coffee or tea could significantly
reduce the demand for coffee or tea, which could harm our business and reduce our sales.

If our products become contaminated or mislabeled, we might need to recall those items and may experience product liability
claims if consumers are injured.

We may need to recall some of our products if they spoil, become contaminated, are tampered with or are mislabeled. A
widespread product recall could result in adverse publicity, an inability to maintain sufficient stocks of our products, damage to our
reputation and a loss of consumer confidence in our products, which could have a material adverse effect on our business results and
the value of our brands. We also may be subject to liability if our products or operations violate applicable laws or regulations, or in
the event our products cause injury, illness or death. In addition, we could be the target of claims that our advertising is false or
deceptive under the laws of the jurisdictions in which we operate, including consumer protection laws. Even if a product liability or
consumer fraud claim is unsuccessful or is without merit, the negative publicity surrounding such assertions regarding our products
could adversely affect our reputation and brand images.

Changes in consumer preferences could adversely affect our business.

Our continued success depends, in part, upon the demand for coffee and tea. Competition from other beverages may dilute the
demand for coffee and tea. Consumers who choose soft drinks, juices, bottled water and other beverages may reduce spending on
coffee and tea. Because we are highly dependent on consumer demand for coffee and tea, a shift in consumer preferences away from
coffee and tea would harm our business more than if we had more diversified product offerings.

Our success depends largely on the continued availability of certain personnel.

Much of our future success depends on the continued availability of skilled personnel and other key employees with historical
knowledge of our company, our industry and coffee purchasing and blending. If we are unable to attract and retain such talented,
highly qualified skilled personnel and other key employees, our business may be adversely affected.

Severe weather patterns may increase commodity costs, damage our facilities and impact or disrupt our production capabilities
and supply chain.

There is increasing concern that a gradual increase in global average temperatures has caused and will continue to cause
significant changes in weather patterns around the globe and an increase in the frequency and severity of extreme weather events.
Major weather phenomena have dramatically affected and may continue to affect coffee growing countries. The wet and dry seasons
are becoming unpredictable in timing and duration, causing improper development of the coffee berries. Changing weather patterns
may affect the quality, limit availability or increase the cost of key agricultural commodities, such as green coffee and tea, which are
the key raw materials for our products. Increased frequency or duration of extreme weather conditions could also damage our
facilities, impair production capabilities or disrupt our supply chain. As a result, the effects of climate change could have a long-term
adverse impact on our business and results of operations.

In addition, increased government regulations or demands from key retailers to limit carbon dioxide and other greenhouse gas
emissions as a result of concern over climate change may result in increased compliance costs, capital expenditures and other financial
obligations for us. We use natural gas, diesel fuel, and electricity in the manufacturing and distribution of our products. Legislation or
regulation affecting these inputs could materially adversely affect our profitability. In addition, climate change could affect our ability
to procure needed commodities at costs and in quantities currently available to us and may require us to make additional unplanned
capital expenditures.
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Changes in regulations or failure to comply with existing regulations could affect our product sales, financial condition and
results of operations.

As a manufacturer of products intended for human consumption, we are subject to extensive legislation and regulation in the EU
and in each of the countries in which we do business with respect to: product composition, manufacturing, storage, handling,
packaging, labeling, advertising and the safety of our products; the health, safety and working conditions of our employees; our
pensions; and our competitive and marketplace conduct. We perform laboratory analyses on incoming ingredient shipments for the
purpose of assuring that they meet our quality standards as well as those of the EU and each of the countries in which we do business.
Our operations and properties, past and present, are also subject to a wide variety of EU and local laws and regulations governing: air
emissions, waste water discharge, noise levels, energy efficiency; the presence, use, storage, handling, generation, treatment, emission,
release, discharge and disposal of hazardous materials, substances and wastes; and the remediation of contamination to the
environment. Existing legislation and modification to existing legislation and/or regulation and the introduction of new legislative and
regulatory initiatives may affect our operations and the conduct of our businesses, and the cost of complying with such legislation or
modified and/or new legislation or regulation or the effects of such legislation or modified and/or new legislation or regulation may
have an adverse effect on our product sales, financial condition and results of operations. Additionally, our selling practices are
regulated by competition authorities in the jurisdictions in which we operate. A finding that we are in violation of, or out of
compliance with, applicable laws or regulations could subject us to civil remedies, including fines, damages, injunctions or product
recalls, or criminal sanctions, any of which could adversely affect our business.

We are dependent upon access to external sources of capital to grow our business.

Our business strategy contemplates future access to debt and equity financing to fund the expansion of our business. Recent
events in the financial markets have had an adverse impact on the credit markets and equity securities which have exhibited a high
degree of volatility. The inability to obtain sufficient capital to fund the expansion of our business or to refinance debt as it comes due
could have a material adverse effect on us. In addition, a downgrade in our credit rating could make it difficult or prohibitively
expensive to borrow, which could have a material adverse effect on us.

If we pursue strategic acquisitions or divestitures, we may not be able to successfully consummate favorable transactions or
successfully integrate acquired businesses.

We may consider acquisitions, joint ventures and divestitures as a means of enhancing shareholder value and furthering our
strategic objectives. Acquisitions and joint ventures involve financial and operational risks and uncertainties, including difficulty
identifying suitable candidates or consummating a transaction on terms that are favorable to us; inability to achieve expected returns
that justify the investments made; potential impairment resulting from overpayment for an acquisition; difficulties integrating acquired
companies and operating joint ventures, retaining the acquired businesses’ customers and brands, and achieving the expected financial
results and benefits of the transaction, such as cost savings and revenue growth from geographic expansion or product extensions;
inability to implement and maintain consistent standards, controls, procedures and information systems; and diversion of
management’s attention from our core businesses.

The global nature of our business and the resolution of tax disputes will create volatility in our effective tax rate.

As a global business, our tax rate from period to period will be affected by many factors, including changes in tax legislation,
our global mix of earnings, the tax characteristics of our income, the timing and recognition of goodwill impairments, acquisitions and
dispositions, adjustments to our reserves related to uncertain tax positions, changes in valuation allowances and the portion of the
income of non-U.S. subsidiaries that we expect to remit to CoffeeCo and that will be taxable. Although we are targeting an effective
tax rate of approximately 25% in fiscal years 2014 and 2015, no assurances can be made in this regard. A higher than anticipated
effective tax rate could have an adverse impact on our financial condition and results of operations.

In addition, significant judgment will be required in determining our effective tax rate and in evaluating our tax positions. We
will establish accruals for certain tax contingencies when, despite the belief that our tax return positions are fully supported, we
believe that certain positions will be challenged and may not be fully sustained. The tax contingency accruals will be adjusted in light
of changing facts and circumstances, such as the progress of tax audits, case law and emerging legislation. Our effective tax rate will
include the impact of tax contingency accruals and changes to the accruals, including related interest and penalties, as considered
appropriate by management. When particular matters arise, a number of years may elapse before such matters are audited and finally
resolved. Unfavorable resolution of any particular issue could increase the effective tax rate and may require the use of cash in the
year of resolution.
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Risks Related to the Separation

We have no operating history as an independent, publicly traded company and our historical combined financial information is
not necessarily indicative of our future financial condition, future results of operations or future cash flows nor does it reflect
what our financial condition, results of operations or cash flows would have been as an independent public company during the
periods presented.

Currently, our business is integrated with the other businesses of Sara Lee. The historical combined financial information set
forth herein does not reflect what our financial condition, results of operations or cash flows would have been as an independent
public company during the periods presented and is not necessarily indicative of our future financial condition, future results of
operations or future cash flows. This is primarily a result of the following factors:

*  our historical combined financial results reflect allocations of expenses for services historically provided by Sara Lee, and
those allocations may be significantly higher or lower than the comparable expenses we would have incurred as an
independent company;

» we have historically participated in Sara Lee’s corporate-wide cash management programs, and our cost of debt and other
capital may be significantly different from that reflected in our historical combined financial statements;

» the historical combined financial information may not fully reflect the increased costs associated with being an
independent public company, including significant changes that will occur in our cost structure, management, financing
arrangements and business operations as a result of our separation from Sara Lee, including costs associated with our
internal restructuring to allow us to complete the separation and all the costs related to being an independent public
company; and

» the historical combined financial information may not fully reflect the effects of certain liabilities that will be incurred or
assumed by our company, including costs associated with discontinued businesses of Sara Lee.

We may be unable to achieve some or all of the benefits that we expect to achieve as an independent, publicly traded company.

By separating from Sara Lee there is a risk that we may be more susceptible to market fluctuations and other adverse events than
we would have otherwise been were we still a part of Sara Lee. In addition, we will incur significant costs in connection with our
separation from Sara Lee, which may exceed our estimates. As part of Sara Lee, we were able to enjoy certain benefits from Sara
Lee’s operating diversity and purchasing leverage, as well as its economies of scope and scale in costs, employees, vendor
relationships and customer relationships. If we are unable to achieve these benefits, that would have an adverse effect on our results of
operations.

Potential indemnification liabilities to Sara Lee pursuant to the separation agreements could materially and adversely affect our
business, financial condition, results of operations and liquidity.

In connection with the separation, we will enter into a master separation agreement with Sara Lee that provides for, among other
things, the principal corporate transactions required to effect the separation, certain conditions to the separation and provisions
governing the relationship between our company and Sara Lee with respect to and resulting from the separation. For a description of
the master separation agreement, see “Related Party Transactions—Agreements with Sara Lee Corporation—DMaster Separation
Agreement, ” which begins on page 143. Among other things, the master separation agreement provides for indemnification
obligations designed to make us financially responsible for substantially all liabilities that may exist relating to our downstream
business activities, whether incurred prior to or after the separation, as well as those obligations of Sara Lee assumed by us pursuant to
the master separation agreement, including certain liabilities related to divestitures made by Sara Lee prior to the separation, including
the divestitures of its former household and body care and international bakery businesses. In connection with the separation, we have
also entered into other agreements with Sara Lee that impose indemnification and other obligations on us. If we are required to
indemnify Sara Lee under the circumstances set forth in the separation agreements, we may be subject to substantial liabilities, which
may have a material adverse effect on our business, financial condition, results of operations and liquidity.
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In connection with our separation from Sara Lee, Sara Lee will indemnify us for certain liabilities. However, there can be no
assurance that the indemnity will be sufficient to insure us against the full amount of such liabilities, or that Sara Lee’s ability
to satisfy its indemnification obligation will not be impaired in the future.

Pursuant to the master separation agreement, Sara Lee has agreed to indemnify us for certain liabilities. However, third parties
could seek to hold us responsible for any of the liabilities that Sara Lee has agreed to retain, and there can be no assurance that the
indemnity from Sara Lee will be sufficient to protect us against the full amount, or any, of such liabilities, or that Sara Lee will be able
to satisfy its indemnification obligations. Moreover, even if we ultimately succeed in recovering from Sara Lee any amounts for which
we are held liable, we may be temporarily required to bear these losses ourselves. After the separation, Sara Lee’s insurers may deny
coverage to us for liabilities associated with occurrences prior to the separation. Even if we ultimately succeed in recovering from
such insurance providers, we may be required to temporarily bear such loss of coverage. If Sara Lee is unable to satisfy its
indemnification obligations or if insurers deny coverage, the underlying liabilities could have a material adverse effect on our
business, financial condition, results of operations and liquidity.

We may be unable to make, on a timely or cost-effective basis, the changes necessary to operate as an independent, publicly
owned company subject to the reporting requirements of the SEC and Dutch law.

Our business has historically relied on Sara Lee for various financial, treasury, tax and other corporate services and information
technology systems to support our operations. After the separation, Sara Lee will continue to supply us certain of these services and
systems, generally on a short-term transitional basis. However, we will be required to establish the necessary infrastructure and
systems to supply these services and systems on an ongoing basis. We may not be able to replace these services and systems provided
by Sara Lee in a timely or cost-effective manner or on terms and conditions as favorable as those we receive from Sara Lee.

In addition, as a public entity, we will be subject to the reporting requirements of the U.S. Securities and Exchange Commission,
or SEC. In addition to the annual and current reports that we will be required to file with the SEC, Dutch law will require that we file
annual, semi-annual and interim reports with respect to our business and financial condition. We will be implementing additional
procedures and processes for the purpose of addressing the standards and requirements applicable to Dutch public companies listed on
NYSE Euronext Amsterdam and companies subject to SEC reporting requirements. These activities may divert management’s
attention from other business concerns, which could have a material adverse effect on our business, financial position, results of
operations or cash flows.

We may have been able to receive better terms from unaffiliated third parties than the terms we receive in our agreements with
Sara Lee.

The agreements related to the separation were negotiated in the context of our separation from Sara Lee while we are still part of
Sara Lee. Accordingly, these agreements may not reflect terms that would have resulted from arm’s-length negotiations among
unaffiliated third parties. The terms of the agreements being negotiated in the context of our separation are related to, among other
things, allocations of assets, liabilities, rights, indemnifications and other obligations among Sara Lee and us. We may have received
better terms from third parties because third parties may have competed with each other to win our business. See “Related Party
Transactions—Agreements with Sara Lee Corporation,” which begins on page 143, for more detail.

Under the U.S. federal bankruptcy law and similar provisions of state fraudulent transfer laws, a court could deem the
separation or certain related internal restructuring transactions as fraudulent transfers.

Under the U.S. federal bankruptcy law and similar provisions of state fraudulent transfer laws, a court could deem the separation
or certain related internal restructuring transactions as fraudulent transfers, if the court held that such transactions:

* were consummated with the intent to hinder, delay or defraud Sara Lee’s existing or future creditors; or

»  Sara Lee received less than reasonably equivalent value or did not receive fair consideration for the transactions and Sara
Lee:

« was insolvent or rendered insolvent at the time of the transfers;

*  was engaged in a business or transaction for which Sara Lee’s remaining assets constituted unreasonably small
capital; or

»  Sara Lee intended to incur, or believed that it would incur, debts beyond its ability to pay such debts generally as
they mature.
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A court likely would find that Sara Lee did not receive reasonably equivalent value or fair consideration for the transfers related
to the separation. The issue, therefore, will be whether at the time of the transfers Sara Lee was insolvent or rendered insolvent, was
left with unreasonably small capital or was unable to pay its debts when they become due. The measures of insolvency for purposes of
these fraudulent transfer laws will vary depending upon the law applied in any proceeding to determine whether a fraudulent transfer
has occurred. Generally, however, a party would be considered insolvent if:

+ the sum of its debts, including contingent liabilities, was greater than the sum of its property, at a fair valuation;

» the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on
its existing debts, including contingent liabilities, as they become absolute and mature; or

* it could not pay its debts as they become due.

We cannot be sure what standard a court would apply in making these determinations. The remedy for a fraudulent transfer is to
void the transfer and return the property to the transferor.

After the separation, certain of our directors and officers may have actual or potential conflicts of interest because of their
equity ownership in Sara Lee.

Because of their current or former positions with Sara Lee, certain of our directors and executive officers own shares of Sara
Lee common stock or hold other equity interests or options to acquire shares of Sara Lee. Following the separation, these officers and
directors may continue to own shares of Sara Lee common stock or other Sara Lee equity interests and the individual holdings may be
significant for some of these individuals compared to their total assets. This ownership may create, or may create the appearance of,
conflicts of interest when these directors and officers are faced with decisions that could have different implications for Sara Lee and
our company.

For example, potential conflicts of interest could arise in connection with the resolution of any dispute that may arise between us
and Sara Lee regarding the terms of the agreements governing the separation and the relationship thereafter between the companies.
Potential conflicts of interest could also arise if we and Sara Lee enter into additional commercial arrangements with each other in the
future.

Concerns about our prospects as a stand-alone company could affect our ability to retain employees.

The separation represents a substantial organizational and operational change and our employees might have concerns about our
prospects as a stand-alone company, including our ability to successfully operate the new entity and our ability to maintain our
independence after the separation. If we are not successful in assuring our employees of our prospects as an independent company, our
employees might seek other employment, which could materially adversely affect our business.

The distribution could result in substantial tax liabilities.

Sara Lee has received the IRS Ruling to the effect that the distribution and certain related transactions, including the debt
exchange, will qualify as tax-free to Sara Lee, CoffeeCo and Sara Lee shareholders for U.S. federal income tax purposes under
Sections 355, 368(a)(1)(D), and 361 and related provisions of the Code. The distribution is conditioned upon such IRS Ruling not
being revoked or modified in any material respect or superseded by a change in applicable law. The distribution is also conditioned
upon Sara Lee’s receipt of an opinion of tax counsel with respect to certain conclusions as to the tax-free nature of the transaction that
are not addressed in or covered by the private letter ruling. Although a private letter ruling generally is binding on the IRS, if the
factual representations or assumptions made in the private letter ruling request are untrue or incomplete in any material respect, or any
material forward-looking covenants or undertakings are not complied with, then Sara Lee would not be able to rely on the IRS Ruling.
In addition, the IRS Ruling is based on current law, and cannot be relied upon if the applicable law changes with retroactive effect.
Furthermore, the IRS Ruling does not establish that the distribution satisfies every requirement for qualification under Sections 355,
368(a)(1)(D) and 361 of the Code. The parties will rely solely on the opinion of counsel with respect to those additional requirements.
Moreover, the IRS Ruling does not address any tax consequences relating to the merger, including under Sections 367, 368(a) or 7874
of the Code, and the merger will be conditioned upon a receipt by Sara Lee of an opinion addressing such matters, as described further
in “The Separation—Conditions to the Separation,” which begins on page 47.
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As described above, the distribution is also conditioned upon the receipt by Sara Lee of an opinion of Skadden, Arps, Slate,
Meagher & Flom LLP, special tax counsel to Sara Lee, to the effect that the distribution and certain related transactions, including the
debt exchange, should qualify as tax-free to Sara Lee, CoffeeCo and Sara Lee shareholders under Sections 355, 368(a)(1)(D), and 361
and related provisions of the Code. Sara Lee expects to receive such opinion, along with the opinions addressing Sections 367, 368
and 7874 of the Code, at the effective time of the distribution. The opinions will rely on the IRS Ruling as to matters covered by the
IRS Ruling. The tax opinions also are and will be based on, among other things, assumptions and representations that have been and
will be received from Sara Lee, CoffeeCo and DutchCo, including those representations contained in certificates of officers of Sara
Lee, CoffeeCo and DutchCo, as requested by counsel. If any of those factual representations or assumptions were to be untrue or
incomplete in any material respect, any undertaking was not complied with, or the facts upon which the opinions are and will be based
were to be materially different from the facts at the time of the distribution, the distribution may not qualify under Sections 355,
368(a)(1)(D) and 361 of the Code.

The conclusions in the tax opinion are and will be based on existing legal authority. With respect to certain conclusions as to
which there is no authority directly on point, such conclusions will be based upon a reasoned analysis and interpretation of relevant
analogous authorities. The opinion will not be binding on the IRS or the courts, and there can be no assurance that the IRS or the
courts would not challenge the conclusions stated in the opinion or that any such challenge would not prevail. Thus, notwithstanding
the receipt by Sara Lee of the IRS Ruling and an opinion of counsel, the IRS could assert that the distribution should be treated as a
taxable transaction in whole or in part, if, among other things, it determines that any of the representations, assumptions or
undertakings that were included in the request for the IRS Ruling is untrue or has not been complied with or if it disagrees with the
conclusions in the opinion that are not covered by the IRS Ruling. If the IRS were to prevail in such challenge, the tax consequences
to Sara Lee or the Sara Lee shareholders could be material. Neither CoffeeCo nor Sara Lee is aware of any facts or circumstances that
would cause any such factual statements or representations in the IRS Ruling or the tax opinion to be incomplete or untrue or cause
the facts on which the IRS Ruling is based, or the tax opinion will be based, to be materially different from the facts at the time of the
distribution.

If the distribution does not qualify under Sections 355, 368(a)(1)(D) or 361 of the Code in whole or in part, Sara Lee would
recognize a substantial gain for U.S. federal income tax purposes and the Sara Lee shareholders would recognize substantial taxable
income. Generally, if the distribution fails to qualify under Sections 355, 368(a)(1)(D) or 361 of the Code, it would be treated as a
taxable distribution to Sara Lee shareholders in an amount equal to the fair market value of CoffeeCo common stock distributed,
taxable as a dividend to the extent of Sara Lee’s earnings and profits. Any amount in excess of Sara Lee’s earnings and profits would
be treated first as non-taxable dollar-for-dollar reduction in the shareholder’s basis in its Sara Lee stock, and thereafter as capital gain
from the sale or exchange of such shareholder’s Sara Lee stock. In addition, Sara Lee would recognize taxable gain in an amount
equal to the excess of the fair market value of the shares of common stock of CoffeeCo held by Sara Lee immediately prior to the
distribution over Sara Lee’s tax basis in such shares. In addition, Sara Lee could incur material tax liability to the extent the IRS
determined that certain internal restructuring related to the distribution, including the debt exchange, did not qualify for tax-free
treatment under Sections 355, 368(a)(1)(D) and 361 of the Code. See “The Separation—Material U.S. Federal Income Tax
Consequences of the Distribution, the CoffeeCo Special Dividend and the Merger—The Distribution, ” which begins on page 54, for
more information regarding the tax consequences of the distribution.

Even if the distribution were otherwise to qualify under Sections 355, 368(a)(1)(D) and 361 of the Code, it may be taxable to
Sara Lee (but not to Sara Lee’s shareholders) under Section 355(e) of the Code, if the distribution were later deemed to be part of a
plan (or series of related transactions) pursuant to which one or more persons acquire, directly or indirectly, stock representing a 50%
or greater interest in Sara Lee or CoffeeCo. For this purpose, any acquisitions of Sara Lee stock, CoffeeCo common stock, or DutchCo
common stock within the period beginning two years before the distribution and ending two years after the distribution are presumed
to be part of such a plan, although CoffeeCo or Sara Lee may be able to rebut that presumption. For this purpose, the acquisitions of
CoffeeCo common stock by DutchCo and of DutchCo common stock by Sara Lee’s shareholders, in the merger should not be treated
as acquisitions. See “The Separation—Material U.S. Federal Income Tax Consequences of the Distribution and the Merger if the
Distribution is Taxable,” which begins on page 56, for more information regarding Section 355(e).
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U.S. Holders of Sara Lee will be subject to U.S. federal income tax on any gain resulting from the merger without the
corresponding receipt of cash.

As discussed above, the distribution generally should qualify under Sections 355, 368(a)(1)(D) and 361 of the Code. Further, the
merger generally should qualify as a reorganization within the meaning of Section 368(a) of the Code. The merger is, however,
expected to be taxable for U.S. Holders (as defined below in “The Separation—Material U.S. Federal Income Tax Consequences of
the Separation” beginning on page 52) of Sara Lee because of the application of Section 367(a) of the Code to the exchange of
CoffeeCo shares for DutchCo shares pursuant to the merger. Pursuant to special rules contained in Section 367(a) of the Code and the
Treasury Regulations promulgated thereunder, U.S. Holders should recognize gain, if any, but not loss, on the exchange of CoffeeCo
shares for DutchCo shares in an amount equal to the excess of the fair market value of the DutchCo shares received by the U.S. Holder
pursuant to the merger over such Holder’s basis in the CoffeeCo shares exchanged therefor, as determined after the distribution.
Generally, a U.S. Holder’s basis in CoffeeCo shares received in a tax-free distribution such as the distribution should be a pro rata
portion of such U.S. Holder’s basis in its Sara Lee shares prior to the distribution, based upon the relative fair market value of Sara
Lee and CoffeeCo shares immediately following the distribution (as described in more detail in “The Separation—Material U.S.
Federal Income Tax Consequences of the Distribution, the CoffeeCo Special Dividend and the Merger—The Distribution” beginning
on page 54). No cash will be distributed in the distribution or the merger, except for cash distributed to shareholders who would
otherwise be entitled to fractional shares. As a result, U.S. Holders are likely to be subject to tax liability with respect to the merger
without the corresponding receipt of cash. See “The Separation—Material U.S. Federal Income Tax Consequences of the
Distribution, the CoffeeCo Special Dividend and the Merger,” which begins on page 53, for more information regarding the tax
consequences of the distribution and the merger.

If the distribution does not qualify under Sections 355, 368(a)(1)(D), and 361 of the Code, tax could be imposed on Sara Lee
and Sara Lee shareholders; CoffeeCo may be required to indemnify Sara Lee for the tax, and CoffeeCo’s potential
indemnification liabilities to Sara Lee could materially and adversely affect DutchCo’s business, financial condition, results of
operations and liquidity.

As described above, if the IRS were to successfully assert that the distribution does not qualify under Sections 355,
368(a)(1)(D), and 361 of the Code, tax could be imposed on Sara Lee and Sara Lee shareholders. Although the taxes resulting from
the distribution not qualifying under Sections 355, 368(a)(1)(D) and 361 of the Code generally would be imposed on Sara Lee
shareholders and Sara Lee, under the tax sharing agreement, CoffeeCo would be required to indemnify Sara Lee and its affiliates
against all tax-related liabilities caused by the failure of the distribution to so qualify (including as a result of Section 355(¢) of the
Code) to the extent these liabilities arise as a result of any action (or failure to act) of CoffeeCo or of its affiliates, including DutchCo,
following the distribution or otherwise result from any breach of certain representations, covenants or obligations of CoffeeCo or any
of its affiliates, including DutchCo, concerning a party’s plan or intention with respect to actions or operations after the distribution
date. Further, under the tax sharing agreement, CoffeeCo would be required to indemnify Sara Lee and its affiliates against 50% of all
tax-related liabilities caused by the failure of the distribution to qualify under Sections 355, 368(a)(1)(D) and 361 of the Code to the
extent these liabilities (1) do not arise as a result of any action (or failure to act) of Sara Lee, CoffeeCo or any of their respective
affiliates, following the distribution and do not otherwise result from any breach of any representation, covenant or obligation of Sara
Lee, CoffeeCo or any of their respective affiliates, or (2) arise due to an action (or failure to act), misrepresentation or omission of
Sara Lee, CoffeeCo or their respective affiliates prior to the date of the distribution not concerning a party’s plan or intention with
respect to actions or operations after the distribution date. See Related Party Transactions—Agreements with Sara Lee Corporation—
Tax Sharing Agreement, which begins on page 145. CoffeeCo’s indemnification obligations to Sara Lee and its affiliates are not
limited in amount or subject to any cap. It is expected that any amount of such taxes to Sara Lee would be substantial. If the above-
mentioned tax-related risks materialize this could have a material adverse effect on our liquidity and financial position.

CoffeeCo and DutchCo will be subject to certain restrictions after the separation in order to preserve the tax-free treatment of
the distribution, which may reduce DutchCo’s strategic and operating flexibility.

The covenants in, and CoffeeCo’s indemnity obligations under, the tax sharing agreement may limit the ability of CoffeeCo and
DutchCo to pursue strategic transactions or engage in new business or other transactions that may maximize the value of its business.
The covenants in, and CoffeeCo’s indemnity obligations under, the tax sharing agreement will also limit its ability to modify the terms
of, pre-pay, or otherwise acquire any of the CoffeeCo debt securities.

CoffeeCo and DutchCo will agree not to enter into any transaction that could reasonably be expected to cause any portion of the
distribution to be taxable to Sara Lee, including under Section 355(e) of the Code as mentioned above. CoffeeCo will also agree to
indemnify Sara Lee for any tax liabilities resulting from any such transactions. The amount of any such indemnification could be
substantial. Further, as it relates to Section 355(e) of the Code specifically, these covenants and indemnity obligations might
discourage, delay or prevent a change of control that DutchCo shareholders may consider favorable. For additional detail, see
“Related Party Transactions—Agreements with Sara Lee Corporation—Tax Sharing Agreement,” which begins on page 145.
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DutchCo’s ability to repurchase its shares will be limited following the separation.

In connection with both the IRS Ruling and the tax opinion, we represented and will represent that we had no plan or intention
to redeem, repurchase or otherwise acquire more than 20% of our outstanding stock. The covenants in, and CoffeeCo’s indemnity
obligations under, the tax sharing agreement will limit our ability to redeem, repurchase or otherwise acquire more than 20% of our
outstanding stock as part of a plan that includes the distribution.

CoffeeCo will be subject to continuing contingent liabilities of Sara Lee following the separation.

After the separation, there will be several significant areas where the liabilities of Sara Lee may become CoffeeCo’s obligations.
For example, under the Code and the related rules and applicable Treasury Regulations, each corporation that was a member of the
Sara Lee consolidated tax reporting group during any taxable period or portion of any taxable period ending on or before the effective
time of the distribution is severally liable for the U.S. federal income tax liability of the entire Sara Lee consolidated tax reporting
group for that taxable period. In connection with the separation, CoffeeCo has entered into a tax sharing agreement with Sara Lee that
allocates the responsibility for prior period taxes of the Sara Lee consolidated tax reporting group between CoffeeCo and Sara Lee.
See “Related Party Transactions—Agreements with Sara Lee Corporation—Tax Sharing Agreement,” which begins on page 145. If
Sara Lee is unable to pay any prior period taxes for which it is responsible, CoffeeCo could be required to pay the entire amount of
such taxes. Other provisions of federal law establish similar liability for other matters, including laws governing tax-qualified pension
plans as well as other contingent liabilities. If CoffeeCo is subject to any such liabilities, that may have a material adverse effect on
DutchCo’s business, financial condition, results of operations and liquidity.

DutchCo may be treated as a U.S. corporation for U.S. federal income tax purposes following the merger.

For U.S. federal income tax purposes, a corporation generally is considered tax resident in the place of its incorporation.
Because DutchCo is incorporated under Dutch law, it should be deemed a Dutch corporation under this general rule. However,
Section 7874 of the Code generally provides that a corporation incorporated outside the United States that acquires substantially all of
the assets of a corporation incorporated in the United States will be treated as a U.S. corporation (and, therefore, a U.S. tax resident)
for U.S. federal income tax purposes if shareholders of the acquired U.S. corporation own at least 80 percent (of either the voting
power or the value) of the stock of the acquiring foreign corporation group after the acquisition and the acquiring foreign corporation’s
“expanded affiliated group” does not have “substantial business activities” in the country in which the acquiring foreign corporation is
organized. Pursuant to the merger, DutchCo will acquire all of CoffeeCo’s assets, and CoffeeCo shareholders will hold 100 percent of
DutchCo by virtue of their stock ownership of CoffeeCo. As a result, following the merger, DutchCo will be treated as a foreign
corporation for U.S. federal income tax purposes under Section 7874 of the Code provided that the DutchCo group has substantial
business activities in the Netherlands. There is no specific guidance as to what constitutes “substantial business activities.” Therefore,
it is possible that the IRS would interpret Section 7874 of the Code to treat DutchCo as a U.S. corporation after the merger. Moreover,
the U.S. Congress or the IRS and Treasury Department may enact new statutory or regulatory provisions that could adversely affect
DutchCo’s status as a foreign corporation. Retroactive statutory or regulatory actions have occurred in the past, and there can be no
assurance that any such provisions, if enacted or promulgated, would not have retroactive application to DutchCo.

If it were determined that DutchCo is properly treated as a U.S. corporation for U.S. federal income tax purposes, DutchCo
could be liable for substantial additional U.S. federal income tax. For Dutch corporate income tax and dividend withholding tax
purposes, DutchCo will, regardless of any application of Section 7874 of the Code, be treated as a Dutch resident company since
DutchCo is incorporated under Dutch law. The Tax Convention concluded between the Netherlands and the United States will not
fully limit the ability of the Netherlands to levy such taxes. Consequently, DutchCo might be liable for both Dutch and U.S. taxes,
which would have a material adverse effect on our financial condition and results of operations. Further, DutchCo shareholders might
face both Dutch and U.S. dividend withholding taxes. See “The Separation—Material U.S. Federal Income Tax Consequences
Relating to Section 7874 of the Code,” which begins on page 58.

Our ability to utilize certain non-U.S. tax attributes after the separation is uncertain.

We could lose certain non-U.S. tax attributes, or our ability to utilize such attributes may be limited, after the separation if the
separation is viewed as a “change of control” under the laws of certain of the jurisdictions in which we have non-U.S. tax attributes.
Any such limitations or loss of attributes could have an adverse impact on our financial condition or results of operations.
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We may be subject to U.S. and non-U.S. tax risks after the separation as a result of post-separation restructuring.

DutchCo and CoffeeCo will undertake certain internal restructuring and financing transactions after the separation, which could
result in the imposition of U.S. and non-U.S. taxes. Sara Lee will receive an opinion of Skadden, Arps, Slate, Meagher & Flom LLP to
the effect that these transactions should not result in material U.S. federal income tax. The opinion will not be binding on the IRS or
the courts. If the IRS were to successfully challenge the conclusions stated in the opinion, CoffeeCo could be subject to a material
U.S. federal income tax liability, and CoffeeCo may be subject to a higher effective tax rate on a going forward basis. Furthermore
Sara Lee expects to obtain advance clearance on certain elements of the post-separation restructuring from non-U.S. local tax
authorities. Nevertheless, such local tax authorities could successfully challenge (part of) the restructuring, since not all countries
and/or elements are covered by these advance agreements.

Recently proposed legislation, if enacted without applicable transitional relief or with retroactive effect, could impair our ability
to undertake the debt exchange.

Legislation was recently passed in the U.S. Senate, which, if enacted, would substantially limit the ability of a distributing
company to undertake a tax-free debt exchange in connection with a transaction such as the distribution. Because of the transition
rules included therein, the current version of the legislation would not apply to the debt exchange Sara Lee and CoffeeCo expect to
undertake in connection with the distribution. However, it cannot be predicted whether this legislation will be enacted, and, if enacted,
in what form. It is possible that the proposed legislation could be enacted in a form that would adversely impact Sara Lee’s ability to
undertake the debt exchange in a tax-free manner or with retroactive effect after the date of the distribution, either of which could
result in substantial tax liability for Sara Lee or require Sara Lee, CoffeeCo and DutchCo to revise the terms of the separation
transactions.

Risks Related to Our Ordinary Shares

Because there has not been any public market for our ordinary shares, the market price and trading volume of our ordinary
shares may be volatile and you may not be able to resell your ordinary shares at or above the initial market price of our ordinary
shares following the separation.

There is currently no public market for our ordinary shares. It is anticipated that shortly prior to the record date, trading of our
ordinary shares will begin on an as-if-and-when-issued basis and will continue until such time as regular way trading of DutchCo
shares commences on NYSE Euronext Amsterdam. However, we cannot assure you that an active trading market will develop or be
sustained for our ordinary shares on an as-if-and-when-issued basis or after the separation, nor can we predict the prices at which our
ordinary shares will trade on an as-if-and-when-issued basis or after the separation. In addition, whether you will be allowed to
participate in trading on an as-if-and-when-issued basis is dependent on the policies of, and arrangements with, your custody bank.
Therefore, not all investors will be eligible to trade our ordinary shares on an as-if-and-when-issued basis. LCH Clearnet SA, which
administers the clearing of trades on NYSE Euronext Amsterdam, may impose relatively high margin requirements on open positions
during the as-if-and-when-issued trading period. This may increase the cost of participating in as-if-and-when-issued trading. The
market price of our ordinary shares could fluctuate significantly due to a number of factors, many of which are beyond our control,
including:

* fluctuations in our financial results or those of other companies in our industry;

» failures of our financial results to meet the estimates of securities analysts or the expectations of our shareholders or
changes by securities analysts in their estimates of our future earnings;

* announcements by us or our customers, suppliers or competitors;

»  changes in laws or regulations which adversely affect our industry or us;

»  changes in accounting standards, policies, guidance, interpretations or principles;
+  general economic, industry and stock market conditions;

» the fact that our ordinary shares will not be listed on a U.S. stock exchange;

* the failure of our ordinary shares to be included in the AEX Index, the main index for securities listed on NYSE Euronext
Amsterdam, or another similar index;

» future sales of our ordinary shares; and

» the other factors described in these “Risk Factors” and other parts of this prospectus.
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Substantial sales of our ordinary shares may occur in connection with the separation, which could cause our share price to
decline, and our ordinary shares will only be transferable on NYSE Euronext Amsterdam if held in a securities account
through Euroclear Nederland.

Our ordinary shares issuable to Sara Lee shareholders in connection with the separation generally may be sold immediately in
the public market. Although we have no actual knowledge of any plan or intention on the part of any 5% or greater shareholder to sell
our ordinary shares following the separation, it is possible that some Sara Lee shareholders, including possibly some of Sara Lee’s
large shareholders and index fund investors, will sell Sara Lee’s common stock or our ordinary shares received in connection with the
separation for various reasons. For example, our business profile or market capitalization as an independent company may not fit such
investors’ investment objectives, we will not be listed on a U.S. stock exchange and we will not have significant U.S. operations. The
sales of significant amounts of our ordinary shares or the perception in the market that this will occur may result in the lowering of the
price of our ordinary shares.

Beginning on the first trading day after the distribution date, DutchCo ordinary shares will be listed only on NYSE Euronext
Amsterdam. DutchCo ordinary shares will be ineligible for sale on NYSE Euronext Amsterdam unless they are held in a securities
account through Euroclear Nederland. To facilitate the transfer of their DutchCo ordinary shares into such a Euroclear Nederland-
eligible account, shareholders who hold shares directly in the register maintained by the exchange agent must have their DutchCo
ordinary shares credited to such a securities account by delivering or arranging for delivery of an instruction form to the exchange
agent. Shareholders for whom a broker, bank or nominee has been registered as the owner of DutchCo ordinary shares on the register
maintained by the exchange agent must have this broker, bank or other nominee deliver an instruction form duly executed by the
broker, bank or other nominee.

Your percentage ownership in our company may be diluted in the future.

As with any publicly traded company, your percentage ownership in our company may be diluted if we issue ordinary shares in
connection with acquisitions or other strategic transactions. Your percentage ownership may also be diluted by equity awards that we
expect will be granted to our directors, officers and employees. For a description of our stock incentive plan arrangements and the
adjustments being made to outstanding Sara Lee equity awards held by individuals who will become our directors, officers or
employees, see “The Separation—Treatment of Equity-Based Compensation,” which begins on page 49.

We cannot assure you that we will pay dividends on our ordinary shares, and our indebtedness or our financial condition could
limit our ability to pay dividends on our ordinary shares.

Our general dividend policy will be determined by our board of directors and will be discussed with our shareholders at our
annual general meeting of shareholders. Within the general dividend policy, our board of directors will determine to what extent
profits will be retained by way of a reserve. In making this determination, the board will consider our ability to declare and pay
dividends in light of our future operations and earnings, capital expenditure requirements, general financial conditions, legal and
contractual restrictions and other factors that it may deem relevant. There can be no assurance that we will pay a dividend in the future
or continue to pay any dividend if we do commence the payment of dividends. There can also be no assurance that the combined
annual dividends on Sara Lee common stock, if any, and our ordinary shares after the separation, if any, will be equal to the annual
dividends on Sara Lee common stock prior to the separation. In addition, under Dutch law, we may only pay dividends if our equity
exceeds the sum of paid-in and called-up share capital plus the reserves as required to be maintained by Dutch law or by our articles of
association, which we refer to as our Articles.

Additionally, indebtedness that we expect to incur in connection with the debt exchange could have important consequences for
holders of our ordinary shares. If we cannot generate sufficient cash flow from operations to meet our debt payment obligations, then
our ability to pay dividends, if so determined by the board of directors, will be impaired and we may be required to attempt to
restructure or refinance our debt, raise additional capital or take other actions such as selling assets or reducing or delaying capital
expenditures. There can be no assurance, however, that any such actions could be effected on satisfactory terms, if at all, or would be
permitted by the terms of our new debt or our other credit and contractual arrangements, including the tax sharing agreement.

Any dividend payments on our ordinary shares would be declared in euro, and any shareholder whose principal currency is not
the euro would be subject to exchange rate fluctuations.

The ordinary shares are, and any dividends or distributions from the dividend reserve allocated to the ordinary shares to be
declared in respect of them, if any, will be, denominated in euro. Shareholders whose principal currency is not the euro will be
exposed to foreign currency exchange rate risk. Any depreciation of the euro in relation to such foreign currency will reduce the value
of such shareholders’ ordinary shares and any appreciation of the euro will increase the value in foreign currency terms. In addition,
we will not offer our shareholders the option to elect to receive dividends, if any, in U.S. dollars. Consequently, our shareholders may
be required to arrange their own foreign currency exchange, either through a brokerage house or otherwise, which could incur
additional commissions or expenses.
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We are subject to Dutch law and the rights of our ordinary shareholders may be different from those rights associated with
companies governed by other laws.

As a result of being organized under the laws of the Netherlands, our corporate structure as well as the rights and obligations of
our ordinary shareholders may be different from the rights and obligations of shareholders in companies incorporated in other
jurisdictions. Resolutions of the general meeting of shareholders may be taken with majorities different from the majorities required
for adoption of equivalent resolutions in, for example, Maryland corporations.

Although shareholders will have the right to approve legal mergers or demergers, Dutch law does not grant appraisal rights to a
company’s shareholders who wish to challenge the consideration to be paid upon a legal merger or demerger of a company. In
addition, if a third-party is liable to a Dutch company, under Dutch law shareholders generally do not have the right to bring an action
on behalf of the company or to bring an action on their own behalf to recover damages sustained as a result of a decrease in value, or
loss of an increase in value, of their ordinary shares. Only in the event that the cause of liability of such third-party to the company
also constitutes a tortious act directly against such shareholder and the damages sustained are permanent, may that shareholder have an
individual right of action against such third-party on its own behalf to recover damages. The Dutch Civil Code provides for the
possibility to initiate such actions collectively. A foundation or an association whose objective, as stated in its articles of association,
is to protect the rights of persons having similar interests may institute a collective action. The collective action cannot result in an
order for payment of monetary damages but may result in a declaratory judgment (verklaring voor recht), for example declaring that a
party has acted wrongfully or has breached a fiduciary duty. The foundation or association and the defendant are permitted to reach
(often on the basis of such declaratory judgment) a settlement which provides for monetary compensation for damages. A designated
Dutch court may declare the settlement agreement binding upon all the injured parties with an opt-out choice for an individual injured
party. An individual injured party, within the period set by the court, may also individually institute a civil claim for damages if such
injured party is not bound by a collective agreement.

The provisions of Dutch corporate law have the effect of concentrating control over certain corporate decisions and transactions
in the hands of our board of directors. As a result, holders of our shares may have more difficulty in protecting their interests in the
face of actions by members of the board of directors than if we were incorporated in the United States.

In the performance of its duties, our board of directors will be required by Dutch law to consider the interests of our company,
our shareholders, our employees and other stakeholders in all cases with reasonableness and fairness. It is possible that some of these
parties will have interests that are different from, or in addition to, interests of our shareholders.

In addition, Dutch law provides certain obligations on companies that are domiciled in the Netherlands and whose shares are
admitted to trading on a “regulated market,” as well as on certain shareholders of such companies. NYSE Euronext Amsterdam
qualifies as a regulated market and these laws will apply to us and certain of our shareholders. Among other things, these laws may
require shareholders to notify the AFM of their holding of ordinary shares and changes to their holding if they increase or decrease
their shareholding over or below 5% (a legislative proposal is expected to be adopted, which would introduce an initial threshold of
3%), 10%, 15%, 20%, 25%, 30%, 40%, 50%, 60%, 75% and 95% of our ordinary shares and may require certain shareholders that
acquire 30% or more of the voting rights attached to our ordinary shares, subject to certain exceptions, acting alone or in concert with
others, to make a public offer for all of our ordinary shares. See “Description of Capital Stock—Comparison of Dutch Corporate Law
and our Articles and U.S. Corporate Law,” which begins on page 156.

As a foreign private issuer listed solely on NYSE Euronext Amsterdam, we will rely on certain Dutch corporate governance and
disclosure practices rather than corresponding U.S. practices.

We are a foreign private issuer. After the separation, we anticipate that we will be listed solely on NYSE Euronext Amsterdam.
As a company based in the Netherlands, we will rely on Dutch corporate governance requirements rather than the corresponding
requirements of U.S. exchanges for domestic issuers. We intend to comply with each of the requirements of the Dutch Corporate
Governance Code (except for the provision limiting remuneration in the case of dismissal to no more than one year’s salary). Set forth
below are the material Dutch corporate governance practices that we intend to follow and that differ from practices common among
U.S.-listed issuers.

*  Our articles of association do not provide quorum requirements applicable to resolutions proposed to the general meeting
of shareholders by the board of directors.

*  Our general meeting of sharecholders must adopt a general policy in respect of the remuneration of the board of directors.
In accordance with our articles of association, the remuneration of our executive directors is determined by the board of
directors upon the recommendation of our remuneration committee, with due observance of the compensation policy
adopted by the general meeting of shareholders. In accordance with our articles of association, the remuneration of our
non-executive directors is determined by our general meeting of shareholders, with due observance of the compensation
policy.
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*  Under Dutch law, there is no regulatory regime for the solicitation of proxies and the solicitation of proxies is not a
generally accepted business practice in the Netherlands. We therefore do not intend to comply with the rules and
regulations under the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act, related to the
furnishing and content of proxy statements.

Accordingly, you may not have the same protections afforded to shareholders of companies that are not foreign private issuers.

You may be unable to enforce judgments obtained against us in U.S. courts.

We are incorporated under the laws of the Netherlands, and all or a substantial portion of our assets are located outside of the
United States and certain of our directors and officers and certain other persons named in this prospectus are, and will continue to be,
non-residents of the United States. As a result, although we have appointed an agent for service of process in the United States, it may
be difficult or impossible for United States investors to effect service of process within the United States upon us or our non-U.S.
resident directors and officers or certain other persons named in this prospectus or to enforce in the United States any judgment
against us or them including for civil liabilities under the United States securities laws. A judgment obtained in the United States
federal or state court against us or them may need to be enforced in the courts of the Netherlands, or such other foreign country as may
have jurisdiction against us or them (or our/their assets). In the case of the Netherlands, because there is no treaty on the reciprocal
recognition and enforcement of judgments in civil and commercial matters between the United States and the Netherlands, courts in
the Netherlands will not necessarily recognize and enforce a final judgment rendered by a United States federal or state court, and in
any case will not automatically do so. For a United States judgment to be recognized and enforceable in the Netherlands, a judgment
creditor must bring proceedings before a Dutch court of competent jurisdiction and seek a Dutch judgment recognizing and enforcing
the liability of the relevant defendant/judgment debtor. Nevertheless, based on the current practice of the Dutch courts, it appears that
a final money judgment rendered by a United States federal or state court after a substantive review of the merits (i.e., not by mere
“default judgment”) will be entitled to recognition by a Dutch court upon a showing that: (A) the final judgment resulted from legal
proceedings compatible with Dutch notions of due process, (B) the final judgment did not contravene any public policy of the
Netherlands and (C) the United States federal or state court exercised personal jurisdiction over the relevant defendant/judgment
debtor based on grounds that were internationally acceptable. Investors should not assume, however, that the courts of the
Netherlands, or any other foreign jurisdiction, would enforce judgments of United States courts obtained against us or our directors
and officers (or other persons named in this prospectus) predicated solely upon the civil liability provisions of the United States
securities laws or that such foreign courts would enforce, in original actions, liabilities against us or them predicated solely upon such
laws. See “Enforceability of Civil Liabilities ” on page 179.
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FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements. All statements other than statements of historical fact included in this
prospectus regarding our business, financial condition, results of operations and certain of our plans, objectives, assumptions,
projections, expectations or beliefs with respect to these items and statements regarding other future events or prospects, are forward-
looking statements. These statements include, without limitation, those concerning: the anticipated costs and benefits of restructuring
actions taken to prepare for the separation; our ability to complete the separation; the timetable for completion of the separation; the
expected benefits of the separation; CoffeeCo’s ability to declare and pay the CoffeeCo Special Dividend; our access to credit
markets; and the funding of pension plans. These statements may be preceded by terms such as “expects,” “anticipates,” “projects” or
“believes.” In addition, this prospectus includes forward-looking statements relating to our potential exposure to various types of
market risks, such as commodity price risks, foreign exchange rate risks, interest rate risks and other risks related to financial assets
and liabilities. We have based these forward-looking statements on our management’s current view with respect to future events and
financial performance. These forward-looking statements are based on currently available competitive, financial and economic data, as
well as management’s views and assumptions regarding future events, and are inherently uncertain. Although we believe that the
estimates reflected in the forward-looking statements are reasonable, such estimates may prove to be incorrect. By their nature,
forward-looking statements involve risk and uncertainty because they relate to events and depend on circumstances that will occur in
the future. There are a number of factors that could cause actual results and developments to differ materially from those expressed or
implied by these forward-looking statements. These factors include, among other things, those listed in the section entitled “Risk
Factors.”

We urge you to read the sections of this prospectus entitled “Risk Factors,” “Operating and Financial Review,” “Industry
Overview” and “Business” for a discussion of the factors that could affect our future performance and the industry in which we
operate. Additionally, new risk factors can emerge from time to time, and it is not possible for us to predict all such risk factors. Given
these risks and uncertainties, you should not place undue reliance on forward-looking statements as a prediction of actual results.

All forward-looking statements included in this prospectus are based on information available to us on the date of this
prospectus. We undertake no obligation to update publicly or revise any forward-looking statement, whether as a result of new
information, future events or otherwise, except as may be required by applicable law. All subsequent written and oral forward-looking
statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements
contained throughout this prospectus.

MARKET, ECONOMIC AND INDUSTRY DATA

In this prospectus, we make certain statements regarding our competitive and market position. We believe these statements to be
true based on market data, industry statistics and publicly available information. Information regarding markets, market size, market
share, market position, growth rates and other industry data pertaining to our business contained in this prospectus consists of
estimates based on data and reports compiled by professional organizations and analysts, on data from other external sources, and on
our knowledge of our sales and markets. The information in this prospectus that has been sourced from independent sources has been
accurately reproduced and, as far as we are aware and able to ascertain from the information published by that independent source, no
facts have been omitted that would render the reproduced information inaccurate or misleading. We have not independently verified
these data or determined the reasonableness of the assumptions used by their compilers, nor have data from independent sources been
audited in any manner. In many cases, including with respect to information regarding our competitive position in the Out of Home
market, there is no readily available external information (whether from trade associations, government bodies or other organizations)
to validate market-related analyses and estimates, requiring us to rely on internally developed estimates, which have not been verified
by any independent sources. All of the assumptions, estimates and expectations underlying our statements have been based on careful
analysis and are our reasonable beliefs.
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THE SEPARATION
Background

On May 31, 2012, Sara Lee announced that its Board of Directors had approved the distribution and the merger. On the
distribution date, after the distribution and the merger, holders of Sara Lee common stock will receive one ordinary share of DutchCo
in respect of each share of Sara Lee common stock held at the close of business on the record date in exchange for shares of CoffeeCo
common stock held for their benefit by the exchange agent after the distribution. Shareholders who are entitled to receive ordinary
shares of DutchCo in connection with the separation will not be required to pay any cash or deliver any other consideration, including
any shares of Sara Lee common stock, to receive ordinary shares of DutchCo.

The separation is comprised of the distribution and the merger, and certain related transactions. These related transactions are
described in the section of this prospectus entitled “The Separation—Separation-Related Financing” on page 46 and include the
issuance of the new Sara Lee notes, exchanges of Sara Lee debt (including the new Sara Lee notes) for CoffeeCo debt securities, and
CoffeeCo’s entry into bridge financing, as well as the payment by CoffeeCo of the CoffeeCo Special Dividend after the distribution
and prior to the merger. These transactions have been designed to facilitate the separation in a manner that is efficient and that focuses
on the long-term success of both DutchCo and Sara Lee after the separation. We believe, and Sara Lee has informed us that it believes,
that the separation-related financing transactions will provide both DutchCo and Sara Lee with flexible capital structures after the
separation, in terms of their respective operational and financial needs and risk profiles. Specifically, CoffeeCo’s entry into the bridge
financing and the revolving credit facility, together with the exchange of CoffeeCo debt securities for certain Sara Lee debt, including
the new Sara Lee notes, in the debt exchange are expected to provide us with a flexible capital structure comprised of short-term and
long-term debt with which we will be more capable of responding to market conditions on a going forward basis.

We also believe, and Sara Lee has informed us that it believes, that the payment of the CoffeeCo Special Dividend after the
distribution and prior to the merger, together with the distribution and the merger, will ensure that Sara Lee’s resources are being put
to use in a manner that is in the long-term interests of Sara Lee and its shareholders.

The separation and related transactions are subject to the satisfaction or waiver of certain conditions. We cannot provide any
assurances that the separation will be completed. For a more detailed description of these conditions, see “Conditions to the
Separation” beginning on page 47 of this prospectus.

Reasons for the Separation

Sara Lee has informed us that it regularly reviews its businesses to ensure that Sara Lee’s resources are being put to use in a
manner that is in the long-term interests of Sara Lee and its shareholders. Sara Lee has informed us that it reviewed various strategic
alternatives and determined that the formation of two pure-play businesses offers the best potential for long-term shareholder and
corporate value. It also informed us that among the strategic alternatives it considered were executing Sara Lee’s long-range plan;
evaluating unsolicited indications of interest received from third parties to acquire Sara Lee; and pursuing potential strategic
acquisitions.

Additionally, we believe, and Sara Lee has informed us that it believes, that, as a pure-play company following the separation,
DutchCo will be well positioned to deliver shareholder and corporate value for the following reasons:

*  DutchCo is expected to have more strategic flexibility, including more opportunities for strategic partnerships or
acquisitions, including, potentially, acquisitions using its equity as consideration, and DutchCo is expected to be better
able to optimize its capital structure than a larger conglomerate business;

*  DutchCo’s operating structure is expected to be streamlined, with decision making improved by reducing management
layers and providing senior management closer access to their end markets and, is expected to create, potentially, more
effective equity compensation in the form of DutchCo ordinary shares, the performance of which will be more closely
linked with the performance of such senior management; and

*  DutchCo is expected to be able to more rapidly introduce new products and more quickly react to changes in the
marketplace.

In determining whether to effect the separation, Sara Lee has informed us that it also considered the costs and risks associated
with the transaction. Notwithstanding these costs and risks, Sara Lee has informed us that it determined that, for the reasons stated
above, the separation provides the separated companies with certain opportunities and benefits that it expects will enhance its
shareholder and corporate value.
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When and How You Will Receive DutchCo Ordinary Shares

ABN AMRO will serve as transfer agent and registrar in the Netherlands for the DutchCo ordinary shares, and Computershare
will serve as distribution agent in connection with the distribution, as exchange agent in connection with the merger and as transfer
agent in the United States for the DutchCo ordinary shares. On the distribution date, Sara Lee will distribute to the exchange agent, on
behalf of Sara Lee’s shareholders as of the record date, all of the outstanding shares of common stock of CoffeeCo. Upon
consummation of the merger, CoffeeCo will become a subsidiary of DutchCo and each share of CoffeeCo common stock held by the
exchange agent on behalf of Sara Lee’s shareholders will be converted into one ordinary share of DutchCo by means of a contribution
in kind of CoffeeCo common stock to DutchCo against issue of ordinary shares of DutchCo.

Prior to the distribution, we expect that our general meeting of shareholders (consisting at that time of a subsidiary of Sara Lee)
will resolve to issue the ordinary shares of DutchCo, to exclude the pre-emptive rights its shareholders may have in connection with
such issue and to approve the acceptance of the contribution in kind. The DutchCo ordinary shares will be distributed by the exchange
agent to Sara Lee’s shareholders in exchange for their shares of CoffeeCo common stock. If you are entitled to receive ordinary shares
of DutchCo in connection with the separation, the ordinary shares will be issued to your account as follows:

Registered shareholders. If you own your shares of Sara Lee common stock directly, either through an account with Sara
Lee’s transfer agent or if you hold paper stock certificates, you will receive your ordinary shares of DutchCo by way of direct
registration in book-entry form. Registration in book-entry form refers to a method of recording share ownership where no
physical share certificates are issued to shareholders, as is the case in the distribution and merger. DutchCo ordinary shares will
be ineligible for sale on NYSE Euronext Amsterdam unless they are held in a securities account through Euroclear Nederland.
To facilitate the transfer of their DutchCo ordinary shares into such a Euroclear Nederland-eligible account, shareholders who
hold shares directly in the Sara Lee share register must have their DutchCo ordinary shares credited to such a securities account
by delivering or arranging for delivery of an instruction form to the exchange agent. Registered sharcholders that do not return a
completed instruction form will have their shares entered into the DutchCo shareholder register maintained on behalf of the
company by the exchange agent. The exchange agent cannot guarantee that instruction forms received by the exchange agent
later than two trading days prior to the distribution date will be processed in time to avoid inclusion of the shares covered by
such instruction forms in the DutchCo shareholder register. In order to guarantee the transfer of your ordinary shares into your
specified Euroclear Nederland-eligible securities account, you should provide your instruction form to the exchange agent no
later than two trading days prior to the distribution date. The exchange agent may, 90 or more days after the effectiveness of the
registration statement of which this prospectus forms a part, provide a facility pursuant to which shareholders may sell their
DutchCo ordinary shares on NYSE Euronext Amsterdam through ABN AMRO. For more information, please contact the
exchange agent at:

Computershare Shareowner Services
P.O. Box 358015

Pittsburgh, PA 15252-8015

(866) 434-8804

“Street name” or beneficial shareholders. Most Sara Lee shareholders hold their shares of Sara Lee common stock
beneficially through a DTC-participating broker, bank or other nominee. In such cases, the broker, bank or other nominee is said
to hold the stock in “street name,” and ownership is recorded on the books of the bank, broker or other nominee. If you hold
your Sara Lee common stock through a bank, broker or other nominee, the exchange agent will distribute your DutchCo
ordinary shares to your bank, broker or other nominee by crediting such shares to a book-entry securities account specified by
your broker, bank or other nominee. Holders of Sara Lee common stock that hold their shares through a broker, bank or other
nominee that has not provided an instruction form will hold their DutchCo ordinary shares through the same broker, bank or
nominee, and such broker, bank or nominee will be entered on their behalf into the shareholder register maintained by the
exchange agent. The exchange agent cannot guarantee that instruction forms received by the exchange agent later than two
trading days prior to the distribution date will be processed in time to avoid inclusion of the shares covered by such instruction
forms in the DutchCo shareholder register. In order to guarantee the transfer of their ordinary shares into your specified
Euroclear Nederland-eligible securities account, holders of Sara Lee common stock that hold their shares through a broker, bank
or nominee should ensure that their broker, bank or nominee provides an instruction form to the exchange agent on their behalf
no later than two trading days prior to the distribution date. DutchCo ordinary shares can only be sold on NYSE Euronext
Amsterdam if they are held in a securities account through Euroclear Nederland. To facilitate the transfer of their DutchCo
ordinary shares into such a Euroclear Nederland-eligible account, shareholders for whom a broker, bank or other nominee has
been registered as the owner of DutchCo ordinary shares on the register maintained by the exchange agent must instruct this
broker, bank or other nominee to deliver an instruction form duly executed by the broker, bank or other nominee. If you have
any questions concerning the mechanics of having shares of common stock held in “street name,” we encourage you to contact
your broker, bank or other nominee.
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Except as described above with respect to registered holders and holders for whom a broker, bank or nominee has been
registered as the owner, holders of Sara Lee common stock are not being asked to take any action in connection with the separation.
No shareholder approval of the distribution or the merger is required or is being sought. We are not asking you for a proxy, and we
request that you not send us a proxy. You are also not being asked to surrender any of your shares of Sara Lee common stock for
ordinary shares of DutchCo. The number of outstanding shares of Sara Lee common stock will not change as a result of the
distribution. We will not charge any expenses to sharecholders of Sara Lee in connection with the distribution. The exchange agent will
deduct on a pro rata basis expenses and brokerage fees for selling ordinary shares of DutchCo in connection with the payment of cash
to shareholders who would otherwise be entitled to receive fractional shares.

We may adjust the dates, times and periods given throughout this prospectus. If we decide to adjust the dates, times or periods,
we will issue a press release and notify the AFM simultaneously by filing the press release and, if required, place an advertisement in
a Dutch national daily newspaper. Any material alterations that occur after the date of this prospectus and prior to the commencement
of the as-if-and-when-issued trading will be published in a supplement to this prospectus.

Number of Shares You Will Receive

Ordinary shares. On the distribution date, upon consummation of the merger, one ordinary share of DutchCo will be distributed
in respect of each share of Sara Lee common stock outstanding as of the record date.

Fractional shares. The exchange agent will not distribute any fractional DutchCo ordinary shares in connection with the merger.
Because we will not be distributing fractional shares, the exchange agent will aggregate the amount of fractional shares that would
otherwise have been distributed into whole shares of DutchCo. ABN AMRO will sell such shares into the open market within ten
business days after the distribution date at prevailing share prices and distribute the cash proceeds in U.S. dollars, net of brokerage
fees and other costs, from the sale to the exchange agent. The exchange agent will distribute such net proceeds pro rata to each holder
who would otherwise have been entitled to receive a fractional share of DutchCo as a result of the merger. For Sara Lee common
stock held through a broker, bank or other nominee, aggregation will occur at the level of such broker, bank or nominee and not at the
level of the beneficial owner. In the case of Sara Lee common stock held beneficially through a chain of intermediaries, treatment of
fractional shares will depend on applicable contractual arrangements and market practices. Recipients of cash who would otherwise
have been entitled to fractional shares will not be entitled to any interest on such amounts. The receipt of cash by shareholders who
would otherwise have been entitled to fractional shares generally should be taxable to the recipient shareholders as described in
“Material U.S. Federal Income Tax Consequences of the Separation’ beginning on page 52 of this prospectus.

Transferability of Shares You Receive

The ordinary shares of DutchCo distributed to Sara Lee shareholders will be freely transferable, except for shares received by
persons who may be deemed to be our “affiliates” under the Securities Act of 1933, as amended, which we refer to as the Securities
Act. Persons who may be deemed to be our affiliates after the separation generally include individuals or entities that control, are
controlled by or are under common control with us and may include directors and certain officers or principal shareholders of
DutchCo. Our affiliates will be permitted to sell their ordinary shares of DutchCo only pursuant to an effective registration statement
under the Securities Act or an exemption from the registration requirements of the Securities Act, such as the exemptions afforded by
Rule 144 or Regulation S.

Registered shareholders that do not provide an instruction form, or beneficial shareholders on whose behalf a broker, bank or
nominee does not return an instruction form, will have their shares entered into the DutchCo shareholder register maintained by the
exchange agent. Beginning on the first trading day after the distribution date, DutchCo ordinary shares will be listed only on NYSE
Euronext Amsterdam. DutchCo ordinary shares will be ineligible for sale on NYSE Euronext Amsterdam unless they are held in a
securities account through Euroclear Nederland. To facilitate the transfer of their DutchCo ordinary shares into such a Euroclear
Nederland-eligible account, shareholders who hold shares directly in the register maintained by the exchange agent must have their
DutchCo ordinary shares credited to such a securities account by delivering or arranging for delivery of an instruction form to the
exchange agent. Shareholders for whom a broker, bank or nominee has been registered as the owner of DutchCo ordinary shares on
the register maintained by the exchange agent must instruct this broker, bank or other nominee to deliver an instruction form duly
executed by the broker, bank or other nominee. For more information, see “When and How You Will Receive DutchCo Ordinary
Shares,” which begins on page 42.

The exchange agent may, 90 or more days after the effectiveness of the registration statement of which this prospectus forms a
part, provide a facility pursuant to which shareholders may sell their DutchCo ordinary shares on NYSE Euronext Amsterdam through
ABN AMRO. For more information, please contact the exchange agent at:

Computershare Shareowner Services
P.O. Box 358015

Pittsburgh, PA 15252-8015

(866) 434-8804
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Market for Our Ordinary Shares

There is currently no public market for our ordinary shares. A condition to the separation is the listing of our ordinary shares on
NYSE Euronext Amsterdam. We will apply to list our ordinary shares on NYSE Euronext Amsterdam and expect to list under the
ticker symbol “DE.” Our ordinary shares will be priced in euro. The ISIN code will be NL0010157558 and the common code will be
078049103. The transfer of ordinary shares will take place through the book-entry system of Euroclear Nederland. ABN AMRO will
act as our listing agent.

Beginning shortly before the record date and continuing until such time as regular way trading of DutchCo shares commences
on NYSE Euronext Amsterdam, we expect that there will be an as-if-and-when-issued market in our ordinary shares. As-if-and-when-
issued trading refers to a sale or purchase that is made conditionally because the security has been authorized but not yet issued or
delivered. The as-if-and-when-issued trading market will be a market for ordinary shares of DutchCo that will be distributed to Sara
Lee shareholders on the distribution date. If you own shares of Sara Lee common stock as of the record date, you will be entitled to
our ordinary shares distributed pursuant to the merger and the CoffeeCo Special Dividend. Subject to certain limitations described
below, you may trade this entitlement to ordinary shares of DutchCo, without trading the shares of Sara Lee common stock you own,
on the as-if-and-when-issued market. “Regular way” trading refers to trading after a security has been issued and delivered, and
typically involves a transaction that settles on the third full business day following the date of the transaction.

After the close of trading on the New York Stock Exchange on June 11, 2012, the reference price of the ordinary shares will be
provided to NYSE Euronext Amsterdam. We expect trading of our ordinary shares on an as-if-and-when-issued basis on NYSE
Euronext Amsterdam to commence at or about 9:00 CET on or about June 12, 2012. Whether you will be allowed to participate in
trading on an as-if-and-when-issued basis is dependent on the policies of, and arrangements with, your custody bank. Therefore, not
all investors will be eligible to trade our ordinary shares on an as-if-and-when-issued basis. LCH Clearnet SA, which administers the
clearing of trades on NYSE Euronext Amsterdam, may impose relatively high margin requirements on open positions during the as-if-
and-when-issued trading period. This may increase the cost of participating in as-if-and-when-issued trading.

All dealings in ordinary shares prior to the listing are at the sole risk of the parties concerned. We, Euronext Amsterdam N.V.
and our listing agent do not accept any responsibility or liability with respect to any person as a result of the withdrawal of the listing
or the related annulment of any transaction in our ordinary shares on NYSE Euronext Amsterdam.

On June 28, 2012, the merger is expected to take place. On June 28, 2012 the distribution is expected to take place. Immediately
following the distribution and merger, we expect to have approximately 593,969,148 ordinary shares of DutchCo outstanding, held by
approximately 57,003 shareholders of record, based on the 593,969,148 shares of Sara Lee common stock outstanding and the number
of registered shareholders of Sara Lee on May 1, 2012. The actual number of shares to be distributed will be determined on the record
date and will reflect any exercise of Sara Lee options and the vesting of other Sara Lee equity awards at any time prior to the record
date.

Initial settlement of trades on an as-if-and-when-issued basis is expected to take place on July 9, 2012 at NYSE Euronext
Amsterdam. We expect that this would also be the first day of irrevocable trading of our ordinary shares.

Results of the Separation

We were incorporated on February 27, 2012 as a private company with limited liability. On April 4, 2012, we amended our
articles of association to change our name to D.E MASTER BLENDERS 1753 B.V. and to change our corporate seat to Joure, the
Netherlands. Prior to the completion of the separation, our shareholder intends to change our name and convert us into a public
company with limited liability incorporated under the laws of the Netherlands. In connection with the separation, on June 28, 2012,
the distribution date, we will become an independent, publicly traded company that will hold, through our subsidiaries, the assets and
liabilities associated with Sara Lee’s international coffee and tea businesses and certain liabilities allocated to us in the master
separation agreement, relating to certain former businesses of Sara Lee, including the divestitures of its former household and body
care and international bakery businesses, that are unrelated to the coffee and tea business.

DutchCo’s operations will be conducted primarily through subsidiaries incorporated outside the United States. CoffeeCo will be
a subsidiary of DutchCo. Together, DutchCo and CoffeeCo will hold, through their subsidiaries, all of the assets and liabilities of Sara
Lee’s international coffee and tea businesses, and will manage our Retail—Western Europe, Retail—Rest of World and Out of Home
segments. DutchCo will be headquartered in the Netherlands.

After the separation we will be an independent, publicly traded company. Immediately following the distribution and merger,
we expect to have approximately 593,969,148 ordinary shares of DutchCo outstanding, held by approximately 57,003 shareholders of
record, based on the 593,969,148 shares of Sara Lee common stock outstanding and the number of registered shareholders of Sara Lee
on May 1, 2012. The actual number of shares to be distributed will be determined on the record date and will reflect any exercise of
Sara Lee options and the vesting of other Sara Lee equity awards at any time prior to the record date.
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We will enter into a master separation agreement and several other agreements with Sara Lee to effect the separation and
provide a framework for our relationship with Sara Lee after the separation. Shortly before the distribution, we and Sara Lee will also
enter into a transition services agreement, an employee matters agreement, a tax sharing agreement, an intellectual property separation
agreement and certain other agreements. We cannot assure you that these agreements are or will be on terms as favorable to us or to
Sara Lee as agreements with unaffiliated third parties. For more information, see the section entitled “Related Party Transactions—
Agreements with Sara Lee Corporation,” beginning on page 143 of this prospectus.

The distribution will not affect the number of outstanding shares of Sara Lee common stock or any rights of holders of Sara Lee
common stock.

Separation-Related Financing

On May 15, 2012, Sara Lee issued approximately $650 million principal amount of notes, which we refer to as the new Sara Lee
notes, in a private placement. In connection with the contribution of Sara Lee’s international coffee and tea businesses to CoffeeCo,
Sara Lee will receive approximately $2.1 billion principal amount of CoffeeCo debt securities, which will be guaranteed by DutchCo.
In connection with the distribution and in accordance with the terms of the new Sara Lee notes, Sara Lee will satisfy its obligations
under the new Sara Lee notes by transferring a portion of such CoffeeCo debt securities to the holders of the new Sara Lee notes. Such
CoffeeCo debt securities are issued by CoffeeCo and guaranteed by DutchCo pursuant to a note purchase and guarantee deed. Sara
Lee will transfer the remaining CoffeeCo debt securities to certain subsidiaries of CoffeeCo in satisfaction of Sara Lee’s debt
obligations to such subsidiaries of CoffeeCo. For more information regarding our guarantee of the CoffeeCo debt securities, see the
section of this prospectus entitled “Description of Certain Indebtedness—Note Purchase and Guarantee Deed” on page 168.

On May 29, 2012, each of CoffeeCo and our subsidiary, DEMB International B.V., entered into an agreement with third party
lenders for approximately $1.8 billion of bridge financing, consisting of an initial bridge loan and a second bridge loan, each of
approximately $1.8 billion. CoffeeCo and DEMB International B.V. will not receive any funds under the bridge financing until after
the distribution, and funding under the bridge financing is expected to be conditioned upon the occurrence of the distribution. We
expect that the initial bridge loan will be funded shortly before the distribution of the CoffeeCo Special Cash Dividend, and we expect
that the initial bridge loan will be repaid shortly after the distribution of the CoffeeCo Special Cash Dividend with the proceeds of the
second bridge loan. We expect that the second bridge loan will be repaid shortly after the separation with cash on hand at the time of
the separation. As of December 31, 2011, we had approximately €2 billion of cash and cash equivalents, and we expect to have
approximately €1.5 billion of cash and cash equivalents immediately prior to the distribution. For further information regarding the
bridge loans, see the section of this prospectus entitled “Description of Certain Indebtedness—Bridge Financing” on page 168.

In connection with the separation, on May 22, 2012, we entered into a revolving credit facility to provide available financing to
the company in future periods. For further information regarding the revolving credit facility, see the section of this prospectus entitled
“Description of Certain Indebtedness—Revolving Credit Facility Agreement” on page 167.

As a consequence of various transactions, including those described above, between us and Sara Lee in connection with the
separation, we estimate our borrowings will increase to approximately €550 million immediately following the separation and our
cash and cash equivalents will decrease to approximately €150 million. Assuming these amounts, we would have net debt (total
borrowing less cash and cash equivalents) of approximately €400 million at separation.

Liabilities Unrelated to the Coffee and Tea Business
We will have legal responsibility for certain liabilities unrelated to our coffee and tea business after separation. These consist of
the following:
Branded Apparel Liabilities

Sara Lee held several European branded apparel businesses that were sold prior to fiscal 2009, and retained various obligations
associated with those businesses upon disposal. Subsequent to the sales of the branded apparel businesses, an agreement was entered
into with Sara Lee under which entities within our group became the legal owner of the companies responsible for settlement of
certain of these obligations.

As a result, during the historical periods presented in the combined financial statements, we have legally owned and managed
certain of these obligations associated with the branded apparel business. These include pension obligations, medical claims and
environmental obligations. As we have been responsible for and have managed the settlement of these obligations during the historical
periods presented, we have reflected the liabilities in our combined balance sheets and any associated expense in our combined
income statements. As of the end of the first half of fiscal 2012, we have reflected in our unaudited combined balance sheet liabilities
of €16.4 million and pension assets of €37.5 million related to these branded apparel liabilities.
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Liabilities Assumed from Sara Lee

Sara Lee has certain liabilities that it has retained related to the disposals of businesses that it previously held and that,
accordingly, are unrelated to either our business or Sara Lee’s ongoing meats business. In connection with the decision to separate,
Sara Lee determined that it was necessary to divide the liabilities associated with these previously disposed businesses between us and
the remaining Sara Lee entity. Sara Lee did not believe it was appropriate for the remaining Sara Lee entity to be liable for all such
liabilities in the future.

Sara Lee considered a number of factors in allocating these liabilities to each of the entities. Sara Lee’s allocation was primarily
based on whether the subject matter and administrative expertise for managing the liability resides in the international or U.S.
businesses, and the geographic location of the liability and the related disposed entities. The liabilities we will assume in connection
with the separation are primarily related to the disposal of Sara Lee’s household and body care business and its international bakery
business.

The liabilities that we will assume include certain legal claims and tax reserves and indemnifications, as well as pension
obligations that did not transfer to the buyers of the disposed businesses. The liabilities that we will assume from Sara Lee are
reflected in our pro forma combined financial information. See our unaudited pro forma combined financial information on pages
64-72.

In addition to the amounts reflected in our pro forma combined financial information, we will be responsible for certain other
contingent liabilities unrelated to the coffee and tea business after the separation.

Conditions to the Separation

We expect that the separation will be effective on the distribution date, provided that the following conditions have been
satisfied or waived by Sara Lee:

»  the board of directors of Sara Lee has authorized and approved the distribution;

*  the board of directors of CoffeeCo has approved and declared the $3.00 per share dividend;
e Sara Lee has issued the new Sara Lee notes;

» Sara Lee, CoffeeCo and DutchCo have each delivered the representations required by the tax sharing agreement and any
other representation letters required in connection with the consummation of the separation;

»  Sara Lee has received a private letter ruling from the IRS (which has not been revoked or modified in any material respect
or superseded by a change in applicable law), in form and substance satisfactory to Sara Lee, to the effect that the
distribution and certain related transactions, including the debt exchange, will qualify as tax-free to Sara Lee, CoffeeCo,
and Sara Lee sharcholders for U.S. federal income tax purposes under Section 355, 368(a)(1)(D), and 361 and related
provisions of the Code;

»  Sara Lee has received an opinion of Skadden, Arps, Slate, Meagher & Flom LLP (or other nationally recognized tax
counsel), in form and substance satisfactory to Sara Lee, to the effect that (a) the distribution and certain transactions,
including the debt exchange, should qualify as tax-free to Sara Lee, CoffeeCo and Sara Lee shareholders under Sections
355, 368(a)(1)(D), and 361 and related provisions of the Code; (b) the merger of CoffeeCo with a wholly owned U.S.
subsidiary of DutchCo should qualify as a reorganization within the meaning of Section 368(a) of the Code that should
result in the recognition of gain, but not loss, by U.S. shareholders pursuant to Section 367(a) of the Code; and
(c) DutchCo should not be treated as a U.S. corporation for U.S. federal income tax purposes under Section 7874 of the
Code;

* one or more independent financial advisory firms acceptable to Sara Lee, in its sole and absolute discretion (which we
currently expect to be Duff & Phelps, LLC), have delivered one or more opinions to Sara Lee and DutchCo confirming
the solvency and financial viability of DutchCo and Sara Lee, and such opinions have not been withdrawn or rescinded;

»  Sara Lee and DutchCo have prepared and DutchCo, to the extent required under applicable law, has filed with the SEC
and the AFM any such documentation that Sara Lee determines, in its sole and absolute discretion, is necessary or
desirable to effectuate the separation, and each party has obtained all necessary approvals from the SEC, the AFM and any
other applicable governmental authority;

+  Sara Lee and DutchCo have received all permits, registrations and consents required under the securities or “blue sky”
laws of states or other political subdivisions of the United States or of applicable foreign jurisdictions in connection with
the separation;
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» the SEC has declared effective our registration statement on Form F-1, of which this prospectus is a part, and the AFM
has approved our European Union Listing Prospectus, and no stop order suspending the effectiveness is in effect or
threatened by the SEC;

»  prior to the distribution, we must have mailed or otherwise properly made available to Sara Lee shareholders of record as
of the record date, such information concerning our business, operations and management, the separation and such other
matters as Sara Lee has determined is appropriate and as may be required by law;

*  Euronext Amsterdam N.V. has admitted our ordinary shares to listing, subject to official notice of issuance;

»  Sara Lee and DutchCo have received all consents, registrations, approvals, material permits, clearances or authorizations
from governmental authorities and third persons necessary to effect the separation and to permit the operation of our
business after the distribution date;

* no order, injunction, decree or regulation issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing consummation of the separation or any of the transactions related thereto, is in effect, and no other
event outside the control of Sara Lee has occurred or failed to occur that prevents the separation;

» the conditions to closing in the merger agreement have been satisfied or waived;

*  CoffeeCo has entered into such financing agreements as are necessary to provide sufficient funds to effect the CoffeeCo
Special Dividend,

+ except as otherwise agreed by us, Sara Lee and CoffeeCo, all of the DutchCo and CoffeeCo employees and directors shall
have resigned or been removed as officers and from all of the boards of directors or similar governing bodies of Sara Lee
and its subsidiaries, and all of Sara Lee’s employees and directors shall have resigned or been removed as officers and
from all of the boards of directors or similar governing bodies of DutchCo and CoffeeCo and their subsidiaries, pursuant
to the terms of the master separation agreement;

» all transactions required to occur prior to the distribution date pursuant to the master separation agreement shall have been
consummated, including execution of the tax sharing agreement, the employee matters agreement, the intellectual
property separation agreement, the transition services agreement and the merger agreement;

+  certain pre-distribution transactions, including an internal reorganization, have been completed;

» each of Sara Lee, CoffeeCo and DutchCo shall have credit ratings assigned by credit rating agencies that are satisfactory
to Sara Lee in its sole and absolute discretion; and

* no other events or developments shall have occurred that, in the judgment of Sara Lee, in its sole and absolute discretion,
makes it inadvisable to effect the separation or any of the transactions contemplated by the master separation agreement.

The fulfillment of the foregoing conditions will not create any obligation on the part of Sara Lee to effect the separation and related
transactions, and the board of directors of Sara Lee may terminate the master separation agreement and the separation and listing at
any time prior to the distribution. Sara Lee may waive any of these conditions in its sole and absolute discretion.

Treatment of Equity-Based Compensation

The following discussion describes the expected treatment of Sara Lee equity awards held by employees who will be employed
by CoffeeCo immediately following the distribution, and by DutchCo following the consummation of the merger, or who are former
employees of the CoffeeCo business but who hold equity awards at the time of the distribution, which we collectively refer to as
DutchCo Employees, and by non-employee directors who will serve on the board of directors of DutchCo following the
consummation of the merger. The post-separation treatment of a person’s award will depend on the type of award. For purposes of this
discussion, “Sara Lee Options” refers to options to purchase Sara Lee common stock, “Sara Lee RSUs” refers to Sara Lee restricted
stock units and “Sara Lee PSUs” refers to Sara Lee performance share units. The treatment described below will become effective as
of the distribution date.

Adjustment of Sara Lee Equity Awards Held by CoffeeCo Employees

Sara Lee Options, Sara Lee RSUs and Sara Lee PSUs outstanding immediately prior to the distribution date will be adjusted to
account for the distribution and the CoffeeCo Special Dividend.
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Sara Lee Options

To reflect the adjustment for the distribution and the CoffeeCo Special Dividend, the number of shares subject to each Sara Lee
Option after the distribution will be determined by multiplying the number of shares subject to the Sara Lee Option immediately prior
to the distribution by the Conversion Ratio, and rounding down to the nearest whole share. The “Conversion Ratio” is a fraction, the
numerator of which is the volume weighted average price of the Sara Lee shares trading the regular way on the New York Stock
Exchange over the two trading days prior to the distribution date (which will include the distribution date if such date is a trading day)
and the denominator of which is the volume weighted average price of the Sara Lee shares on the New York Stock Exchange over the
first two trading days following the distribution date. The per share exercise price applicable to Sara Lee Options following the
distribution will be determined by dividing the exercise price applicable to such options immediately prior to the distribution by the
Conversion Ratio, and rounding up to the nearest whole cent.

Sara Lee Options held immediately prior to the distribution by employees who will become DutchCo Employees on the
consummation of the merger, as adjusted pursuant to the previous paragraph, will vest in full on the distribution date and remain
exercisable until six months following the distribution date, except that DutchCo Employees who are current, active employees of
Sara Lee immediately prior to the distribution may elect instead to have their Sara Lee Options, as adjusted pursuant to the previous
paragraph, continue to vest and remain exercisable according to the original terms of the option grant.

Sara Lee RSUs

With respect to Sara Lee RSUs held by employees who will become DutchCo Employees on the consummation of the merger,
the number of shares subject to each such Sara Lee RSU immediately following the distribution will be determined by multiplying the
number of shares subject to the Sara Lee RSU immediately prior to the distribution by the Conversion Ratio, and rounding down to
the nearest whole share.

Except as described in the following paragraphs, Sara Lee RSUs held immediately prior to the distribution by employees who
will become DutchCo Employees on the consummation of the merger, as adjusted pursuant to previous paragraph, will vest in full on
the distribution date and such holders will receive shares of Sara Lee in settlement of such Sara Lee RSUs.

With respect to Sara Lee RSUs granted on January 26, 2012 to our Non-Executive Chairman in his role as Executive Chairman
of the board of directors of Sara Lee, which we refer to as the Chairman 2012 RSUs, a prorated portion of such Chairman 2012 RSUs
will vest on the distribution date based on the number of days elapsed between the grant date and the distribution date, including the
distribution date, over the total number of days in the vesting period, and the remaining portion of the Chairman 2012 RSUs that do
not vest will terminate and be canceled as of the distribution date. The Chairman 2012 RSUs that become vested pursuant to the
previous sentence will be settled for a number of DutchCo ordinary shares determined by multiplying the number of shares of Sara
Lee common stock subject to such vested Chairman 2012 RSUs by the DutchCo Ratio, and rounding down to the nearest whole share.
“DutchCo Ratio” is a fraction, the numerator of which is the volume weighted average price of shares of Sara Lee common stock
trading the regular way on the New York Stock Exchange over the two trading days prior to the distribution date (which will include
the distribution date if such date is a trading day) and the denominator of which is the volume weighted average price of the DutchCo
ordinary shares trading in the as-if-and-when issued market on NYSE Euronext Amsterdam over the first two trading days following
the distribution date (as converted into U.S. dollars in accordance with the currency exchange rate published by the Federal Reserve
Bank of New York for the distribution date).

Sara Lee RSUs granted on January 26, 2012 to our Chief Executive Officer in his role as Executive Vice President and Chief
Executive Officer of Sara Lee’s Coffee and Tea (formerly International Beverage) segment will vest in full on the distribution date
and will be settled for a number of DutchCo ordinary shares determined by multiplying the number of shares of Sara Lee common
stock subject to RSUs by the DutchCo Ratio, and rounding down to the nearest whole share.

Sara Lee PSUs

With respect to Sara Lee PSUs granted prior to November 4, 2011, and held by employees who will become DutchCo
Employees on the consummation of the merger, the number of shares subject to such Sara Lee PSU immediately following the
distribution will be determined by multiplying the number of shares subject to the Sara Lee PSU immediately prior to the distribution
by the Conversion Ratio, and rounding down to the nearest whole share. These Sara Lee PSUs will vest on the distribution date as
follows: (1) for any portion of the performance cycle applicable to a Sara Lee PSU that occurs prior to the distribution, the
achievement of the performance goal or goals applicable to the Sara Lee PSU will be determined as of the distribution date based on
actual performance results up to the distribution date, and (2) for any portion of the applicable performance cycle that has not yet
occurred as of the distribution date, the achievement of the performance goal or goals applicable to the Sara Lee PSU will be
determined as of the distribution date based on the target performance level, and such holders will receive shares of Sara Lee in
settlement of such Sara Lee PSUs that become vested according to such formulation.
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With respect to Sara Lee PSUs granted on or following November 4, 2011 (other than the Chairman 2012 PSUs, as described
below), and held immediately prior to the distribution by employees who will become DutchCo Employees on the consummation of
the merger, such Sara Lee PSUs will become earned as follows, which we refer to as the Earned PSUs: (1) if the distribution occurs
prior to the end of Sara Lee’s fiscal year 2012, the achievement of the performance goals will be determined as of the distribution date
based on actual performance through the distribution date with respect to the portion of the fiscal year 2012 that has occurred prior to
the distribution date and based on target-level performance with respect to the portion of the fiscal year that has not yet occurred as of
the distribution date and (2) if the distribution date occurs on or after the end of Sara Lee’s fiscal year, the achievement of the
performance goals will be determined based on actual performance for fiscal year 2012.

On the distribution date, upon consummation of the merger, the Earned PSUs will be assumed by DutchCo and converted into a
number of PSUs denominated in ordinary shares of DutchCo, the number of which will be determined by multiplying the number of
shares of Sara Lee common stock subject to the Sara Lee PSU immediately prior to the distribution by the DutchCo Ratio.

Sara Lee PSUs granted on January 26, 2012 to our Non-Executive Chairman in his role as Executive Chairman of the board of
directors of Sara Lee, which we refer to as the Chairman 2012 PSUs, will become earned as follows: (1) if the distribution occurs prior
to the end of Sara Lee’s fiscal year 2012, the achievement of the performance goals will be determined as of the distribution date
based on actual performance through the distribution date with respect to the portion of Sara Lee’s fiscal year 2012 that has occurred
prior to the distribution date and based on target-level performance with respect to the portion of Sara Lee’s fiscal year 2012 that has
not yet occurred as of the distribution date and (2) if the distribution date occurs on or after the end of Sara Lee’s fiscal year 2012, the
achievement of the performance goals will be determined based on actual performance for Sara Lee’s fiscal year 2012. A prorated
portion of the Chairman 2012 PSUs that become earned pursuant to the previous sentence will vest on the distribution date based on
the number of days elapsed between the grant date and the distribution date, including the distribution date, over the total number of
days in the applicable one-year vesting period, and the remaining portion of the Chairman 2012 PSUs that do not vest will terminate
and be canceled as of the distribution date. The Chairman 2012 PSUs that become vested pursuant to the foregoing will be settled for a
number of DutchCo ordinary shares determined by multiplying the number of shares of Sara Lee common stock subject to such vested
Chairman 2012 PSUs by the DutchCo Ratio, and rounding down to the nearest whole share.

RSUs Held by Non-Employee Directors

Each non-employee director of Sara Lee who serves as a non-employee director of DutchCo after the distribution and
consummation of the merger and who holds a Sara Lee RSU immediately prior to the distribution, will continue to hold such Sara Lee
RSU and will also be granted a new RSU award, which immediately following the separation, will be denominated in ordinary shares
of DutchCo, which we refer to as a DutchCo RSU, with the number of DutchCo shares subject to such DutchCo RSU determined by
multiplying the number of Sara Lee shares subject to the Sara Lee RSU immediately prior to the distribution by a fraction, the
numerator of which is the difference between the volume weighted average price of the Sara Lee shares trading the regular way on the
New York Stock Exchange over the two trading days prior to the distribution date (which will include the distribution date if such date
is a trading day) and the volume weighted average price of shares of Sara Lee common stock on the New York Stock Exchange over
the first two trading days following the distribution date and the denominator of which is the volume weighted average price of the
DutchCo ordinary shares trading in the as-if-and-when issued market on NYSE Euronext Amsterdam over the first two trading days
following the distribution date (as converted into U.S. dollars in accordance with the currency exchange rate published by the Federal
Reserve Bank of New York for the distribution date).

Each Sara Lee RSU and DutchCo RSU held by a non-employee director who serves on the DutchCo board of directors after the
distribution and consummation of the merger will be settled for shares of Sara Lee and DutchCo, respectively, on the date that is six
months following the distribution date.

In addition, such non-employee directors who serve on the DutchCo board of directors after the distribution and consummation
of the merger and who are not subject to certain sections of the U.S. Internal Revenue Code, may elect to have their Sara Lee RSUs
converted, immediately following the separation, into RSUs denominated in shares of DutchCo (rather than being granted a new
DutchCo RSU and retaining both their Sara Lee RSUs and the new DutchCo RSUs as described above), the number of which will be
determined by multiplying the number of shares of Sara Lee subject to the Sara Lee RSU immediately prior to the separation by the
DutchCo Ratio and rounding down to the nearest whole share.
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Material U.S. Federal Income Tax Consequences of the Separation

Subject to the limitations and qualifications described herein, the following discussion constitutes the opinion of Skadden, Arps,
Slate, Meagher & Flom LLP, tax counsel to Sara Lee, as to the material U.S. federal income tax consequences to Sara Lee
shareholders resulting from the distribution and the merger. This summary is based upon the Code, existing and proposed Treasury
regulations promulgated thereunder and current administrative rulings and court decisions, all as in effect as of the date of this
prospectus, and all of which are subject to change, possibly with retroactive effect. This discussion is limited to Sara Lee shareholders
that are U.S. Holders, as defined below, that hold their shares of Sara Lee common stock as a capital asset (generally, for investment
purposes). Further, this discussion does not address all U.S. federal income tax considerations that may be relevant to particular
shareholders in light of their particular circumstances, such as tax-exempt entities, partnerships (including entities treated as
partnerships for U.S. federal income tax purposes), holders who acquired their shares of Sara Lee common stock pursuant to the
exercise of employee common stock options or otherwise as compensation, holders who hold different blocks of Sara Lee common
stock (generally shares of Sara Lee common stock purchased or acquired on different dates or at different prices), financial
institutions, insurance companies, dealers or traders in securities, holders who are subject to alternative minimum tax and holders who
hold their shares of Sara Lee common stock as part of a straddle, hedge, conversion, constructive sale, synthetic security, integrated
investment or other risk-reduction transaction for U.S. federal income tax purposes. In addition, the following discussion does not
address the tax consequences of the distribution or the merger under U.S. state or local or non-U.S. tax laws. Accordingly, Sara Lee
shareholders are encouraged to consult their tax advisors concerning the U.S. federal, state and local and non-U.S. tax
consequences to them of the distribution and the merger.

For purposes of this discussion, a U.S. Holder is a beneficial owner of Sara Lee common stock that is, for U.S. federal income
tax purposes:

e an individual who is a citizen or a resident of the United States;

* acorporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the
laws of the United States or any state or political subdivision thereof;

*  an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

* atrust, if (a) a court within the United States is able to exercise primary jurisdiction over its administration and one or
more United States persons have the authority to control all of its substantial decisions, or (b) in the case of a trust that
was treated as a domestic trust under the law in effect before 1997, a valid election is in place under applicable Treasury
regulations.

If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes) holds shares of Sara Lee
common stock, the tax treatment of a partner in such partnership generally will depend upon the status of the partner and the activities
of the partnership. A partner of a partnership holding shares of Sara Lee common stock should consult its tax advisor regarding the tax
consequences of the distribution and the merger.

Material U.S. Federal Income Tax Consequences of the Distribution, the CoffeeCo Special Dividend and the Merger

Sara Lee has received a ruling from the IRS to the effect that the distribution, and certain related transactions, including the debt
exchange, will qualify as tax-free to Sara Lee, CoffeeCo, and Sara Lee shareholders for U.S. federal income tax purposes under
Sections 355, 368(a)(1)(D) and 361 and related provisions of the Code. Although a private letter ruling generally is binding on the
IRS, if the factual representations or assumptions made in the letter ruling request are untrue or incomplete in any material respect, or
any material forward-looking covenants or undertakings are not complied with, then Sara Lee will not be able to rely on the IRS
Ruling. In addition, the IRS Ruling is based on current law, and cannot be relied upon if the applicable law changes with retroactive
effect. Furthermore, pursuant to IRS ruling policy, the IRS Ruling does not establish that the distribution satisfies every requirement
for qualification as tax-free under Sections 355, 368(a)(1)(D) and 361 of the Code. The parties will rely solely on the opinion of
counsel for comfort that such additional requirements relating to Sections 355, 368(a)(1)(D) and 361 of the Code should be satisfied.
Similarly, the IRS Ruling will not address any tax consequences relating to the merger, including under Sections 367 or 7874 of the
Code, and the parties will rely solely on the opinion of counsel with respect to tax consequences relating to the merger, the receipt of
which opinion is a condition to the occurrence of the merger.
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The distribution is conditioned upon the receipt by Sara Lee of the opinions of Skadden, Arps, Slate, Meagher & Flom LLP,
special tax counsel to Sara Lee, to the effect that (1) the distribution and certain related transactions, including the debt exchange,
should qualify as tax-free to Sara Lee, CoffeeCo and Sara Lee shareholders under Sections 355, 368(a)(1)(D), and 361 and related
provisions of the Code and (2) the merger should qualify as a tax-free reorganization to CoffeeCo and DutchCo under Section 368(a)
of the Code, but which should result in the recognition of gain, but not loss, by U.S. Holders under Section 367 of the Code. In
connection with the filing of this registration statement, Skadden, Arps, Slate, Meagher & Flom LLP will deliver its opinions that for
U.S. federal income tax purposes, (1) the distribution and certain related transactions, including the debt exchange, should qualify as
tax-free to Sara Lee, CoffeeCo and Sara Lee shareholders under Sections 355, 368(a)(1)(D), and 361 and related provisions of the
Code, (2) the merger should qualify as a tax-free reorganization to CoffeeCo and DutchCo under Section 368(a) of the Code, but
should result in the recognition of gain, but not loss, by U.S. Holders under Section 367 of the Code, and (3) DutchCo should not be
treated as a U.S. corporation under Section 7874 of the Code. Sara Lee expects to receive such opinions at the effective time of the
distribution. The tax opinions will not be binding on the IRS or the courts, and there can be no assurance that the IRS or the courts
would not challenge the conclusions stated in the opinions or that any such challenge would not prevail. The opinions will rely on the
IRS Ruling as to matters covered by the IRS Ruling. The tax opinions also are and will be based on, among other things, assumptions
and representations that have been and will be received from Sara Lee and CoffeeCo, including those representations contained in
certificates of officers of Sara Lee and CoffeeCo, as requested by counsel. If any of those factual representations or assumptions were
to be untrue or incomplete in any material respect, any undertaking was not complied with, or the facts upon which the opinions are
and will be based were to be materially different from the facts at the time of the distribution, the distribution may not qualify under
Sections 355, 368(a)(1)(D) and 361 of the Code, the merger may not qualify as a reorganization under Section 368(a) and/or DutchCo
may be treated as a U.S. corporation pursuant to Section 7874 of the Code.

Skadden, Arps, Slate, Meagher & Flom LLP is of the opinion that, for U.S. federal income tax purposes, (1) the distribution and
certain related transactions, including the debt exchange, should qualify as tax-free to Sara Lee, CoffeeCo and Sara Lee shareholders
under Sections 355, 368(a)(1)(D), and 361 and related provisions of the Code and (2) the merger should qualify as a tax-free
reorganization to CoffeeCo and DutchCo under Section 368(a) of the Code, but should result in the recognition of gain, but not loss,
by U.S. Holders under Section 367 of the Code. Accordingly, it is the opinion of Skadden, Arps, Slate, Meagher & Flom LLP that:

The Distribution

*  No gain or loss should be recognized by Sara Lee upon the distribution of shares of common stock of CoffeeCo to the
exchange agent for the benefit of the Sara Lee shareholders pursuant to the distribution.

»  No gain or loss should be recognized by, and no amount should be included in the income of, a Sara Lee shareholder upon
the receipt of shares of common stock of CoffeeCo pursuant to the distribution. However, as described below, gain, but
not loss, should be recognized by Sara Lee shareholders upon the receipt of DutchCo common stock pursuant to the
merger as described further in “The Merger” beginning on page 55.

* A Sara Lee shareholder that receives shares of common stock of CoffeeCo in the distribution should have an aggregate
adjusted basis in its shares of common stock of CoffeeCo and its shares of Sara Lee common stock immediately after the
distribution equal to the aggregate adjusted basis of such shareholder’s shares of Sara Lee common stock held prior to the
distribution, which should be allocated in accordance with their relative fair market values. The tax rules regarding basis
allocation in a transaction such as the distribution, followed by the merger, are complex and Sara Lee shareholders are
encouraged to consult their tax advisors about the application of these rules.

*  The holding period of the shares of common stock of CoffeeCo received in the distribution by a Sara Lee shareholder
should include the holding period of such shareholder’s shares of Sara Lee common stock.

The CoffeeCo Special Dividend

*  No gain or loss should be recognized by CoffeeCo upon the distribution of the CoffeeCo Special Dividend to the
exchange agent for the benefit of the CoffeeCo shareholders pursuant to the payment of CoffeeCo Special Dividend.

»  The CoffeeCo Special Dividend should be treated as paid with respect to CoffeeCo common stock and should be
includible in the gross income of a record holder of CoffeeCo common stock immediately after the distribution (i.e., the
holder who is entitled under Delaware law to receive the CoffeeCo Special Dividend). The CoffeeCo Special Dividend
should be taxable to such holder as a dividend to the extent of CoffeeCo’s current and accumulated earnings and profits.
In this regard, it is expected that the entire amount of the CoffeeCo Special Dividend will be paid out of CoffeeCo’s
earnings and profits, and accordingly, the full amount of the CoffeeCo Special Dividend is expected to be taxable as a
dividend to the holders. Any amount of the CoffeeCo Special Dividend that exceeded CoffeeCo’s earnings and profits
should be treated first as a non-taxable dollar-for-dollar reduction in the shareholder’s tax basis in its CoffeeCo common
stock and then as capital gain from the sale or exchange of such shareholder’s CoffeeCo’s common stock.
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+  The CoffeeCo Special Dividend should be treated as a qualified dividend subject to tax at the long term capital gains rates
if the CoffeeCo shares are held for the specified holding period. As described above, the holding period of the shares of
common stock of CoffeeCo received in the distribution by a Sara Lee shareholder should include the holding period of
such shareholder’s shares of Sara Lee common stock.

»  CoffeeCo corporate shareholders should consult their tax advisors about the application of the “extraordinary dividend”
provision in Section 1059 of the Code to their receipt of the CoffeeCo Special Dividend, as special rules different from
those described above may apply depending upon their particular situation.

The Merger

Neither CoffeeCo nor DutchCo should be subject to U.S. federal income tax as a result of the merger. It is the opinion of
Skadden, Arps, State, Meagher & Flom LLP that the merger should qualify as a “reorganization” within the meaning of
Section 368(a) of the Code, and that the exchange of CoffeeCo shares for DutchCo shares pursuant to the merger should be taxable for
U.S. Holders of Sara Lee pursuant to the special rules contained in Section 367(a) of the Code.

Accordingly, a holder of CoffeeCo common stock should recognize gain, but not loss, equal to the excess of the fair market
value of the DutchCo common stock received by the holder pursuant to the merger over such holder’s adjusted basis in the CoffeeCo
common stock (as described above under “The Distribution”’) exchanged therefor. Any gain recognized by a holder in the merger
should be capital gain, and should be long-term capital gain if the Sara Lee shares in respect of which the exchanged CoffeeCo
common stock was received have been held by such holder for more than one year at the effective time of the transactions.

A holder that recognizes gain pursuant to the merger should have an adjusted tax basis in the DutchCo common stock it receives
equal to the fair market value of the DutchCo shares. The holding period of the ordinary shares of DutchCo received in the merger by
a holder should include the holding period of such holder’s shares of CoffeeCo common stock, which, as described above, should
include the holding period of such shareholder’s shares of Sara Lee common stock.

A holder should not be permitted to recognize any loss realized on the exchange of its CoffeeCo common stock for DutchCo
ordinary shares. The adjusted tax basis of the DutchCo ordinary shares received by a holder with a loss on its CoffeeCo common stock
should be equal to such holder’s adjusted tax basis in its CoffeeCo common stock surrendered in exchange therefor.

Special considerations may exist for holders that have acquired different blocks of Sara Lee common stock at different times or
at different prices, or otherwise have varying holding periods and bases with respect to different blocks of their common stock. Such
shareholders should consult their tax advisors regarding the allocation of their aggregate basis among, and their holding period of,
shares of Sara Lee common stock and CoffeeCo common stock received in the distribution and the amount and character of gain
recognized pursuant to the merger. In determining the amount of gain recognized, each share of CoffeeCo common stock transferred
should be treated as the subject of a separate exchange. Thus, if a holder transfers some shares of CoffeeCo common stock on which
gains are realized and other shares of CoffeeCo common stock on which losses are realized, the holder may not net the losses against
the gains to determine the amount of gain recognized.

A holder that receives cash because we will not distribute fractional ordinary shares of DutchCo in the merger should be treated
as though it first received a distribution of a fractional share in the merger, and then sold it for the amount of cash. Such holder should
recognize capital gain or loss, provided that the fractional share is considered to be held as a capital asset, measured by the difference
between the cash received for such fractional share and the holder’s basis in the fractional share, as determined above. Such capital
gain or loss should generally be a long-term capital gain or loss if the holder’s holding period for its Sara Lee common stock exceeds
one year on the date of the distribution.
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Material U.S. Federal Income Tax Consequences of the Distribution and the Merger if the Distribution Is Taxable

Pursuant to IRS ruling policy, the IRS Ruling does not establish that the distribution satisfies every requirement for qualification
under Sections 355, 368(a)(1)(D) and 361 of the Code, and the parties will rely solely on the opinion of Skadden, Arps, Slate,
Meagher & Flom LLP for comfort that such additional requirements not covered by the IRS Ruling should be satisfied. In connection
with the filing of this registration statement, Skadden, Arps Slate, Meagher & Flom LLP will deliver its opinion that the additional
requirements for qualification under Sections 355, 368(a)(1)(D) and 361 of the Code should be satisfied, including, the device
requirement, the business purpose requirement, the non-application of Section 355(e) of the Code and the requirement that the
CoffeeCo securities qualify as securities within the meaning of Section 361 of the Code. An opinion of counsel represents counsel’s
best legal judgment and is not binding on the IRS or any court. The conclusions in the tax opinion are and will be based on existing
legal authority. With respect to certain conclusions as to which there is no authority directly on point, such conclusions are and will be
based upon a reasoned analysis and interpretation of relevant analogous authorities. Thus, notwithstanding the receipt by Sara Lee of
the IRS Ruling and an opinion of counsel, the IRS could assert that the distribution should be treated as a taxable transaction in whole
or in part, if, among other things, it determines that any of the representations, assumptions or undertakings that were included in the
request for the IRS Ruling is untrue or has not been complied with or if it disagrees with the conclusions in the opinion that are not
covered by the IRS Ruling. If the IRS were to assert successfully that the distribution was taxable, the above consequences would not
apply and both Sara Lee and its shareholders that received shares of common stock of CoffeeCo in the distribution could be subject to
tax, as described below.

If the distribution does not qualify as a transaction under Sections 355, 368(a)(1)(D) and 361 of the Code, then Sara Lee would
recognize gain equal to the excess of the fair market value of CoffeeCo common stock (on the date of the distribution) distributed to
Sara Lee shareholders over Sara Lee’s adjusted tax basis in CoffeeCo common stock. Further, Sara Lee could incur significant
additional tax liability with respect to certain related transactions, including the debt exchange. In addition, each Sara Lee shareholder
who received CoffeeCo common stock in the distribution would be treated as having received a taxable distribution in an amount
equal to the fair market value of such common stock on the distribution date. That distribution would be taxable to the sharecholder as a
dividend to the extent of Sara Lee’s current and accumulated earnings and profits. Any amount that exceeded Sara Lee’s earnings and
profits would be treated first as a non-taxable dollar-for-dollar reduction in the shareholder’s tax basis in its Sara Lee common stock
and then as capital gain from the sale or exchange of such shareholder’s Sara Lee common stock.

A Sara Lee shareholder’s tax basis in CoffeeCo common stock received generally would equal the fair market value of
CoffeeCo common stock on the date of the separation, and the holding period for that common stock would begin the day after the
separation. The holding period for the shareholder’s Sara Lee common stock would not be affected by the fact that the distribution was
taxable. Certain Sara Lee shareholders would be subject to additional special rules governing taxable distributions, such as those that
relate to the dividends received deduction and extraordinary dividends.

To the extent the distribution did not qualify as a transaction under Sections 355, 368(a)(1)(D) and 361 of the Code, the payment
of the CoffeeCo Special Dividend should be taxable to a holder as a dividend to the extent of CoffeeCo’s current and accumulated
earnings. Any amount of the CoffeeCo Special Dividend that exceeded CoffeeCo’s earnings and profits should be treated first as a
non-taxable dollar-for-dollar reduction in the shareholder’s tax basis in its CoffeeCo common stock and then as capital gain from the
sale or exchange of such shareholder’s CoffeeCo common stock. To the extent taxable as a dividend, the CoffeeCo Special Dividend
would not be treated as a qualified dividend eligible for taxation at the long-term capital gains rates, as the requisite holding period
would not be met.

To the extent the distribution did not qualify as a transaction under Sections 355, 368(a)(1)(D) and 361 of the Code, in the
merger, a holder of CoffeeCo common stock should recognize gain, if any, but not loss, equal to the excess of the fair market value of
the DutchCo ordinary shares over the holder’s adjusted basis in the CoffeeCo common stock. However, such holder should generally
have a tax basis in the CoffeeCo common stock equal to its fair market value as described above. Accordingly, such holders should
recognize gain only to the extent the fair market value of the DutchCo ordinary shares exceeds the fair market value of the CoffeeCo
common stock on the date of the merger. Holders are urged to consult their tax advisors as to the proper determination of the fair
market value of the CoffeeCo common stock and the DutchCo ordinary shares.

A holder should have an adjusted tax basis in the DutchCo ordinary shares it receives equal to the adjusted tax basis of the
CoffeeCo common stock exchanged therefor, increased by any gain recognized. The holding period of the ordinary shares of DutchCo
received in the merger by a holder should generally start on the day after the date of the separation.
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Additionally, future events that may or may not be within the control of Sara Lee, CoffeeCo or DutchCo, including
extraordinary purchases of Sara Lee common stock or DutchCo ordinary shares, could cause the distribution or certain related
transactions, including the debt exchange, not to qualify as tax free, in whole or in part, to Sara Lee and/or holders of Sara Lee
common stock. Depending on the event, CoffeeCo may be required to indemnify Sara Lee for some or all of the taxes and losses
resulting from the distribution of CoffeeCo common stock to the Sara Lee shareholders and certain related transactions, including the
debt exchange, not qualifying as tax free under Sections 355, 361 and/or 368(a)(1)(D) of the Code. See “Related Party Transactions—
Agreements with Sara Lee Corporation—Tax Sharing Agreement,” which begins on page 145.

Even if the distribution otherwise qualifies for tax-free treatment under Section 355 of the Code, Sara Lee could be required to
recognize taxable gain on the distribution under Section 355(e) of the Code if one or more persons were to acquire directly or
indirectly common stock or ordinary shares, as applicable, representing a 50% or greater interest in Sara Lee, CoffeeCo or DutchCo as
part of a plan or series of related transactions with the distribution. For this purpose, any acquisitions of Sara Lee stock, CoffeeCo
common stock, or DutchCo ordinary shares within the period beginning two years before the distribution and ending two years after
the distribution are presumed to be part of such a plan, although CoffeeCo or Sara Lee expect that it would be able to rebut that
presumption, since they will agree not to enter into transactions reasonably expected to cause the distribution to be taxable. For this
purpose, the acquisitions of CoffeeCo common stock by DutchCo and of DutchCo ordinary shares by Sara Lee’s shareholders, in the
merger should not be treated as acquisitions. If an acquisition of CoffeeCo common stock or DutchCo ordinary shares or Sara Lee
common stock were to trigger the application of Section 355(e), Sara Lee would recognize taxable gain as described above, but the
distribution should remain tax-free to Sara Lee shareholders.

In connection with the separation, Sara Lee and CoffeeCo will enter into a tax sharing agreement pursuant to which CoffeeCo
and Sara Lee and their respective affiliates and subsidiaries each will agree to indemnify the other for certain liabilities and obligations
following the separation. CoffeeCo’s indemnification obligations will include a covenant to indemnify Sara Lee for any losses that it
and its subsidiaries incur that are caused by the failure of the distribution and certain related transactions, including the debt exchange,
to qualify as tax-free to the extent such losses arise as a result of any action (or failure to act) of CoffeeCo or any of its affiliates,
including DutchCo, following the distribution, or otherwise result from any breach of certain representations, covenants or obligations
of CoffeeCo or any of its affiliates, including DutchCo, concerning a party’s plan or intention with respect to actions or operations
after the distribution date. CoffeeCo also will be responsible for 50% of any taxes resulting from the failure of the distribution and
certain related transactions, including the debt exchange, to qualify as tax-free, which failure is (1) not due to the actions,
misrepresentations or omission of Sara Lee or CoffeeCo or their respective subsidiaries or (2) due to an action (or failure to act),
misrepresentation, or omission of Sara Lee, CoffeeCo or their respective affiliates prior to the date of the distribution not concerning a
party’s plan or intention with respect to actions or operations after the distribution date. In addition, even if CoffeeCo is not
contractually required to indemnify Sara Lee for tax liabilities if the distribution were to fail to be tax-free, CoffeeCo nonetheless
could be legally liable for such liabilities if Sara Lee were to fail to pay them. See “Related Party Transactions—Agreements with
Sara Lee Corporation—Tax Sharing Agreement,” which begins on page 145, for a more detailed discussion of the tax sharing
agreement between Sara Lee and CoffeeCo.

Certain State, Local and Non-U.S. Tax Matters.

Holders may be subject to various state, local and non-U.S. taxes and tax filing requirements. Holders are urged to consult their
tax advisors with respect to the state, local and non-U.S. tax consequences of the distribution, the CoffeeCo Special Dividend and the
merger.

Material U.S. Federal Income Tax Consequences Relating to Section 7874 of the Code
Tax Residence of DutchCo

Although DutchCo is incorporated in the Netherlands, the IRS may assert that DutchCo should be treated as a U.S. corporation
(and, therefore, a U.S. tax resident) for U.S. federal income tax purposes under Section 7874 of the Code. As a general matter, absent
the application of Section 7874 of the Code, a corporation is considered, for U.S. federal income tax purposes, to be a tax resident of
the jurisdiction in which it is incorporated.

Skadden, Arps, Slate, Meagher & Flom LLP is of the opinion that, for U.S. federal income tax purposes, DutchCo should not be
treated as a U.S. corporation under Section 7874 of the Code.

Under Section 7874 of the Code, a corporation created or organized outside the United States will be treated as a U.S.
corporation for U.S. federal income tax purposes, when (1) it directly or indirectly acquires substantially all of the assets held directly
or indirectly by a U.S. corporation, (2) the shareholders of the acquired U.S. corporation hold at least 80 percent of the vote or value of
the shares of the foreign acquiring corporation by reason of holding stock in the U.S. acquired corporation, and (3) the foreign
corporation’s “expanded affiliated group” does not have “substantial business activities” in the foreign corporation’s country of
incorporation relative to the group’s worldwide activities. Solely for purposes of Section 7874 of the Code, “expanded affiliated
group” generally means the foreign corporation and all subsidiaries in which the foreign corporation, directly or indirectly, owns more

than 50 percent of the stock by vote and value. There is no specific guidance as to what constitutes “substantial business activities.”
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In the merger, DutchCo will acquire all of the assets of CoffeeCo, and the former shareholders of CoffeeCo will acquire 100
percent of the stock in DutchCo by reason of holding stock in CoffeeCo. Therefore, DutchCo will be respected as a foreign
corporation for U.S. federal income tax purposes under Section 7874 of the Code provided that the DutchCo expanded affiliated group
conducts substantial business activities in the Netherlands relative to the group’s worldwide activity.

Based on the historical conduct of the coffee and tea business in the Netherlands, the relative amount of assets, employees and
sales located in the Netherlands, the substantial managerial activities by officers and employees in the Netherlands, and the Dutch
business activities that are material to the group’s overall business activities, the DutchCo expanded affiliated group should have
substantial business activities in the Netherlands. As a result, DutchCo should not be treated as a U.S. corporation for U.S. federal
income tax purposes under Section 7874 of the Code following the merger.

Material Tax Consequences to U.S. Holders if DutchCo is Ultimately Determined to Be a U.S. Corporation for U.S. Federal
Income Tax Purposes

Notwithstanding the foregoing, it is possible that the IRS may assert and ultimately establish that DutchCo should be treated as a
U.S. corporation for U.S. federal income tax purposes under Section 7874 of the Code. If the IRS were to prevail, the merger should
still qualify as a “reorganization” within the meaning of Section 368(a) of the Code, and the holders of CoffeeCo shares should not be
subject to U.S. federal income tax on the receipt of DutchCo shares in exchange for their CoffeeCo shares under Section 367(a) of the
Code or otherwise. In such case, the adjusted tax basis of the DutchCo shares received by a U.S. holder should be equal to such
holder’s adjusted tax basis in its CoffeeCo shares exchanged therefor. In addition, the holding period for any DutchCo shares received
by holders should include the holding period of the CoffeeCo shares exchanged therefor. The U.S. consequences of owning and
disposing of the DutchCo shares generally would be the same as those of owning and disposing of shares of a U.S. corporation;
however, U.S. Holders generally would not be able to claim a U.S. foreign tax credit with respect to any Dutch taxes withheld by
DutchCo on distributions, unless the U.S. Holder had other foreign source income. The foreign tax credit rules are complex, and U.S.
Holders are urged to consult their U.S. tax advisors regarding the availability of the foreign tax credit under their particular
circumstances and particular limitations that may apply to them.

If the IRS asserts and ultimately establishes that DutchCo should be treated as a U.S. corporation for U.S. federal income tax
purposes under Section 7874 of the Code, the resolution of the tax controversy may not be known until several years following the
merger. Consequently, a U.S. holder that reported gain on its 2012 U.S. income tax return under Section 367(a) of Code as a result of
the merger (as discussed above) may need to file an amended U.S. federal income tax return for the year in which the merger occurred
in order to reflect that it should not have recognized gain under Section 367(a) of the Code. Furthermore, the U.S. holder may need to
file an amended U.S. federal income tax return for any taxable year in which it disposed of any DutchCo shares received in the merger
in order to reflect that the U.S. holder’s adjusted tax basis in such DutchCo shares should equal the holder’s adjusted tax basis in its
CoffeeCo shares exchanged therefor.

It is possible that a tax controversy on the application of Section 7874 of the Code to the merger may not be resolved within the
period of time a holder is eligible to file an amended return. As such, it is possible that certain holders may not have the opportunity to
amend their 2012 U.S. income tax returns, or subsequent tax returns, as described herein. Thus, certain holders who recognize gain
under Section 367(a) of the Code in 2012 could lose the opportunity to seek a refund of tax paid with respect to such gain if the IRS
asserts and ultimately establishes that no gain should have been realized by such holder in 2012 because DutchCo should be treated as
a U.S. corporation for U.S. federal income tax purposes under Section 7874 of the Code. In addition, such holders may not be
permitted to increase their adjusted tax basis in their DutchCo shares, notwithstanding that such holders recognized gain under
Section 367(a) of the Code.
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USE OF PROCEEDS

We will not receive any proceeds in connection with the separation.

DIVIDEND POLICY

Our general dividend policy will be determined by our board of directors and will be discussed with our sharecholders at our
annual general meeting of shareholders. Within the general dividend policy, our board of directors will determine to what extent
profits will be retained by way of a reserve. In making this determination, the board will consider our ability to declare and pay
dividends in light of our future operations and earnings, capital expenditure requirements, general financial conditions, legal and
contractual restrictions and other factors that it may deem relevant. In addition, the terms of our outstanding indebtedness after the
separation may limit our ability to pay dividends and we may in the future become subject to debt instruments or other agreements that
further limit our ability to pay dividends. Any profits not allocated to the reserves by the board of directors will be at the disposal of
our general meeting of shareholders for distribution as a dividend or to be added to the reserves or for such other purposes as our
general meeting of shareholders decides. By 2015, we intend (subject to shareholder approval and any contractual restrictions on our
payment of dividends) to have a dividend payout ratio of around 30%. We define dividend payout ratio as the percentage of our
underlying profit paid to shareholders in dividends. To the extent we pay dividends in euro, the amount of U.S. dollars realized by
shareholders will vary depending on the rate of exchange between U.S. dollars and euro. Shareholders will bear any costs related to
the conversion of euro into U.S. dollars.

We are a holding company incorporated in the Netherlands. Under Dutch law, we may only pay dividends if our equity exceeds
the sum of the paid-in and called-up share capital plus the reserves as required to be maintained by Dutch law or by our Articles. See
“Description of Capital Stock—Dividends and Distributions” on page 151. We rely on dividends paid to us by our subsidiaries to
fund the payment of dividends, if any, to our shareholders.
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EXCHANGE RATE INFORMATION

We present our financial statements in euro. We make no representation that any euro or U.S. dollar amounts could have been,
or could be, converted into U.S. dollars or euro, as the case may be, at the rates stated below or at all.

The following table sets forth information concerning exchange rates between the euro and the U.S. dollar for the periods
indicated.

Low High
(U.S. § per €1.00)
Month ended:
November 30, 2011 ..ocviviiieiieeeeee e 1.3244 1.3803
December 31, 201 1..iuiiiiiieiieieeieeeceeee et 1.2926 1.3487
January 31, 2012 c.eoiiiiiiiee e 1.2682 1.3192
February 29, 2012......cooieieieeeeeeee ettt 1.3087 1.3463
March 31, 2012 ..ot e 1.3025 1.3336
APTIL 30, 2012 1o e 1.3064 1.3337
Through May 25, 2012 ....cc.oeoieiieieeieeieceeeeie e 1.2518 1.3226
Average for
Period (1)
(U.S. $ per €1.00)
Year ended on the Saturday closest to June 30,:

2000 ...ttt ettt et et 1.2217

2007 ettt sttt et et e 1.3143

2008 .. ettt ettt ettt b e b e bt ettt et saeenaeenaeenee 1.4837

2009 .. ettt s s saee e 1.3646

2000 e ettt b ettt s sae e e 1.3864

20T T e ettt st st ne e 1.3748

Source: Federal Reserve Bank of New York
Note:

(1) Annual averages are calculated from month-end rates.

On May 25, 2012, the noon buying rate in The City of New York for cable transfers of euro as certified for customs purposes by
the Federal Reserve Bank of New York was €1.00 to U.S. $1.2518.
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CAPITALIZATION AND INDEBTEDNESS AND NET FINANCIAL INDEBTEDNESS
Capitalization and Indebtedness
The following table sets forth our capitalization and indebtedness as of December 31, 2011 on:
¢ An actual basis, as derived from our unaudited condensed combined balance sheet.
* A pro forma basis, giving effect to the impact of the separation and related transactions as described in the “Unaudited Pro

Forma Combined Balance Sheet” as if they had occurred on December 31, 2011.

Actual Adjustments Pro forma

(amounts in millions of euro)
Total current borrowings

Unguaranteed/UNSECUIEd ..........c.eouerierieniieiieieeie et enes € 386.7 € (298.8) € 87.9
Total non-current borrowings (excluding current portion of non-current
borrowings)
Unguaranteed/UNSECUIEd ..........c.cooverierieniieiieiieie et see e 17.0 503.4® 520.4
Total indebtedness®...............coooiiiiiiiiiiiiieeee e 403.7 204.6 608.3
Parent’s net investment®
Parent’s Net INVESTMENL ........ccveeviiieiieriieiieie ettt e e seee e e e s 3,884.1 (3,248.5)® 635.6
Other cOMPrehenSive INCOME.........uevueereiereieiiereeteeeesieesseesreeseeaeeaeseeeseeenseenes (279.9) — (279.9)
Total capitalization®.................c.occoiiiiiiii e 3,604.2 (3,248.5) 355.7
Total indebtedness and capitalization®......................cccooviniinnnenen. € 40079 € (3,043.9) € 964.0

@ See footnote (g) to the “Unaudited Pro Forma Combined Balance Sheet” on page 69 of this prospectus for further details on this

adjustment.

® See footnote (f) to the “Unaudited Pro Forma Combined Balance Sheet” on page 68 of this prospectus for further details on this
adjustment.

© The as adjusted amounts are determined as if the separation occurred on December 31, 2011, which is our most recent balance

sheet date. The estimated borrowings immediately after separation are expected to differ from the amounts shown above due to
an expected decrease in borrowings of approximately €50 million between December 31, 2011 and separation.

@ The businesses that will be held by us after the separation from Sara Lee are not currently held under a single parent, and instead
represent the assets, liabilities and operations of the international coffee and tea business of Sara Lee. As a result, shareholders’
equity is not presented in our historical financial statements. In its place, parent’s net investment is disclosed, and accordingly,
there is no share capital or paid in surplus reserves. In connection with the separation, and after the transaction whereby the
international coffee and tea business of Sara Lee becomes owned by us, the historical parent’s net investment will be segregated
into the individual components of share capital, paid in surplus/additional paid in capital and any other reserves. The total
amount of parent’s net investment immediately after separation will be equivalent to the aggregate amount of the components.
As a consequence, we have not disclosed the elements as they are not available until after the separation.

© We define capitalization as total shareholders equity. As of December 31, 2011, we present parent’s net investment instead of
shareholder’s equity, as we were not a stand-alone entity (see note 1 of our unaudited condensed combined financial
statements).

® There has been no material change in our actual capitalization and indebtedness since December 31, 2011 except for repayment
of €300 million of Eurobonds and the issuance of $650 million of debt securities to Sara Lee. The repayment of the Eurobonds
and the issuance of the debt securities are reflected in the pro forma information presented above.
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Net Financial Indebtedness

The following table sets forth a computation of net financial indebtedness as of December 31, 2011 on (a) an actual basis, as
derived from our unaudited condensed combined balance sheet and (b) a pro forma basis, giving effect to the impact of separation and
related transactions as described in the “Unaudited Pro Forma Combined Balance Sheet” as if they had occurred on December 31,
2011.

Pro
Actual Adjustments Forma
(amounts in millions of euro)
Cash and cash equIVALENLS .........cccoiiiiiiiiiiiiicecee e € 1,9954 € (1,555.1)® € 4403
LAQUIATEY ..ottt 1,995.4 (1,555.1) 440.3
Current financial receivable®...............occiiiiiiiiiiiiiiee e — — —
Current bank DOITOWINES .......eoueeiuiiriiiiiiie ittt ettt st eeee e 84.0 — 84.0
Other current financial DOITOWINGS ........ccveieriiriiniiniiniciecieeee e 302.7 (298.8)® 3.9
Current financial debt..................ocooiiiiiiiiii e 386.7 (298.8) 87.9
Net current financial INdebtedness................ooviiiiiiiiiiiiiiii e (1,608.7) 1,256.3 (352.4)
Non-current bank DOITOWINES .......cceeviiiriiriiniiiinieieeceteee et 6.4 — 6.4
Other NON-CUITENE DOITOWINES ...c..eevieuiiriiiiiieriieieete ettt ettt et st seeesae e e e et eeee e 10.6 503.4® 514.0
Non-current financial indebtedness ................cccccoeoiiieiiiiiiieic e 17.0 503.4 520.4
Net financial INdebtednesS @@ ... .......oooiiiiiiieieeeeeeeee et e e s eaaaeee s € (1,591.7) € 1,759.7 € 168.09
@ See footnote () to the “Unaudited Pro Forma Combined Balance Sheet” on page 68 of this prospectus for further details on this
adjustment.
® See footnote (g) to the “Unaudited Pro Forma Combined Balance Sheet” on page 69 of this prospectus for further details on this
adjustment.

© We had loans receivable from Sara Lee of approximately €1.2 billion at December 31, 2011, of which €945.8 million is
included in current assets. We have excluded these loans receivable from the current financial receivable as these amounts will
be settled on a non-cash basis in connection with the separation. See footnote (d) to the “Unaudited Pro Forma Combined
Balance Sheet” on page 67 of this prospectus.

@ In addition to the indebtedness shown above, we have provided certain guarantees as disclosed in Note 12 of our unaudited
condensed combined financial statements.

© We had indirect indebtedness of €24.7 million at December 31, 2011, which represents our share (approximately 45%) of the
indebtedness of our associate.

® The cash and cash equivalents and net indebtedness estimated immediately after separation, which are disclosed elsewhere in
this prospectus, are expected to differ from the amounts shown above. These variances are a result of an anticipated decrease in
cash and cash equivalents of approximately €290 million and in borrowings of approximately €50 million subsequent to
December 31, 2011, which results in estimated net financial indebtedness immediately after separation of €400 million. The
decrease in cash is due in part to the payment of €170 million related to our Senseo trademark as described in note 15 of our
unaudited condensed combined financial statements included elsewhere in this prospectus.
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UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

The unaudited pro forma combined financial information set forth below consists of unaudited pro forma combined income
statements for the period of July 3, 2011 to December 31, 2011 and for the fiscal year ended July 2, 2011 and an unaudited pro forma
combined balance sheet as of December 31, 2011.

The unaudited pro forma financial information illustrates the financial impact of the separation from Sara Lee and related
transactions. The unaudited pro forma combined income statements for the period of July 3, 2011 to December 31, 2011 and for the
fiscal year ended July 2, 2011 give effect to the separation and related transactions as if they occurred on July 4, 2010 (the beginning
of fiscal 2011). The unaudited pro forma combined balance sheet gives effect to the separation and related transactions as if they
occurred on December 31, 2011.

The unaudited pro forma combined financial information has been derived from our audited combined financial statements and
unaudited condensed combined financial statements included elsewhere in this prospectus, which have been adjusted to give effect to
the following:

» the issuance of CoffeeCo debt securities in connection with the contribution of our operations from Sara Lee;
+ the settlement of the outstanding loans receivable from Sara Lee;
*  the repayment of our Eurobonds;

» the recognition of amounts associated with the liabilities that will be assumed from Sara Lee in connection with the
separation. These assumed liabilities are related to businesses disposed of by Sara Lee as further described on page 47.
The assumed liabilities include the following:

*  Provisions that consist of legal claims and restructuring obligations;
¢ Tax reserves and indemnifications; and
*  Pension obligations.

» the impact on income taxes as a result of the separation; and

» the increase in our borrowings and decrease in our cash and cash equivalents as a consequence of the various transactions
between us and Sara Lee in connection with the separation.

The audited combined financial statements have been prepared in accordance with IFRS. Our unaudited condensed combined
financial statements have been prepared in accordance with IAS 34. The unaudited condensed combined financial statements should
be read in conjunction with the Group’s combined financial statements as of and for the fiscal year ended July 2, 2011, which were
prepared in accordance with IFRS.

The unaudited pro forma combined financial information is included for illustrative purposes only and has been prepared in a
manner consistent with our accounting policies. The pro forma adjustments are based upon available information and assumptions,
which assumptions are described in the accompanying notes. Because of its nature, the unaudited pro forma combined financial
information illustrates what the impact would have been if we had consummated the separation at an earlier point in time, and only
reflects items expected to have an ongoing impact on our financial results and, therefore, does not represent our actual financial results
or position. We do not claim or represent that the unaudited pro forma combined financial information is indicative of the financial
results and/or position that would have been achieved had the separation from Sara Lee taken place as of the date indicated. There can
be no assurance that the assumptions used in the preparations of the unaudited pro forma combined financial information will prove to
be correct. The unaudited pro forma combined financial information is not intended to project our financial results or position as of
any future date and does not represent our financial results or position had we been an independent publicly traded company for the
period presented.

The unaudited pro forma combined financial information does not reflect any activity subsequent to the period presented, except
for the unaudited pro forma combined balance sheet which reflects the impact of the repayment of the Eurobonds, and only reflects the
impact of the adjustments described in the notes to the unaudited pro forma combined financial information. As a result, the pro forma
amounts presented in the unaudited pro forma combined balance sheet will vary from the actual amounts immediately after separation
and the unaudited pro forma combined income statement is not representative of any future period. For example, we expect our cash
and cash equivalents at separation to be approximately €150 million and our total borrowing to be approximately €550 million.

The unaudited pro forma combined financial information should be read in conjunction with the sections of this prospectus
entitled “Summary Historical and Unaudited Pro Forma Combined Financial Information,” “Risk Factors,” “Selected Historical and
Unaudited Pro Forma Combined Financial Data,” “The Separation,” “Operating and Financial Review,” “Capitalization and
Indebtedness and Net Financial Indebtedness” and our combined financial statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED PRO FORMA COMBINED BALANCE SHEET
AS OF DECEMBER 31, 2011
(amounts in millions of euro)

Pro
Historical Adjustments(a) Forma
ASSETS
NONCURRENT ASSETS:
Property, plant and eqUIPMENL ...........cccveeiieierierieeeie e € 3723 € — € 3723
Goodwill and other intangible aSSELS .........cccuerverieereriierieriere e 271.7 — 271.7
INVEStMENtS 1N ASSOCIALES ..c.vevereeeureniiiinierieeieeieeit ettt 16.5 — 16.5
Deferred inCOmME taX aSSELS.......ccverurerueeriieieeientieriiesieeteseeseeseeeeeensessaessnens 57.4 0.9(b) 58.3
Other noncurrent financial aSSEts ........cceevverierieriiieniie e 21.7 — 21.7
Retirement benefit asset ...........ccevveviiniiiniiinieiccicceeeeeee e 37.0 (13.8)(c) 23.2
Receivables from Sara Lee.........cceeveviininininieiiiciiciineccceeceee 295.6 (295.6)(d) —
1,072.2 (308.5) 763.7
CURRENT ASSETS:
TNVENTOTIES. ...ttt st st saeen 485.7 — 485.7
Receivables from Sara Lee.........cceevevininininieiiiciieniccccecceen 945.8 (945.8)(d) —
Trade and other receivables ...........cccoiiininiiiiiiiicicccce e, 446.2 2.1(b) 448.3
Income tax receivable ..........ccvveeiiriiniininiiecte e — — —
Derivative financial inStruments .............ccceevverierieresiiesie e eee s 20.7 — 20.7
Cash and cash equIValents...........ccceevuieeiieiieierieeee e 1,995.4 (1,555.1)(e) 440.3
3,893.8 (2,498.8) 1,395.0
TOTAL ASSETS ..ttt sttt € 49660 € (2,807.3) € 2,158.7
PARENT’S NET INVESTMENT AND LIABILITIES
PARENT’S NET INVESTMENT:
Parent’s Net INVESTMENE .........cevieriieiieiieieeieseeie e € 36042 € (3,248.5)() € 355.7
NONCURRENT LIABILITIES:
BOTTOWITIES......ovevevveeecececee et seeeeeesae ettt es s easas et s s s sasae st et s s s serasaenas 17.0 503.4(g) 520.4
Retirement benefit obligations ..........ccccccevieirieieniinininicccece, 334 23.9(c) 57.3
Deferred income tax Habilities .......c..coeviriririeiiniiniiiiniecececeee, 53.2 (8.6)(b) 44.6
PrOVISIONS....cviiiiiiieiieiiieie sttt ettt st s 224 29.3(c) 51.7
Other noncurrent labilities ..........cceeevveeiieiiieierieeee e 53.5 31.1(c) 84.6
179.5 579.1 758.6
CURRENT LIABILITIES:
BOITOWINES ... .eiiiieiieiieie ettt ettt ettt teeaesseesseenseenseenseennenseens 386.7 (298.8)(g) 87.9
Payables t0 Sara Lee .......cocvvierierieieeieeeeeeee et 12.8 — 12.8
Trade and other payables ..........ccooveiieeiieiiieieeeeeee e 568.5 — 568.5
Income taxes PaYable ........ceeverierieiieiieie e 135.7 158.3(b) 294.0
PrOVISIONS.....ouiiiiieiieiieie ettt ettt enseenbeenaenseens 58.8 2.6(c) 61.4
Derivative financial inStruments ............ccceeoeerieriinenneneneeneeeeeeeesene 19.8 — 19.8
1,182.3 (137.9) 1,044.4
TOTAL PARENT’S NET INVESTMENT AND LIABILITIES.........cccccceunnene. € 49660 € (2,807.3) € 2,158.7

See “Notes to the Unaudited Pro Forma Combined Balance Sheet”
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Notes to the Unaudited Pro Forma Combined Balance Sheet

(a)

(b)

(©)

(d)

(e)

The amounts denominated in US dollars have been converted to Euro at an exchange rate of 1.29, which represents the
exchange rate used in the preparation of our consolidated condensed combined balance sheet.

The following pro forma income tax adjustments have been reflected in our unaudited pro forma combined balance sheet:

(i)  Adjustment to the income tax payable balance to reflect the actual tax payables of the legal entities within the
Group as of December 31, 2011. This amount differs from the amount reflected in our unaudited condensed
combined financial statements as a result of those financial statements being prepared on a separate company
basis. Under this basis, the financial statements were prepared as if we operated as a stand-alone entity or a
separate consolidated group within each material jurisdiction in which we operate.

(i)  Adjustments to deferred tax balances and income taxes payable to reflect the impact of our actual net operating
losses being different from the amounts reflected in our unaudited condensed combined financial statements as a
result of those financial statements being prepared on a separate company basis. The difference is due to the
utilization of actual net operating losses to offset income from divested businesses as well as corporate overhead
allocations.

(iii) Adjustments to income taxes payable as a result of additional repatriation tax liabilities being the responsibility of
the Group, rather than Sara Lee, as a result of the form of the separation. After separation, Sara Lee will reimburse
us for approximately €2.1 million of these additional tax liabilities.

(iv) Adjustments to reflect the impact of liabilities assumed from Sara Lee. The adjustment to income taxes payable is
related to tax reserves associated with businesses previously disposed of by Sara Lee. The adjustment to deferred
income taxes represents the tax impact of the other liabilities assumed from Sara Lee (see note (¢)).

Our pro forma income tax adjustments have been determined based on our tax sharing agreement and the Sara Lee group
structure that will be in place at separation. The impacts of these adjustments are summarized in the table below (in millions of
euro):

Adjustment
@ (ii) (iii) (iv) Total
Deferred income tax assets.........cooceevvereerceneenieennene € — € (6.5) € — € 74 € 0.9
Trade and other receivables ...........ccccevverveniencennne — — 2.1 — 2.1
Deferred income tax liabilities ............ccceeveerrierreennenns — (8.4) — (0.2) (8.6)
Income taxes payable.........cccceeveeniiiiiinieniecee 11.8 20.7 8.2 117.6 158.3
Parent’s net investment ...........c.cceeceeieriiencenceneeniens (11.8) (18.8) (6.1) (124.8) (161.5)

Represents the amounts associated with the liabilities that will be assumed from Sara Lee in connection with the separation. The
liabilities we will assume in connection with the separation are primarily related to the disposal of Sara Lee’s household and
body care business and its international bakery business. These liabilities include certain legal claims and restructuring
obligations, which are included in provisions, tax indemnifications, which are included in noncurrent liabilities, and retirement
benefit obligations for employees that did not transfer to the buyers of the disposed businesses. The offset to these amounts is
reflected as an adjustment to parent’s net investment.

See further information in note (d) to our unaudited pro forma combined income statement.

Represents the settlement of receivables from Sara Lee. A portion of these receivables will be settled through the debt exchange,
which is described in note (g) below, with the remainder being settled in cash. Assuming the separation occurred as of
December 31, 2011, this would result in non-cash settlement of approximately €1.1 billion through the debt exchange and cash
settlement of approximately €0.1 billion. The actual cash settlement amount will vary from this based on the amount of
receivables from Sara Lee immediately prior to the separation.

The pro forma adjustment to cash and cash equivalents consists of the following (amounts in millions of euro):

Cash settlement of receivables from Sara Lee (se€ note d) .....coevvevieriieriieciieiieiecieeeeee e € 118.2
Repayment of EUroDONAS (1)...veeveiierieriieiieiieie ettt ettt sttt eeae e saenseenseensesnnesns (300.0)
Payment of CoffeeCo Special Dividend (1) .....c.eeoververierieerieeieeiesieseeie e eee e sie e ee e e (1,371.0)
Proceeds from bridge financing (111).........cveeveeieriieriesieieesie ettt sseese e ees 1,392.0
Repayment of bridge financing (111) ........ecveeeerieriierieniieniesie e seesee e ere e eeessee e esseeneeeeens (1,394.3)
TOLAL (V) 1ttt ettt ettt ettt ettt et e e bttt e bt e s e em e e s et e e ke ebeeb e e neen s et e teebeeneeneeneennetens € (1,555.1)

(i)  On March 30, 2012, our €300 million of Eurobonds matured and were repaid. See note (f) below for further
information regarding this adjustment.
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(i)

(iii)

(iv)

Represents the payment of the CoffeeCo Special Dividend of $3 per share, which is estimated to result in a cash
payment of approximately $1.8 billion (approximately €1.4 billion). The estimated dividend payment is based on
approximately 588 million shares assuming a conversion ratio of 1:1 of Sara Lee shares for CoffeeCo shares.

In connection with the separation, we will enter into bridge financing in relation to the payment of the CoffeeCo
Special Dividend, which we will repay shortly after the distribution of the CoffeeCo Special Dividend. The
proceeds from the bridge financing have been reduced by the estimated fees of €2.3 million to be paid in
connection with the bridge financing. These fees will be expensed upon repayment of the loan and is reflected in
the adjustment to Parent’s net investment.

This amount differs from the amount of cash and cash equivalents anticipated immediately after separation due to
an expected decrease in cash between December 31, 2011, the date of this unaudited pro forma combined balance
sheet, and separation.

(f)  The pro forma adjustment to parent’s net investment consists of the following (amounts in millions of euro):

CoffeeCo Special Dividend (S NOLE €).....eccvieereeieriieriieiieieeee et see sttt eaeseae e seeeseeseseesns € (1,371.0)
Impact of pro forma tax adjustment (S€€ NOLE D) ....cc.eeruiiriiriiiiiiiiiiiieieeeee e (161.5)
Impact of liabilities assumed from Sara Lee (SE€€ NOtE C) ..ccveruerrueeriieniieiieiieieeierieeee e (85.9)
DiStribution t0 SAra Le@ (1) ..eeoveevereerierieiieieeieetie sttt sttt ettt et s b e e e (1,626.6)
Impact of accelerated VESING (11) «..vevveerreerueeriieienierientiee ettt sttt ettt sttt 5.5

Settlement of vested awards by Sara Lee (11) ....ooeeoverierienieiiiiieiceie e (5.5)
FANANCE TEES ....eiiiiieeiie ettt ettt et et e et eebeesbaeesaee e taeenseeensaeensaeensaeensneenes 3.5)
TOLAL ..ttt h b bbbt ettt b e bbbttt en € (3,248.5)

(1)  In connection with the contribution by Sara Lee of its international coffee and tea operations, CoffeeCo will issue

(i)

approximately $2.1 billion (approximately €1.6 billion) of debt securities to Sara Lee. As the net assets of the
business contributed are already reflected on our unaudited condensed combined balance sheet, the issuance of
these debt securities results in an adjustment to parent’s net investment. We will repay a portion of this debt
through the settlement of loans to Sara Lee as described in note (g) (i) below and the rest will remain outstanding.

In connection with the separation, the vesting of certain of our outstanding stock based awards will be accelerated
as described in “The Separation—Treatment of Equity-Based Compensation.” This represents the estimated
expense that will be recorded in connection with the acceleration of these awards. This is offset by an associated
contribution from Sara Lee as all associated awards will be settled by Sara Lee in its common stock. This expense
will be recognized in our combined income statement at the time of the separation, however, as it is a non-
recurring event, it would have no impact on any pro forma income statement.

(g) The pro forma adjustment to borrowings consists of the following (amounts in millions of euro):

ISSUANCE Of AEDt SECUTTEIES (1) .vvevvervreriieriieiieiieieeieeieesteeieeteeeesaesteesseesseenseeesessaessaeseensesnsesnnennes € 503.4
Repayment of EUrODONAS (1) ..voververieriieriieiieieeieetesieeie ettt sttt e eeaessaessaesseenseensesnnesns (298.8)
Bridge financing (SE€ NOLE €).....cueeuerieriieriieiieieeieeeesteeteeteeaeseesseesseesseenseessessaesseenseesesnsesnnennes 1,394.3
Repayment of bridge financing (SEE NOLE €) .....veeverueeriierieeieeieeie et et et eee e seeese e ee e (1,394.3)
TOLAL ..ttt ettt a bbbt ettt be bbbt et eten € 204.6
(i)  This adjustment represents the following:
Issuance of CoffeeCo debt™.......cccuiiiiiiiiieiieieee e e, € 1,626.6
Settlement of [0ans to Sara Lee® .........cccooiiiiiiiiieieeee e, (1,123.2)
€ 503.4¢@

(a) Represents the issuance by CoffeeCo of $2.1 billion (approximately €1.6 billion) of debt securities to Sara
Lee in connection with the contribution by Sara Lee of its international coffee and tea operations.

(b) Represents the non-cash settlement of loans to Sara Lee. Sara Lee will transfer approximately $0.6 billion
(€0.5 billion) of the CoffeeCo debt securities to third party holders of the new Sara Lee notes in satisfaction
of Sara Lee’s obligation under those notes. This will result in this portion of CoffeeCo’s obligation under the
debt securities transferring from Sara Lee to the third party note holders. Sara Lee will transfer the
remaining €1.1 billion of our debt securities to us in satisfaction of a portion of the loans receivable we have
from Sara Lee.
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(i)

(c)  We expect to effectively convert our $0.6 billion outstanding debt securities held by third parties into Euro
denominated borrowings through a cross-currency swap. We expect to pay a fixed Euro denominated
interest rate on a Euro denominated principal, which will be determined based on the market rates, and
receive U.S. dollar interest payments at a coupon rate matching that of the outstanding securities.

Represents the book value at December 31, 2011 of our Eurobonds that matured and were repaid in March 2012.
This repayment is reflected in our unaudited pro forma combined balance sheet because the amount of debt issued
(as described above) at separation is based upon our outstanding indebtedness at such time. As a consequence, the
amount of debt issued at separation would be lower if this repayment had not occurred because our outstanding
indebtedness at separation would have been higher. Therefore, we believe this adjustment is necessary to
appropriately reflect our pro forma borrowings as if the separation occurred on December 31, 2011. The difference
between the book value of our Eurobonds at December 31, 2011 of €298.8 million and the cash payment amount
at maturity of €300 million is reflected as an adjustment to parent’s net investment.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED PRO FORMA COMBINED INCOME STATEMENT
FOR THE PERIOD FROM JULY 3, 2011 TO DECEMBER 31, 2011
(amounts in millions of euro)

Pro
Historical Adjustments Forma(d)

SALES ... oottt et e et e st e et e e et e e e bt e s beeenbee e beeenbaeebeeenbeesteeenreeans € 1,387.2 € — € 1,387.2
COST OF SALES. ...ttt ettt b ettt st st ae ettt eateeaeesbeens (878.3) — (878.3)
GROSS PROFIT ..ottt ettt sttt et e 508.9 — 508.9
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES.......cccceviiiiiiiiieeieee (402.8) — (402.8)
OPERATING PROFIT ...ttt sttt st 106.1 — 106.1
FINANCE INCOME, NET ...ccctiiiieeiie ettt ettt ettt eteesteeetaesaaeesneesaeenneenens 66.1 (35.0)(a) 31.1
FINANCE COSTS, NET ......coooeeeeeeeeeeeeeeeeeseeeseseeeeeeeeeeeeeeseseee e eeseeeses e eeseeeeese e (1.3) (6.5)(b) (7.8)
SHARE OF PROFIT FROM ASSOCIATES ..ottt ettt vee e 0.7 — 0.7
PROFIT BEFORE INCOME TAXES......cootiiiiiieiiieeite ettt 171.6 (41.5) 130.1
INCOME TAX EXPENSE .......ocoioeeieeeeeeeeeeeeeeseeee e seeeeseeeee s ees e ses e eeseeeeeee e (101.1) 10.4(c) (90.7)
PROFIT FOR THE YEAR ..ottt ettt e € 705 € (31.1) € 39.4
EARNINGS PER ORDINARY SHARE®

BASIC ...ttt ettt st e et e e et a e et e e s baeenaeeeraeenbeeans 0.07

DILUTED .ottt ettt ettt e e sttt e e et e e s enseeeeenbbeeeenns 0.07
WEIGHTED AVERAGE SHARES OUTSTANDING—BASIC AND DILUTED (IN

MILLIONS OF SHARES) ...ttt ettt 590.7

See “Notes to the Unaudited Pro Forma Combined Income Statement”
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED PRO FORMA COMBINED INCOME STATEMENT
FOR THE FISCAL YEAR ENDED JULY 2, 2011
(amounts in millions of euro)

Pro
Historical Adjustments Forma(d)

N AN B0 S USSP € 26016 € — € 2,601.6
COST OF SALES.......ooooooveeoeeeeeeeeeeeeoeeeeee oo eeee e s eeseeeeeee e (1,616.6) — (1,616.6)
GROSS PROFIT ..ottt e s 985.0 — 985.0
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES......cccccoviiiiiiinieeen. (653.7) — (653.7)
OPERATING PROFIT ...ttt sttt st s 3313 — 3313
FINANCE INCOME, NET ...cctiiiiiieiieciieeite et etee st eteesveeeveesveesveesseesnseesnseesnseeans 91.8 (45.0)(a) 46.8
FINANCE COSTS, NET ......ooooooiioeeeoeeoeeoeeeeeeoeeeeeeeeeeeee oo seeseeeesese e seeneeen (45.3) (14.4)(b) (59.7)
SHARE OF PROFIT FROM ASSOCIATES ......oooioiiiieeiie ettt 2.2 — 2.2
PROFIT BEFORE INCOME TAXES......coottiiieiie ittt sttt s 380.0 (59.4) 320.6
INCOME TAX EXPENSE .......ooioeeieeeeeeeeeeeeeeeeeeeseeeeseeeeeeeeeseeeeeseeeeeeseeeses e eeeseeeeeees (104.0) 14.8(c) (89.2)
PROFIT FOR THE YEAR ...ttt sttt € 276.0 € (44.6) € 231.4
EARNINGS PER ORDINARY SHARE®

BASIC ... ettt ettt ettt e e n e e s beeenbe e snaeennreas € 0.37

DILUTED ..ottt ettt e e sttt e e et e s eaaeeeenseee s € 0.37
WEIGHTED AVERAGE SHARES OUTSTANDING—BASIC AND DILUTED

(IN MILLIONS OF SHARES) ...ttt 619.9

See “Notes to the Unaudited Pro Forma Combined Income Statement”
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Notes to the Unaudited Pro Forma Combined Income Statement

(a)

(b)

(©
(d)

(e)

As described in the notes to our pro forma combined balance sheet, we have historically provided loans to Sara Lee and these
loans will all be settled in connection with the separation. This adjustment represents the elimination of the interest income
received from these loans to Sara Lee.

Represents the following (amounts in millions of euro):

First Half Fiscal 2012 Fiscal 2011
Interest on CoffeeCo debt issued in connection with the separation (i) .... € 10.1 € 20.1
Less: Interest on Eurobonds (11).........ceeverereeeeeeienienieniesieeie e seeseeeneeenns 3.6) 5.7
Pro forma adjustment ...........ccccooiiiiniinienieeee e € 6.5 € 14.4

(i)  Represents the interest expense associated with the notes that will be issued in connection with the separation, as
described in note (f) to the pro forma combined balance sheet. The interest on these borrowings was calculated
based on an assumed fixed interest rate, which we estimated based on quotes from third party financial
institutions, for euro borrowings. A change of 0.125% in the assumed interest rate would result in a change in pro
forma finance costs of €0.3 million and €0.6 million for the first half fiscal 2012 and fiscal 2011, respectively.
This does not reflect any impact of the cross currency interest rate swap we intend to enter into related to these
borrowings.

(ii)) Represents the historical interest expense on our Eurobonds that were repaid in March 2011, as described in note
(g) to the pro forma combined balance sheet.

Represents the income tax effect of the pro forma adjustments that was calculated by applying a blended statutory tax rate of
25% to the adjustments for finance income and finance costs.

The unaudited pro forma combined income statement does not reflect the impact of any non-recurring costs triggered by the
separation. In addition, it does not reflect any historical expense incurred during the period related to the liabilities assumed
from Sara Lee as this expense is not expected to be ongoing.

We expect to recognize €5.5 million for non-recurring expenses related to the accelerated vesting of stock based awards and fees
associated with the bridge financing. Additionally, we have not reflected a pro forma adjustment for the estimated increased
corporate overhead and stranded costs or cost savings that we have disclosed elsewhere in this prospectus. The estimated
changes in our costs are based on our best estimates of future costs and the estimated cost savings associated with various
actions and reflect assumptions management believes are reasonable. However the actual amounts may vary from these
estimates. While management has made its best estimate in determining the amounts disclosed, management is not able to
factually support a computation of these amounts. As a result, no adjustments have been included within the unaudited pro
forma combined income statements. See “Operating and Financial Review—Key factors affecting the results of operations” for
further discussion of the estimated cost increases and cost savings.

Pro forma basic earnings per share, which we refer to as EPS, and the pro forma weighted-average basic shares outstanding are
based on the number of Sara Lee weighted-average shares outstanding for basic EPS for the fiscal year ended July 2, 2011 and
for the period from July 3, 2011 to December 31, 2011. These weighted average shares were adjusted to exclude certain stock-
based awards that were deferred as of the respective period ends and which are expected to be satisfied in shares of Sara Lee
common stock after separation, and correspondingly, would not result in the issuance of DutchCo ordinary shares. These
amounts have been used in computing our pro forma EPS as each Sara Lee shareholder will receive one ordinary share of
DutchCo in respect of each share of Sara Lee common stock held at the close of business on the record date, as further described
in the section of this prospectus entitled “The Separation—Number of Shares You Will Receive” on page 43.

Pro forma diluted earnings per share and pro forma weighted-average diluted shares outstanding give effect to the potential
dilution from shares related to equity awards granted to our employees under Sara Lee’s stock-based compensation programs
and that will remain outstanding after separation. All other equity awards will vest at separation and will be settled in shares of
Sara Lee common stock and will not result in the issuance of DutchCo ordinary shares.

The actual number of ordinary shares of DutchCo that will be issued in the separation will vary from these amounts as it will be
determined based on the number of shares of Sara Lee common stock outstanding on the record date.
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FINANCIAL TARGETS

We have established the financial targets set forth below to measure our operational and managerial performance on a company-
wide level. The financial targets set forth below are our internal targets for sales growth, adjusted EBIT margin, operating working
capital and capital expenditures for future periods. Certain of these financial targets are presented as “mid-term” targets. We have not
defined, and do not intend to define, “mid-term,” and the mid-term financial targets set forth below should not be read as indicating
that we are targeting such metrics for any particular fiscal year. Our ability to achieve these financial targets is inherently subject to
significant business, economic and competitive uncertainties and contingencies, many of which are beyond the control of the
company, and upon assumptions with respect to future business decisions that are subject to change. As a result, our actual results will
vary from the financial targets set forth below, and those variations may be material. Many of these business, economic and
competitive uncertainties and contingencies are described in the section of this prospectus entitled “Risk Factors”. We do not intend to
publish revised financial targets to reflect events or circumstances existing or arising after the date of this prospectus or to reflect the
occurrence of unanticipated events. The financial targets should not be regarded as a representation by DutchCo or any other person
that we will achieve these targets in the time period indicated (in the case of operating working capital or capital expenditures) or in
any time period. Readers are cautioned not to place undue reliance on the financial targets.

Subject to the foregoing, we are targeting the following for purposes of measuring operational and managerial performance on a
company-wide level:

»  Sales growth of approximately 5% to 7% in the mid-term

*  Adjusted EBIT margin of approximately 15% to 17% in the mid-term

+  Capital expenditures, as a percentage of total sales, of approximately 4% to 5% in fiscal 2013 and fiscal 2014
»  Capital expenditures, as a percentage of total sales, of approximately 3% to 4% in fiscal 2015

*  Operating working capital, as a percentage of total sales, of approximately 10% in fiscal 2015, with a target of reaching
5% in the future

Adjusted EBIT margin and operating working capital are defined in “Selected Historical and Unaudited Pro Forma Combined
Financial Data.” Adjusted EBIT and operating working capital are not measures calculated in accordance with IFRS and may not be
comparable to similarly named measures used by other companies. Adjusted EBIT should not be considered as an alternative to
operating profit or profit for the period, and operating working capital should not be considered as an alternative to operating cash
flow.

The PricewaterhouseCoopers Accountants N.V. report included in this prospectus relates solely to the company’s historical
financial statements. It does not extend to the financial targets and should not be read to do so. As the financial targets were prepared
to measure the company’s operational and managerial performance, they were not prepared with a view toward compliance with
published guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for
preparation and presentation of prospective financial information.
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SELECTED HISTORICAL COMBINED FINANCIAL DATA
The selected financial data as of July 2, 2011, July 3, 2010 and June 27, 2009 and for the years then ended have been derived
from our audited combined financial statements, which are included elsewhere in this prospectus. Our audited combined financial
statements have been prepared in accordance with IFRS as issued by the International Accounting Standards Board and adopted by the
European Union and have been audited by PricewaterhouseCoopers Accountants N.V., an independent registered public accounting
firm.

The selected financial data as of December 31, 2011 and for the periods from July 3, 2011 to December 31, 2011 and July 4,
2010 to January 1, 2011 have been derived from our unaudited condensed combined financial statements, which are included
elsewhere in this prospectus. These unaudited condensed combined financial statements have been prepared in accordance with IAS
34. The unaudited combined financial data has been prepared on a basis consistent with the basis on which our audited combined
financial statements have been prepared, except for income taxes in the interim periods which are based on the estimated effective tax
rate for the full fiscal year, and, in the opinion of our management, includes all adjustments, consisting only of normal recurring
adjustments, necessary for a fair presentation of such data. These interim results are not necessarily indicative of results to be expected
for the full year. We refer to our unaudited condensed combined financial statements, along with our audited combined financial
statements, as our combined financial statements.

The combined financial statements were prepared on a “carve-out” basis for purposes of presenting our financial position,
results of our operations and cash flows. We did not operate as a stand-alone entity in the past and accordingly the selected financial
data presented herein is not necessarily indicative of our future performance and does not reflect what our financial performance
would have been had we operated as an independent publically traded company during the periods presented.

Our combined financial statements have been revised to reflect a change in our basis of preparation as described in note 1 of our
audited combined financial statements and our unaudited condensed combined financial statements. As a consequence of this change,
the liabilities that will be assumed from Sara Lee were removed from the historical combined financial statements and are reflected
instead in the unaudited pro forma combined financial information.
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You should read the selected financial information in conjunction with our combined financial statements and related notes,
“Summary Historical and Unaudited Pro Forma Combined Financial Information” and “Operating and Financial Review” included

elsewhere in this prospectus. Our historical results do not necessarily indicate our expected results for any future periods.

Combined Income Statement Data

Gross profit
Selling, general and administrative expenses

Operating profit
Finance income, net
Finance costs, net.......
Share of profit from associates....

Profit before income taxes
Income tax expense

Profit for the period ........c.cccveeirecineiiniienieeeee

Combined Balance Sheet Data (at period end)
Cash and cash equivalents® ....
Trade receivables..............
Inventories.......
Trade payables........

Property, plant and equipment ....
Total borrowings
Total parent’s net investment™ ..

Combined Cash Flow Data
Cash generated from (used in) operating activities
Cash generated from (used in) investing activities®

Cash generated from (used in) financing activities™ .......

Other Financial Data

Sales growth

Like for like sales growth® .
EBITO.......ccco...
EBIT margin®.
Adjusted EBIT.....
Adjusted EBIT margin
Working capital® .............
Operating working capital®
Operating working capital as a percentage of sales
Free cash flow!'”
Net cash""....
Capital expenditures

(1) The Group’s fiscal year ends on the Saturday closest to June 30. Fiscal year 2010 was 53 weeks and fiscal years 2009 and 2011 were each 52 weeks.

(2) Asaconsequence of various transactions in connection with the separation, we estimate our cash and cash equivalents will decrease to approximately €150 million

immediately after separation.

Half Year Ended Fiscal Year Ended
December 31, 2011 January 1, 2011 July 2, 2011 July 3, 2010 June 27, 2009
(amounts in millions of euro, except percentages)

1,3872 € 1,231.0 € 2,601.6 € 2,315.5 € 2,234.5
878.3 744.8 1,616.6 1,346.1 1,333.9
508.9 486.2 985.0 969.4 900.6
402.8 334.4 653.7 622.7 554.1
106.1 151.8 3313 346.7 346.5

66.1 38.1 91.8 55.3 128.0
1.3 19.5 453 (14.7) 12.0
0.7 1.3 2.2 2.7 3.4

171.6 171.7 380.0 4194 465.9
101.1 47.1 104.0 179.4 127.4

70.5 € 1246 € 2760 € 240.0 € 338.5

1,995.4 € 1,3426 € 663.8 € 506.4
340.4 325.1 296.0 281.0
485.8 414.4 288.3 255.4
244.9 264.7 198.3 185.5
3723 369.9 365.6 372.6
403.7 363.1 330.8 308.0

3,604.2 3,311.8 2,555.2 2,836.8
(11.3) € 1359 € 2817 € 364.8 € 194.0
466.0 (1,031.7) 70.8 353.7 (70.6)
196.5 1,704.7 340.2 (564.0) (346.3)

12.7% n/a 12.4% 3.6% n/a

11.9% n/a 10.1% (0.9)% n/a
106.8 € 153.1 € 3335 € 349.4 € 349.9

7.7% 12.4% 12.8% 15.1% 15.7%
168.6 € 185.1 € 3633 € 370.9 € 355.2

12.2% 15.0% 14.0% 16.0% 15.9%

2,711.6 € 22477 € 2,402.5 € 2,606.5
581.3 € 4748 € 386.0 € 350.9

21.1% 18.3% 16.7% 15.7%

54.7) € 103.1 € 2042 € 299.1 € 117.4

1,591.7 € 979.5 € 333.0 € 198.4

434 € 328 € 715 € 65.7 € 76.6

(3) As the entities within Sara Lee’s international coffee and tea operations were not held by a single legal entity prior to the separation, parent’s net investment is shown in

place of shareholders’ equity. The total parent’s net investment will decrease significantly as a consequence of various transactions related to the separation.

(4)  For purposes of the combined financial statements, we have assumed all taxes were settled by Sara Lee, and as a result there are no cash taxes reflected in our operating cash
flows. As a consequence, our future operating cash flows will be reduced by tax payments which are currently reflected as distributions to Sara Lee in financing activities in

the combined statement of cash flow.

(5) Our investing cash flows reflect cash inflows of €522.7 million, €156.9 million and €402.6 million in the first half fiscal 2012, fiscal 2011 and fiscal 2010, respectively, and
cash outflows of €978.4 million and €30.3 million in the first half fiscal 2011 and fiscal 2009, respectively, related to loans provided by us to Sara Lee and the associated
interest income. These loans will be fully settled or forgiven in connection with the separation, which will have a significant impact on our future investing cash flows.

Our financing cash flows reflect contributions from Sara Lee of €158.8 million, €1,638.9 million and €342.6 million in the first half fiscal 2012 and 2011 and in fiscal 2011,
respectively, and distributions to Sara Lee of €566.8 million in fiscal 2010 and €335.9 million in fiscal 2009, which will not recur after separation.
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(6) We define like for like sales as sales calculated at a constant exchange rate and adjusted to eliminate the 53" week and acquisitions during the period. We have included like
for like sales to provide the investor a more clear understanding of our sales growth on a comparable basis. Like for like sales is not a measure in accordance with IFRS and
accordingly should not be considered as an alternative to sales. The following table provides a reconciliation from sales to like for like sales:

Half Year Ended Fiscal Year Ended
December 31,2011 January 1, 2011 July 2, 2011 July 3, 2010 June 27, 2009
(amounts in millions of euro, except percentages)
Sales € 1,387.2 € 1,231.0 € 2,601.6 € 2,315.5 € 2,234.5
Adjustments:

Foreign exchange® 25 6.7) (132.6) (43.5) 19.4

53" week oo, n/a n/a n/a (34.6) n/a
Café Moka acquisition.......... (13.5) (12.7) (19.3) (31.4) (27.6)

Café Damasco acquisition .... (22.8) 2.4) (20.8) n/a n/a

Like for like sales € 1,353.4 € 1,2092 € 2,428.9 € 2,206.0 € 2,226.3
Like for like sales growth..........ccccecceucucnnee, 11.9% n/a 10.1% (0.9)% n/a

(a) The foreign exchange adjustments are calculated at the budgeted exchange rate for fiscal 2012 for the interim periods and at the budgeted fiscal 2011 exchange rate for
all annual periods. These rates may differ from the average exchange rate for the period. The currencies with the most significant impact are the Australian dollar and
the Brazilian Real. The budgeted exchange rates were 1.36 and 1.64 for the Australian Dollar and 2.38 and 2.74 for the Brazilian Real for fiscal 2012 and 2011,
respectively.

(7)  EBIT is defined as profit for the period before finance income, finance costs and income taxes. We define adjusted EBIT as EBIT before share of profit from associates and
adjusted to exclude items management believes are unrelated to its underlying business and that are excluded from our segment profitability. We have included adjusted
EBIT as it is a key performance metric used by management across our business. In addition, we believe these are useful measures for investors in understanding the
performance of our underlying operations. These profit measures are not financial measures calculated in accordance with IFRS and may not be comparable to similar
measures presented by other companies. Accordingly, they should not be considered as an alternative to operating profit or profit for the period. The following tables provide
a reconciliation from profit for the period to these non-IFRS measures:

Half Year Ended Fiscal Year Ended
December 31, 2011 January 1, 2011 July 2, 2011 July 3,2010 June 27, 2009
(all amounts in millions of euro)

Profit for the period € 70.5 € 124.6 € 276.0 € 240.0 €338.5
Finance income, net. (66.1) (38.1) (91.8) (55.3) (128.0)
Finance costs, net®™ . 13 19.5 453 (14.7) 12.0
Income taxes ..... 101.1 47.1 104.0 179.4 127.4

EBIT 106.8 153.1 333.5 349.4 349.9
Share of profit from associates.........c.cccceeerennene (0.7) (1.3) 2.2) 2.7) (3.4)
Adjustments:

Restructuring charges 355 27.6 252 5.4 36.2
Restructuring related.... 20.1 2.4 7.8 9.1 6.8
Curtailment and past service costs........... — — (13.1) — (23.8)
Impairment .........cccoeeevveeereennene 6.5 — 5.6 — —
Gain on sale of assets... — — — — (17.2)
Branded apparel costs® 0.5 2.6 3.5 7.9 6.7
(0.1) 0.7 3.0 1.8 —
Total adjustments 62.5 333 32.0 242 8.7
Adjusted EBIT € 168.6 € 185.1 € 363.3 € 370.9 €355.2

(a)  Our finance costs include foreign currency gains and losses, excluding those related to commodities, and the change in fair value of foreign currency and interest rate
financial instruments.

(b) We are legally responsible for and managed certain liabilities associated with the branded apparel business Sara Lee sold prior to fiscal 2009. The liabilities, which
include pensions, medical claims and environmental liabilities, are reflected in our combined financial statements. We exclude the impact of these items in assessing
our profitability as they are unrelated to our ongoing business.

(8) EBIT margin and adjusted EBIT margin represent EBIT and adjusted EBIT as defined above divided by sales.
(9) Working capital is defined as current assets less current liabilities. We define operating working capital as inventory and trade receivables less trade payables. We have

included operating working capital as the components of this measure are controlled by management and we use this measure to set management targets.

The components of operating working capital are derived from our combined financial statements; however, this is not a measure calculated in accordance with IFRS and
may not be comparable to similar measures presented by other companies. Accordingly, operating working capital should not be considered as an alternative to operating
cash flow.

For the half year fiscal 2012, our operating working capital as a percentage of sales is determined based on sales for the twelve months ended December 31, 2011.
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(10)

an

For the purpose of this prospectus, we have defined free cash flow as cash flows from operations less capital expenditures. We have included free cash flow as we believe it
is a useful measure for investors. Free cash flow is derived from our combined financial statements; however, this is not a measure calculated in accordance with IFRS and
may not be comparable to similar measures presented by other companies. Accordingly, free cash flow should not be considered as an alternative to operating cash flow. The
following provides a reconciliation from operating cash flow to this non-IFRS measure:

Half Year Ended Fiscal Year Ended
December 31, 2011 January 1, 2011 July 2, 2011 July 3, 2010 June 27, 2009
(all amounts in millions of euro)
Operating Cash Flow ... (11.3) 1359 € 281.7 € 3648 € 194.0
Less: capital
expenditures ................ (43.4) (32.8) (77.5) (65.7) (76.6)
Free Cash Flow.......uccuccnccncnenees (54.7) 103.1 € 2042 € 299.1 € 117.4

Net cash is defined as total cash and cash equivalents minus total borrowings (the sum of current borrowings and non-current borrowings). We have included net cash as we
believe it is a useful measure for investors. As a consequence of various transactions between us and Sara Lee in connection with the separation, we estimate our borrowings
will increase to approximately €550 million immediately following the separation and our cash and cash equivalents will decrease to approximately €150 million. Assuming
these amounts, we would have net debt (total borrowing less cash and cash equivalents) of approximately €400 million immediately following the separation.
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OPERATING AND FINANCIAL REVIEW

The following information should be read in conjunction with our combined financial statements and with our financial
information presented in the section entitled “Selected Historical and Unaudited Pro Forma Combined Financial Data” included
elsewhere in this prospectus. Unless otherwise stated, the annual information included in this operating and financial review is based
on our audited combined financial statements prepared in accordance with IFRS as issued by the International Accounting Standards
Board and adopted by the European Union and the unaudited interim information is based on our unaudited condensed combined
financial statements prepared in accordance with IAS 34. The following discussion contains forward-looking statements that reflect
our plans, estimates and beliefs. Such statements are based upon current expectations that involve risks and uncertainties. Any
statements contained herein that are not statements of historical fact may be deemed to be forward-looking statements. For example,
the words “believes,” “anticipates,” “plans,” “expects,” “intends” and similar expressions are intended to identify forward-looking
statements. Our actual results could differ materially from those discussed in these forward-looking statements. Factors that might
cause such a discrepancy include, but are not limited to, those discussed in “Liquidity and Capital Resources” below and “Risk
Factors” above. All forward-looking statements in this prospectus are based on information available to us as of the date of this
prospectus and we assume no obligation to update any such forward-looking statements. See “Forward Looking Statements.”

Overview

We are a leading, focused pure-play coffee and tea company that offers an extensive range of high-quality, innovative coffee
and tea products that are well-known in retail and out of home markets across Europe, Brazil, Australia and Thailand. Our business is
currently organized into three operating segments, Retail—Western Europe, Retail—Rest of World and Out of Home.

Within our Retail—Western Europe and our Retail—Rest of World segments, our principal products are roast and ground multi-
serve coffee, roast and ground single-serve coffee pads and capsules, instant coffee and tea. We sell these products predominantly to
supermarkets, hypermarkets and through international buying groups. In our Out of Home segment, we offer a full range of hot
beverage products but focus on our liquid roast products and related coffee machines. Our products and the related machines in the
Out of Home segment are sold either directly to businesses, hotels, hospitals and restaurants or to foodservice distributors for
distribution to the customer.

In our Retail—Western Europe segment, our multi-serve coffee is principally sold under the following brands: Douwe Egberts
in the Netherlands, Belgium and the United Kingdom, L 'OR and Maison du Café in France, Marcilla in Spain, Merrild in Denmark,
Kanis & Gunnink in the Netherlands and Jacgmotte in Belgium. Our single-serve coffee is principally sold under the brand name
Senseo, which is generally co-branded, such as Douwe Egberts Senseo and L’OR Senseo, in the Netherlands, Belgium, France,
Germany and Spain and select other countries, L 'OR EspressO in France, the Netherlands and Belgium and L ‘aRome EspressO in
Spain. Our instant coffee is sold under the Douwe Egberts brand in United Kingdom and under local brands in certain of our Western
European markets. Our tea is sold under the brand names Pickwick in the Netherlands, Belgium and Denmark and Hornimans in
Spain. Retail—Western Europe covers the following countries: the Netherlands, Belgium, France, Denmark, Greece, Germany, the
United Kingdom and Spain.

In our Retail—Rest of World segment, our multi-serve coffee is principally sold under the following brands: Pildo, Caboclo,
Damasco and Moka in Brazil, Harris in Australia and Prima in Poland. Our single-serve coffee is sold in Brazil under the Senseo
brand name, co-branded as Pildo Senseo. Our instant coffee is primarily sold under the Moccona brand in Australia and Thailand. Our
tea is sold under the brand name Pickwick in the Czech Republic and Hungary. Retail—Rest of World covers the following countries:
Brazil, Hungary, the Czech Republic, Poland, Australia, Thailand and Russia.

Our Out of Home segment is concentrated in the Netherlands. Approximately half of our Out of Home sales are made directly to
businesses, hospitals, hotels and restaurants, while we also work with distributors who distribute our product to the customer in certain
markets. Through our Cafitesse umbrella brand, we offer a line of products to be used in the liquid roast machines that we sell, lease
or provide free of charge to our customers. Additionally, through our Piazza D ’Oro brand we offer premium espresso coffee products
and machines. We develop the proprietary coffee machines in-house and employ suppliers to produce the machines. We also employ
service technicians in most of our major markets who we train to service our machines in the field.

Our senior management reviews the performance of each segment individually, based on segment sales and adjusted EBIT.
Segment adjusted EBIT represents segment operating profit excluding the impact of restructuring charges and restructuring-related
costs, costs associated with Sara Lee’s branded apparel business disposed prior to fiscal 2009, impairment, gains and losses on the sale
of assets, curtailment and past service costs and other costs management believes are unrelated to our underlying business. In addition,
we do not allocate certain sales and costs to the segments. These unallocated items include the sale of green coffee beans to third
parties, corporate overhead costs and unrealized mark-to-market gains and losses on commodity derivative financial instruments.
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Key performance indicators

We monitor the performance of our operations against strategic objectives on a regular basis. We assess our performance against
the strategy, budget and forecasts using various financial measures including the following:

Half Year Ended Fiscal Year Ended
July 2, July 3, June 27,
December 31, 2011 January 1, 2011 2011 2010 2009
(all amounts in millions of euro, except percentages)
Like for like sales growth® ........ 11.9% n/a 10.1% (0.9)% n/a
EBIT® .o €106.8 €153.1 € 3335 € 3494 € 3499
EBIT margin®........ccccocevereenenn 7.7% 12.4% 12.8% 15.1% 15.7%
Adjusted EBIT®.....c..cccoeceevennnn €168.6 €185.1 € 3633 € 3709 € 3552
Adjusted EBIT margin®............. 12.2% 15.0% 14.0% 16.0% 15.9%

(a) These amounts are not measures determined in accordance with IFRS. See “Selected Historical and Unaudited Pro Forma
Combined Financial Data” for a definition of the measure, a reconciliation of the measure to IFRS and a discussion regarding
the limitation of the use of such measures.

Key factors affecting results of operations

Our results of operations are driven by a combination of factors affecting our industry as a whole and various operating factors
specific to us. The following is an overview of the key factors affecting our results during the years presented.

Separation from Sara Lee. We have not previously operated as an independent, stand-alone company, but rather as a part of a
larger group of companies controlled by Sara Lee.

Our combined financial statements have been prepared on a “carve-out” basis from the Sara Lee consolidated financial
statements using the historical results of operations, assets and liabilities attributable to the international coffee and tea operations of
Sara Lee, and certain other assets and liabilities that we will retain in connection with the separation as described further in Note 1 to
the combined financial statements.

As we have not operated independently, as described above, the combined income statements discussed herein are not
necessarily indicative of our future performance and do not necessarily reflect what our financial performance would have been had
we been an independent, publicly traded company during the periods presented.

There are limitations inherent in the preparation of all carve-out financial statements due to the fact that our business was
previously part of a larger group. The basis of preparation included in our combined financial statements provides a detailed
description of the treatment of historical transactions. Our profits have been most notably impacted by the following consequences of
carve-out accounting:

*  Our combined income statement includes within total selling, general and administrative expenses an allocation to us from
Sara Lee for the services provided by various Sara Lee functions including, but not limited to, executive oversight, legal,
finance, human resources, internal audit, financial reporting, tax planning and investor relations. As an independent,
publicly traded company, and effective as of the separation, we will assume responsibility for the costs for these functions.
Accordingly, the amounts of costs reflected in our combined income statements are not necessarily indicative of our future
costs. The total amount allocated to us by Sara Lee was €17.6 million, €12.0 million, €25.4 million, €23.7 million and
€27.0 million in the first half fiscal 2012 and 2011 and in fiscal 2011, 2010 and 2009, respectively. In addition, we
incurred additional direct corporate overhead costs during the periods presented. Based on current financial plans our
management estimates that our total corporate overhead costs will be approximately €43 million on an annual basis after
separation. Assuming total corporate overhead costs of €43 million, this would result in an increase of €10 million from
the amounts reflected in our fiscal 2011 combined income statement. This estimate is based on assumptions management
believes are reasonable, however the actual amount may vary from this estimate.

*  Our income tax expense is computed on a separate company basis, as if we operated as a stand-alone entity or a separate
consolidated group in each material jurisdiction in which we operate. In jurisdictions which permitted fiscal unity, our
operations were typically included with other Sara Lee operations in a consolidated group tax filing. As a result of this, the
impact of the new business model discussed below and potential future tax planning, our income tax expense may not be
indicative of our future expected tax rate. Although we are targeting an effective tax rate of approximately 25% in fiscal
years 2014 and 2015, no assurances can be made in this regard. A higher than anticipated effective tax rate could have an
adverse impact on our financial condition and results of operations. In addition, for purposes of the combined financial
statements, we have assumed all taxes were settled by Sara Lee, and as result there are no cash taxes reflected in our
operating cash flows. Consequently, our future operating cash flows will be reduced by tax payments which are reflected
as distributions to Sara Lee in financing activities in the combined statement of cash flow.
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*  We have historically provided financing to Sara Lee. Our combined financial statements reflect loans receivable and the
associated interest income. In connection with the separation these loans outstanding will be settled or forgiven. At the
end of the first half of fiscal 2012 we had loans receivables from Sara Lee of €1.2 billion and cash and cash equivalents of
€2.0 billion. A significant portion of these cash and cash equivalents were generated from the proceeds of the sale of Sara
Lee’s household and body care businesses.

As a consequence of various transactions between us and Sara Lee in connection with the separation, including the
settlement of outstanding receivables, we expect our cash and cash equivalents immediately following the separation to be
significantly reduced from the balance at the end of fiscal 2011. In addition, we expect our outstanding indebtedness to
increase upon the separation. These changes will be offset by a corresponding decrease on our combined balance sheet in
Parent’s net investment. The additional indebtedness, along with any additional borrowings entered into in the future, will
increase interest expense in future periods as described below in “Operating and Financial Review—Liquidity and
Capital Resources” beginning on page 99.

»  The entities within Sara Lee’s international coffee and tea business have certain legal liabilities related to Sara Lee’s
branded apparel business that was sold prior to fiscal 2009. These liabilities, while unrelated to our business, will be
retained following the separation. The most significant of these relate to pensions and medical claims related to injuries
caused to prior employees as a result of noise induced hearing loss and asbestos exposure, which may result in payments
to those individuals for their related medical expenses. These liabilities are reflected in our combined balance sheets and
the associated costs are reflected in our combined income statements.

We will assume certain liabilities related to businesses previously disposed of by Sara Lee. These liabilities consist primarily of
legal claims, tax reserves and indemnifications and pension obligations. See “Liabilities Unrelated to the Coffee and Tea Business—
Liabilities Assumed from Sara Lee” on page 47.

Lastly, as part of the separation we will implement a new business model that will modify the way we manage our product
through our value chain. This modification will not impact our combined pre-tax profit; however we may experience a shift in
profitability between operating segments. Management is also still in the process of modeling the organizational structure, which
could also result in a change in our segment structure. As part of implementing our new business model, we expect to spend
approximately €55.0 million over fiscal 2012 and fiscal 2013 primarily related to changes in our information technology platform and
other implementation costs. A portion of those costs will be capitalized on our balance sheet with the remainder expensed primarily as
restructuring related costs in the period incurred.

Based on the impacts of the separation discussed above, our operating expenses and cash outflows will increase in future
periods. We intend to implement various restructuring actions to offset these increases and to optimize our structure. The amounts
discussed represent our best estimates at the date of this prospectus; however the actual amounts may vary from these estimates.

Commodity prices. The most significant cost item in the production of coffee products is the price of green coffee beans, which
are purchased from farmers and coffee bean vendors in various countries around the world. Green coffee is subject to volatile price
fluctuations. The price of green coffee fluctuates based upon various factors including, but not limited to, weather, real or perceived
shortages, the political climate in the producing nations, competitive pressures, currency fluctuations and speculation in the
commodities markets. The price of green coffee beans increased significantly in fiscal 2011 compared to fiscal 2010. During fiscal
2012, the market commodity prices have begun to decrease. We expect the market prices to continue to decline in fiscal 2013,
although we expect to see continued volatility in the commodity market prices. Excluding the impact of the change in foreign currency
translation, our total commodity costs increased by €159.3 million from the first half of fiscal 2011 to the first half of fiscal 2012 and
by €182.4 million from fiscal 2010 to fiscal 2011. The commodity increase of €159.3 million between the first half fiscal 2011 and
2012 includes a €14.4 million benefit related to commodity derivatives. The commodity increase of €182.4 million between fiscal
2010 and 2011 includes a negative impact of €2.6 million related to commodity derivatives.

We manage the risk associated with commodity price fluctuations through the use of commodity options and futures. Through
these derivative options and futures, we are able to fix a portion of our price for anticipated future deliveries of green coffee for a
specified period of time. Given the price increases during fiscal 2011 we have modified our risk management strategy to increase the
length of this period. As a result of our risk management strategy, there is a lag between a change in the commodity market prices and
the impact on our results.

During fiscal 2011, we successfully raised sales prices to offset a portion of the increase in the price of green coffee beans.
These sales price increases were partially offset by an increase in trade promotions in response to competitor actions on pricing and as
a result of agreements with resellers. Due to the intense competition in our industry, including the impact of private label products, and
the timing lag between commodity cost increases and sales price increases, these sales price increases did not fully offset the
significant increase in the price of green coffee beans that occurred in fiscal 2011. As a result, the higher commodity costs resulted in
a decrease to our combined gross profit of €39.7 million in fiscal 2011 and €6.1 million in the first half of fiscal 2012. If commodity
costs decline, we may face pressure from our customers to decrease our prices.
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Impact of disposals by Sara Lee. We have shared Sara Lee’s European corporate headquarters and various shared service
centers with other Sara Lee businesses. These headquarters provided various corporate services such as treasury, legal, information
technology and certain tax services to the international businesses of Sara Lee. The shared service centers, located in various
countries, provided such services as payroll processing, receivables and payables processing and various other accounting functions.
With the disposals of Sara Lee’s other international businesses, which were completed by February 2012, we are the only remaining
international business of Sara Lee. As a result, we will bear the full cost of all stranded international corporate overhead and shared
service costs after separation. Our best estimate of these stranded costs, which are included within our overall administrative costs and
not separately managed, is that they are approximately €30 million on an annualized basis.

The disposal by Sara Lee of its other international businesses primarily occurred during fiscal 2011 and the first half of fiscal
2012. In addition, Sara Lee entered into transition services agreements in connection with certain of the disposals, under which the
shared service centers provided services. As such, the timing of the impact of these stranded costs on our results is generally linked to
the timing of the disposals by Sara Lee and the length of any transition services agreements. As a consequence, we began absorbing a
portion of these stranded costs in fiscal 2011. The amount of stranded costs we have absorbed has continued to increase through the
first half fiscal 2012 due to (a) the finalization of additional dispositions and (b) the lost income from the expiration of certain
transition services agreements without the ability to reduce our costs within the same time frame.

In connection with the business disposals by Sara Lee, we have begun taking certain actions to reduce these stranded costs
including, but not limited to, renegotiation of our information technology contracts and reduction of corporate staff. Due to the time
necessary to implement such cost reductions we expect stranded costs will increase our operating expenses in the second half of fiscal
2012 and through part of fiscal 2013 in comparison to fiscal 2011. We believe these actions and the actions described below regarding
restructuring charges will allow us to reduce the impact of stranded costs, to the extent possible.

The actual timing of the full absorption of these costs, and any cost reductions resulting from the actions described above, will
vary.

Foreign exchange movements. Our results are exposed to transaction and translation risk associated with foreign currency
movements.

Transaction risk — We operate internationally and as a result are exposed to foreign exchange risk arising from various
currency exposures, primarily with respect to the U.S. dollar, Brazilian real, British pound, Danish krone, Hungarian forint, Polish
zloty, Thai baht, Russian rouble and Australian dollar against the European euro. Foreign exchange risk arises primarily from
commercial transactions such as the purchase of commodities, recognized monetary assets and liabilities. As a consequence of the
global economic downturn, currency rates have become more volatile, increasing our exposure to this risk specifically in Eastern
European markets.

We use forward exchange and option contracts to reduce the effect of fluctuating foreign currencies on known foreign currency
exposures. Gains and losses on these derivative instruments are intended to offset gains and losses on the related transactions in an
effort to reduce the earnings volatility resulting from fluctuating foreign currency exchange rates. We have not designated any of our
foreign exchange derivatives as hedges for accounting purposes and, as a result, the change in fair value is recognized directly through
profit.

We had foreign currency losses of €14.1 million in the first half of fiscal 2011 and foreign currency gains of €41.4 million in the
first half of fiscal 2012. These were offset by a gain on foreign currency derivatives of €3.8 million in the first half of fiscal 2011 and a
loss on foreign currency derivatives of €31.7 million in the first half of fiscal 2012. We had foreign currency losses of €40.9 million in
fiscal 2011 and foreign currency gains of €40.2 million and €116.8 million during fiscal 2010 and 2009, respectively. These were
offset by a gain on foreign currency derivatives of €15.5 million in fiscal 2011 and a loss on foreign currency derivatives of
€9.8 million and €115.3 million in fiscal 2010 and 2009, respectively. These gains and losses are included in finance costs in our
combined income statement, excluding those related to commodities that are included in cost of sales, and do not impact our segment
profitability.

Translation risk — The functional currency of a number of our subsidiaries is a currency other than the euro and as a result the
income statement and balance sheet of each of those subsidiaries must be translated for purposes of preparing our combined financial
statements. Each period the financial statements of our non-euro functional subsidiaries are translated to the euro by applying the
closing rate to the balance sheet and an average rate to the income statement. As a consequence, our combined results are impacted by
these currency movements. This resulted in a foreign currency translation gain of €115.5 million in fiscal 2010 compared to foreign
currency translation losses of €3.7 million and €108.3 million in fiscal 2011 and 2009, respectively. This resulted in a foreign currency
translation loss of €35.4 million in the first half of fiscal 2012 and a foreign currency translation gain of €22.6 million in the first half
of fiscal 2011. These foreign currency translation gains and losses are reflected in total parent’s net investment in our combined
balance sheets.
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Launch of new products and rationalization of existing SKUs. Based on the unique consumer and customer insights we have
gained over numerous decades, we have a deep understanding of the coffee and tea category and the preferences of its consumers and
customers. This, coupled with our strong research and development capabilities, has positioned us well to launch new products and
concepts that reflect the preferences of our consumers and customers.

During fiscal 2011, 2010 and 2009, we launched various new products. The most significant product launched during this time
was L’OR EspressO single-serve capsules in France in April 2010. These capsules, which are compatible with the Nespresso® single-
serve system, marked our entry into the single-serve espresso market. We have subsequently introduced these capsules in the
Netherlands and Belgium, and in Spain, where the product is sold as L ’aRéme EspressO.

The launch of new products results in focused advertising and promotion costs in the period for those products and markets in
which they are sold. We believe these costs are recovered in future periods through the increased sales resulting from the new
products.

In addition, we incur upfront costs in anticipation of new products and when considering entering new markets. There are
certain instances where after further research we may make a decision not to continue with the product introduction or expansion into
that market. For example, during fiscal 2011 we made a decision not to continue a planned expansion of our operations in the Russian
market and as a result we impaired assets of €4.6 million. In fiscal 2012, we began using a distributor business model in Russia.

We expect to accelerate the development of new products and the introduction of new products in future periods. Therefore, we
may experience an increase in our research and development costs, capital expenditures related to supporting the research and
development and increased advertising costs related to new product introductions.

As we continue to monitor our portfolio of brands, we expect to eliminate certain SKUs in future periods.

Restructuring. During the periods presented, we have taken a number of actions to maximize the efficiency of our operations.
These actions included:

*  Outsourcing of certain elements of our shared service function related to procurement, accounting and information technology;
*  Reducing our overall cost structure to align our corporate overhead to our current organization structure;

*  Renegotiating global IT contracts to align with our organizational structure; and

»  Optimization of our manufacturing capacity. In connection with this, we rationalized our manufacturing footprint through the
closure of our Denmark manufacturing facility and the transfer of this production to the Netherlands.

In connection with these actions, and in order to achieve the savings associated with these actions, we planned to eliminate the
positions of approximately 929 employees from fiscal 2009 to the date of this prospectus. Of these employees, contracts of 672
employees were terminated as of December 31, 2011.

In connection with these actions, we recorded restructuring charges of €35.5 million, €27.6 million, €25.2 million, €5.4 million
and €36.2 million in the first half fiscal 2012 and 2011 and in fiscal 2011, 2010 and 2009, respectively. The majority of the
outstanding provision of €54.5 million at December 31, 2011 is expected to be paid out within the next 12 months with certain
payments extending out five years.

Our restructuring charge for the first half fiscal 2012 includes €25.2 million for contractual termination fees related to certain IT
contracts that were renegotiated to align with our organizational structure.

As a result of IT restructuring actions and certain other actions expected to be taken in the second half of fiscal 2012, along with
the additional capital expenditures described in the section of the prospectus entitled “Financial Targets,” we estimate annual cost
savings of approximately €65 million by the end of fiscal 2015.

Sale of green coffee beans to third parties. During fiscal 2011, 2010 and 2009, we sold green coffee beans to third parties in
Brazil. These sales were ancillary to our business and as a consequence not included in our segment results. In the first half of fiscal
2012 and 2011, and in fiscal 2011, 2010 and 2009, our green coffee bean sales were €75.2 million, €67.5 million, €186.5 million,
€78.3 million, and €89.9 million, respectively, or €70.1 million, €61.1 million, €143.4 million, €48.6 million and €74.3 million,
respectively, excluding the impact of changes in foreign currency exchange rates, and had margins that were significantly lower than
our normal sales. We expect our green coffee bean sales to third parties to decrease in future periods as we focus on our core retail and
out of home businesses. As a result, we expect to maintain lower inventory levels throughout the year.
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Business combinations. We made two acquisitions in Brazil, with the purchases of Café Damasco in fiscal 2011 and Café Moka
in fiscal 2009. The intention of these acquisitions was to provide us a stronger presence in Brazil. The acquisition of Café
Damasco provides us with a stronger presence in southern Brazil, where Café Damasco has a strong market position. The acquisition
of Café Moka provided us with a stronger competitive position in the Sdo Paulo area and provides access to an established direct sales
and distribution system. In the first half of fiscal 2012, we made additional acquisitions, including the acquisition of CoffeeCompany,
a leading Dutch café store operator in the Netherlands, and Tea Forté, a producer of ultra premium teas that are principally sold in the
United States and Canada.

Impact of 53 week. Our fiscal year ends on the Saturday closest to June 30. Fiscal 2010 was a 53-week year and fiscal 2011 and
2009 were 52-week years. Excluding the 53" week in fiscal 2010, we would have had €34.6 million less in sales and €16.0 million of
lower gross profit.

Results of Operations

Throughout the results of operations we discuss the effect of the change in foreign currency exchange rates on our results and
exclude this effect from the discussion of the change between periods. We have determined the impact of the change in foreign
currency rates by applying our budgeted fiscal 2012 euro conversion rate to the interim periods and our budgeted fiscal 2011 euro
conversion rate to all annual periods. The currencies with the most significant impact on our combined income statements are the
Australian dollar and Brazilian real. The budgeted exchange rates were 1.36 and 1.64 for the Australian dollar and 2.38 and 2.74 for
the Brazilian real for fiscal 2012 and 2011, respectively.

Description of key line items

Sales — Sales comprises the fair value of the consideration received or receivable for the sale of goods and services in the
ordinary course of our activities. We recognize sales when the amount of sales can be reliably measured, it is probable that future
economic benefits will flow to the entity and when specific criteria have been met for each of our activities as described below. We
base our estimates on historical results, taking into consideration the type of customer, the type of transaction and the specifics of each
arrangement.

We primarily generate sales from the sale of product. Sales of product are generally recognized when title and risk of loss of the
products pass to distributors, resellers or end customers. In particular, title usually transfers upon receipt of the product at the
customers’ locations, or upon shipment, as determined by the specific sales terms of the transactions.

We also recognize lease revenue from the leasing of our coffee machines and maintenance fees associated with maintaining the
coffee machines.

We provide a variety of sales incentives to resellers and consumers of our products such as discounts, rebates and cooperative
advertising. These sales incentives are recorded as a reduction of sales.

Cost of sales—Cost of sales consists of costs incurred from the time raw materials are purchased to when the finished goods are
delivered to their location immediately prior to external sale. Cost of sales also includes sales incentives offered in the form of free
product. Gains and losses arising from changes in the fair value of inventory-related derivative financial instruments included in the
fair value through profit or loss category are also recorded in cost of sales.

Selling, general and administrative expenses—Selling, general and administrative expenses consist of advertising and
promotion, distribution costs, selling and marketing expenses, research and development and other administrative functions. These
costs include amounts associated with our restructuring actions and certain other items that management believes are unrelated to our
ongoing operations.

Finance income, net—Finance income primarily represents income that we receive on our cash equivalents and loans to Sara
Lee and finance income generated from our defined benefit pension plans.

Finance costs, net—Finance costs are generally comprised of interest expense on borrowings and overdrafts and the interest
consequence of unwinding discounted provisions, foreign exchange gains and losses, excluding those related to commodities, and the
change in fair value of our foreign currency and interest rate derivative financial instruments.

Share of profit from associates—This represents the share of profit from our investment in associates, which consists primarily
of a 45% investment in Friele, a Norwegian company that produces coffee for distribution to out of home and retail customers.

Income tax expense—Income tax expense is comprised of current and deferred tax expenses. For further information see our
accounting policies in Note 2 to the combined financial statements.
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Combined Results

Half Year Change
July 3, 2011 to July 4, 2010 to
December 31, 2011 January 1, 2011 Actual %
(amounts in millions of euro, except percentages)
SALES ..ttt et € 1,387.2 € 1,231.0 € 156.2 12.7
COSt OF SALES......euieniiiiieriitec e 878.3 744.8 133.5 17.9
GIOSS PLOTIE L.ttt 508.9 486.2 22.7 4.7
Selling, general and administrative eXpenses ..........ccccceevereeereennenn 402.8 334.4 68.4 20.5
OPErating Profit ..cc.eeueeriieieiieeiereee e 106.1 151.8 (45.7) (30.1)
Finance inCome, NCt..........ccoiieeiuiiiieiiiieceiee e e 66.1 38.1 28.0 73.5
FINance CoSts, NEt.......ccccouivirieiiieieienieneneeeeeeeeeeee s 1.3 19.5 (18.2) (93.3)
Share of profit from associate..........ccceveeverreriiiiiiinieneeeeeeee 0.7 1.3 (0.6) (46.2)
Profit before inCOMe taXeS ......ccvevveerieerieeieeiesiere e 171.6 171.7 0.1 0.1
INCOME tAX EXPETISE ...veeerieiiieiiieeiieeiee sttt sttt st 101.1 47.1 54.0 114.6
Profit for the Year.........ccoecveieeieiieiee e € 705 € 1246 € (54.1) (43.4)

First Half Fiscal 2012 Compared to First Half Fiscal 2011
Sales

Sales for the first half fiscal 2012 decreased by €9.1 million due to changes in foreign currency exchange rates, primarily driven
by the Brazilian real and Australian dollar. In addition, our sales for the first half fiscal 2012 benefited by €20.4 million from a full
period of results for Café Damasco, which was acquired on November 30, 2010, and an increase of €9.0 million in the sale of green
coffee beans to third parties.

After excluding the items listed above, our sales increased by €135.9 million. This increase was predominantly a result of higher
prices that increased sales by €196.9 million, which were partially offset by an increase in trade promotions of €43.7 million. Our
higher sales prices primarily resulted from price increases implemented in the second half of fiscal 2011 and that were directly related
to passing on a substantial portion of our commodity cost increases to customers. The increase in trade promotions is in connection
with these sales price increases and in response to increased competition and market pressures. Our sales were also positively
impacted by the continued growth of our single-serve capsules in our Retail—Western Europe segment, which increased sales by
€29.4 million for the first half of fiscal 2012. These increases were partially offset by lower volumes of other products in certain
markets.

Gross profit

Gross profit increased by €22.7 million and our gross margin percentage declined from 39.5% in the first half of fiscal 2011 to
36.7% in the first half of fiscal 2012.

Our gross profit was favorably impacted by €5.9 million of gross profit from the Café Damasco acquisition. This increase was
partially offset by foreign currency movements, which decreased gross profit by €1.1 million, and a lower gross profit on green coffee
sales.

Excluding these items, the increase in gross profit was €20.2 million. This increase resulted from a favorable change in our
product mix, primarily related to the continued increase in sales of our higher margin single-serve capsules. This was partially offset
by the sales volume decreases and a general increase in our cost of sales not related to commodities. In addition, during the period we
had commodity cost increases of €159.3 million, which were almost fully offset by an increase in higher net sales price of €153.2
million.
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Selling, general and administrative expenses

Our total selling, general and administrative expenses, which we refer to as SG&A, increased by €68.4 million in the first half of
fiscal 2012. We have presented SG&A as adjusted to exclude certain expenses we believe are unrelated to our underlying business and
that are excluded from our segment profitability measure. Excluding these adjustments, our SG&A increased €39.2 million. The table
below presents SG&A and SG&A excluding adjustments:

Half Year Change
July 3, 2011 to July 4, 2010 to
December 31, 2011 January 1, 2011 Actual %
(amounts in millions of euro, except percentages)

SGEA ... e € 402.8 € 3344 € 684 20.5
Adjustments:

Restructuring charges...........coccveeeeieiecienienenincneeeeeeeeenen 35.5 27.6 7.9 28.6

Restructuring related ..........ccoveeveniiiiinienieeeeeeeeeen 20.1 2.4 17.7 737.5

IMPAITMENT ...ttt 6.5 — 6.5 100.0

Branded apparel COSES ......ccvivriiriiiiiiiiciececereere e 0.5 2.6 2.1 (80.8)

OhET .t 0.1) 0.7 (0.8) (114.3)

Total adjuStments ........ccceerieririeiieiee e 62.5 333 29.2 87.7
SG&A excluding adjustments ..........cccocevververiiecieeienieseee e € 340.3 € 301.1 € 392 13.0

The increase in our SG&A excluding adjustments of €39.2 million includes approximately €1.0 million related to favorable
foreign exchange impacts. The remaining increase in our SG&A excluding adjustments was €40.2 million, which includes additional
marketing and advertising costs of €11.3 million. The increase in our marketing and advertising costs is primarily related to the
continued promotion of our single-serve capsules in France and costs associated with launching the single-serve capsules in new
markets. Our administrative costs also increased due to general inflationary cost increases and the impact of absorbing a higher
amount of stranded costs.

In the first half of fiscal 2011, we had restructuring charges of €27.6 million that primarily related to the alignment of shared
service centers to our current structure, which was partially in response to the divestment of businesses by Sara Lee. During the first
half of fiscal 2012, we had restructuring charges of €35.5 million. The restructuring charge in the first half of fiscal 2012 includes
€25.2 million associated with contractual termination fees for IT contracts that were renegotiated in connection with the planned
separation and the establishment of additional redundancy provisions primarily related to the separation.

The restructuring related expense recorded during the first half of fiscal 2012 relates primarily to consulting costs associated
with the planned implementation of our new business model and other incremental costs resulting from actions being taken in
connection with the separation.

In the first half of fiscal 2012, we recognized an impairment charge of €6.5 million related to the write-off of certain IT software
licenses in connection with IT contract termination.

Finance income, net

Finance income increased primarily due to an €11.3 million penalty received from Sara Lee as the result of an early repayment
of a loan receivable, increased pension finance income for the period, and interest earned on an increased level of cash and cash
equivalents.

Finance costs, net

The change in finance costs is primarily due to a shift in our foreign exchange gain/loss from a foreign exchange loss of
€14.1 million in the first half of fiscal 2011 to a foreign exchange gain of €41.4 million in the first half of fiscal 2012. The foreign
exchange gains and losses are primarily related to intercompany loans and cash held in non-euro currencies. This was offset by a
corresponding movement in our foreign currency derivatives from a gain of €3.8 million in the first half of fiscal 2011 to a loss of
€31.7 million in the first half of fiscal 2012.

Share of profit from associate

Share of profit from associate decreased due to a decrease in Friele’s profits, which was primarily due to lower sales volumes
and the continued impact of the trends in fiscal 2011.
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Income tax expense

Our effective tax rate increased to 58.9% in the first half fiscal 2012 compared to 27.4% in the first half fiscal 2011. Our
effective tax rate for the first half fiscal 2012 is based on the estimated effective tax rate for the full fiscal year of 39.0% and adjusted
by any discrete events during the year.

The increase in our estimated effective tax rate was primarily due to higher U.S. income tax on income repatriated into the U.S.
due to lower foreign tax credits. The lower foreign tax credits are the result of lower non-U.S. earnings as a result of pretax charges
related to restructuring and other fiscal 2012 actions. In addition, the higher estimated effective tax rate was the result of an increase of
uncertain tax positions associated with the restructuring.

In addition, our estimated tax rate for the first half of fiscal 2012 was impacted by discrete items including the recognition of
deferred tax liabilities related to earnings that are no longer permanently reinvested in Spain and the tax expense associated with
deferred tax on unremitted non-U.S. earnings. These discrete items increased our effective tax rate by approximately 19.9% in the first
half 2012.

Fiscal Year Ended Change
July 2, July 3, June 27, 2011 vs. 2010 2010 vs. 2009
2011 2010 2009 Actual % Actual %
(amounts in millions of euro, except percentages)

SALES. .. eeeeieeeee e € 2,601.6 € 23155 € 22345 € 286.1 124 € 81.0 3.6
CoSt 0 SAlES..cuveieiiecieeciieeee e 1,616.6 1,346.1 1,333.9 270.5 20.1 12.2 0.9
GrOSS PIOfit.cceereeeieiieiieieeie e 985.0 969.4 900.6 15.6 1.6 68.8 7.6
Selling, general and administrative

EXPEIISES 1..vrvreererrenreereeseeseessessesessesseeseasseses 653.7 622.7 554.1 31.0 5.0 68.6 12.4
Operating profit .....ccocceveeveevenienienieneeneeeens 331.3 346.7 346.5 (15.4) (4.4) 0.2 0.1
Finance income, Net..........ccceevveeeeeenneeennneennen. 91.8 553 128.0 36.5 66.0 (72.7) (56.8)
Finance costs, Net........ccccveevvierrienieeniieecneeennen, 45.3 (14.7) 12.0 60.0 (408.2) (26.7) (222.5)
Share of profit from associate...............coeneee.. 2.2 2.7 34 0.5) (18.5) 0.7 (20.6)
Profit before income taxes.........ccccceceereercennens 380.0 419.4 465.9 (39.4) (9.4) (46.5) (10.0)
Income tax EXPEense ........cceevveeeereeeneenieenennens 104.0 179.4 127.4 (75.4) (42.0) 52.0 40.8
Profit for the year.........cocoeoeeeeieniiiiiieeee, € 2760 € 240.0 € 3385 € 360 150 € (98.5) (29.1)

Fiscal 2011 Compared Fiscal 2010
Sales

Sales in fiscal 2011 benefited from changes in foreign currency exchange rates, which increased sales by €89.1 million,
primarily driven by the Brazilian real and Australian dollar, and from the acquisition of Café Damasco in fiscal 2011, which increased
sales by €20.8 million. These increases were offset by a decline in sales of €34.6 million due to one less week of sales in fiscal 2011.

After excluding the items listed above, our sales increased by €210.8 million. This increase was predominantly a result of price
increases of €198.7 million. These price increases, which took place in all segments, were directly related to passing on commodity
cost increases to customers. The price increases were partially offset by an increase in trade promotions of €56.1 million, primarily in
the retail segments, in response to increased competition and market pressures. Our sales were also positively impacted by the sales of
our L’OR EspressO single-serve capsule in our Retail—Western Europe segment, which increased sales by €42.0 million in fiscal
2011. These increases were offset by a decrease of €65.0 million, which was primarily due to lower volume in our multi-serve product
that was linked to the continued shift towards premiumization in a significant number of our markets.

In addition, our sales were increased by an additional €94.8 million of green coffee beans sold compared to fiscal 2010 as we
took advantage of a system of taxes and rebates payable on trades of green coffee from Brazil. This increase was driven by the
increase in overall green coffee market prices and an increased volume of sales which we planned for in determining our purchasing
volumes. The Brazilian government ended this favorable tax treatment in January 2012, and we expect that our green coffee export
sales will decrease considerably in future periods.

Gross profit

Gross profit increased by €15.6 million and our gross margin percentage declined from 41.9% in fiscal 2010 to 37.9% in fiscal
2011.
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Our gross profit was favorably impacted by foreign currency movements of €27.3 million as well as €5.9 million of gross profit
from the Café Damasco acquisition. These increases were partially offset by one less week of sales in fiscal 2011, which decreased
gross profit by €16.0 million.

Excluding these items, gross profit remained consistent with fiscal 2010, with a decrease of €1.6 million. Our gross profit
declined due to commodity price increases of €182.4 million, offset by net sales price increases of €142.6 million and a further
reduction in gross profit due to volume declines. These declines were partially offset by a favorable change in our product mix,
primarily related to the launch of our higher margin L ’OR EspressO capsules and the gross profit of €10.1 million from the increase in
our green coffee bean sales.

While our fiscal 2011 gross profit is consistent with fiscal 2010, our gross margin has decreased, primarily as a result of the
green coffee bean sales to third parties which have a lower margin than our normal product sales.

Selling, general and administrative expenses

Our SG&A increased by €31.0 million in fiscal 2011. We have presented SG&A as adjusted to exclude certain expenses we
believe are unrelated to our underlying business and that are excluded from our segment profitability measure. Excluding these
adjustments, our SG&A increased €23.2 million. The table below presents SG&A and SG&A excluding adjustments:

Fiscal Year Ended Change
July 2, 2011 July 3, 2010 Actual %
(amounts in millions of euro, except percentages)
SGEA ..ttt ettt e € 653.7 € 622.7 € 31.0 5.0
Adjustments:
Restructuring Charges..........coeceeveviecieniinininineeccese e, 25.2 54 19.8 366.7
Restructuring related ........ooeoveiiiiiiiienieeeeeeee e, 7.8 9.1 (1.3) (14.3)
Curtailment and past SEIVICE COSES ....vvvurirrruierrieiiieniieeieeereeereeereeseeean, (13.1) — (13.1) (100.0)
IMPAITMENL .....tiiiiiieiieiee ettt s seeens 5.6 — 5.6 100.0
Branded apparel COSES ......ooirriirriiiiiiieriei ettt 3.5 7.9 4.4) (55.7)
ORET ettt 3.0 1.8 1.2 66.7
Total adjUStMENTS .....ecueetieieiiiiie e s, 32.0 24.2 7.8 32.2
SG&A excluding adjustments ........c.oeceevuerierienerinieieieienene e, € 621.7 € 5985 € 232 3.9

The increase in our SG&A excluding adjustments of €23.2 million includes approximately €13 million related to unfavorable
foreign exchange impacts. The remaining increase in our SG&A excluding adjustments of €10.2 million was due to an increase in our
distribution costs of €4.7 million. The increase in our distribution costs is primarily attributable to the increased proportion of our sales
from single-serve products, which have a higher distribution cost per kilogram than multi-serve products, and the impact of our
expanded geographical presence in Brazil. In addition, we increased our selling, marketing and advertising costs expenditures by
€6.4 million to drive sales of our new products and expansion of existing products in certain markets, which was partially offset by
one less week of costs in fiscal 2011.

The increase in our restructuring expenses and costs directly associated with those restructuring charges during fiscal 2011
primarily related to redundancy payments made in connection with the alignment of corporate overhead to our current structure, which
was partially in response to the divestment of businesses by Sara Lee. We also elected to abandon certain assets upon our decision not
to expand our operations in Russia, which resulted in an impairment of €4.6 million.

The increase in curtailment and past service cost is primarily due to a change in the grant of post employment benefits to
employees in the Netherlands.

Finance income, net

Finance income increased due to an increase in pension finance income of €19.3 million, which resulted from a favorable
downward movement in our interest costs due to improved return on assets, as well as an increase in interest income from loans to
Sara Lee.
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Finance costs, net

The change in finance costs is primarily due to a shift in our foreign exchange gain/loss from a foreign exchange gain of
€40.2 million in fiscal 2010 to a foreign exchange loss of €40.9 million in fiscal 2011. The foreign exchange gains and losses are
primarily related to intercompany loans and cash held in non-euro currencies. This was partially offset by a corresponding movement
in our foreign currency derivatives from a loss of €9.8 million in fiscal 2010 to a gain of €15.5 million in fiscal 2011. Additionally, we
had an increase in interest expense resulting from additional Brazilian real denominated borrowings associated with the acquisition of
Café Damasco in fiscal 2011.

Share of profit from associate

Share of profit from associate decreased due to a decrease in Friele’s profits. Friele’s operations were impacted by the market
increase in commodity prices that also impacted our business, which resulted in a decline in gross profit. In addition, they increased
marketing and advertising expenditure in an increasingly competitive market.

Income tax expense

Our effective tax rate decreased to 27.4% in fiscal 2011 compared to 42.8% in fiscal 2010. The decrease in our rate was due to
the recognition of additional tax expense in fiscal 2010 related to specific tax events with no such items in fiscal 2011. In fiscal 2010,
we recognized €50.8 million of additional tax expense as a result of our decision to repatriate certain income that will result in
recapture taxes and an increase in our tax reserves of €31.7 million for a tax claim in Belgium. In addition, we recorded additional tax
expense associated with a change in tax reserves recorded in prior years of €30.7 million. These increases in fiscal 2010 were partially
offset by a reduction in our effective tax rate due to the recognition of deferred tax assets previously not recognized.

Fiscal 2010 Compared to Fiscal 2009
Sales

Sales in fiscal 2010 benefited from changes in foreign currency exchange rates which increased sales €62.8 million, particularly
with the Brazilian real and Australian dollar, and from a full year of results for Café Moka, which was acquired during fiscal 2009. In
addition, we had one additional week of sales in fiscal 2010 versus fiscal 2009, which increased sales by €34.6 million.

After excluding the items listed above and the decrease in the sale of green coffee beans to third parties of €25.7 million, our
sales increased by €2.9 million. This increase in sales was primarily the result of higher volumes in the single-serve and instants
product categories of €16.0 million, including €4.5 million related to the launch of L ’OR EspressO in April 2010. The volume
increases in these product categories represent a continuing trend in the shift towards premiumization.

These increases in sales were almost fully offset by a net price decrease of €10.4 million and a change in our product mix.
During fiscal 2010, we increased our trade spend to maintain volume growth in an increasingly competitive environment, which
resulted in an increase in trade spend that was higher than our price increases.

Gross profit

Gross profit increased by €68.8 million and gross margin improved from 40.3% to 41.9%.

Our gross profit was favorably impacted by foreign currency movements of €20.1 million, the impact of the 53" week of
€16.0 million and the acquisition of Café Moka in fiscal 2009. Excluding these items, our gross profit increased by €31.4 million.

The remaining increase in our gross profit was due in part to the benefit of lower commodity costs in early fiscal 2010 prior to
the escalation in commodity prices late in fiscal 2010. Our gross profit also reflects the benefit from cost savings as a result of our
process improvement initiatives implemented during fiscal 2009.

These improvements in gross profit were partially offset by our net price decreases of €10.4 million during fiscal 2010 as well as
a €8.3 million decrease in gross profit from lower green coffee bean sales to third parties.
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Selling, general and administrative expenses

Our total SG&A increased by €68.6 million in fiscal 2010. We have presented SG&A as adjusted to exclude certain expenses
we believe are unrelated to our underlying business and that are excluded from our segment profitability measure. Excluding these
adjustments, our SG&A increased €53.1 million. The table below presents SG&A and SG&A excluding adjustments:

Fiscal Year Ended Change
July 3, 2010 June 27, 2009 Actual %
(amounts in millions of euro, except percentages)
SGEA ..ottt € 622.7 € 554.1 € 68.6 12.4
Adjustments:
Restructuring charges........ccccceeveeverveneennen. 5.4 36.2 (30.8) (85.1)
Restructuring-related............coocveevveienenenen. 9.1 6.8 23 33.8
Curtailment and past service costs.............. — (23.8) 23.8 100.0
Gain on disposal of assets..........ccceevererennen. — (17.2) 17.2 100.0
Branded apparel costS ........cccvevveciinieniiennen. 7.9 6.7 1.2 17.9
Other .ot 1.8 — 1.8 100.0
Total adjustments...........cceeeveerveerrienreennne. 24.2 8.7 15.5 178.2
SG&A excluding adjustments ..........ccccceveerueennene € 598.5 € 5454 € 531 9.7

The increase in our SG&A excluding adjustments of €53.1 million includes approximately €13 million related to unfavorable
foreign exchange impacts. The remaining increase in our SG&A excluding adjustments of €40.1 million was primarily due to an
increase in our administrative costs of €23.4 million and an increase of €13.0 million in our selling, marketing and advertising
expenses. The increase in our administrative costs was due to various factors including consulting and legal fees of €6.4 million, the
impact of inflation of approximately €4 million, a small increase in research and development and an additional week of expense in
fiscal 2010. The increase in our selling, marketing and advertising expenses is primarily related to the launch of the L ’OR EspressO
capsules launch in France in April 2010.

During fiscal 2009, we incurred significant restructuring and related expenses primarily associated with costs related to the
outsourcing of certain shared service functions and the optimization of manufacturing capacity in response to the global economic
downturn. There were no significant restructuring costs incurred during fiscal 2010.

In addition, during fiscal 2009 we recognized a gain associated with the curtailment of our post-employment plan in the
Netherlands and a gain on the sale of certain assets.

Finance income, net

Finance income decreased primarily due to lower interest income on loans to Sara Lee during fiscal 2010 compared to fiscal
2009.

Finance costs, net

The change in finance costs is primarily due to a shift in our foreign exchange gain with €76.6 million less of foreign exchange
gains in fiscal 2010. This was offset by a €105.6 million favorable movement in our foreign currency derivatives between fiscal 2009
and 2010. The foreign currency gains and losses are primarily due to intercompany loans. In addition, our interest expense decreased
in connection with refinancing our borrowings at a lower interest rate.

Share of profit from associate

Share of profit from associate decreased due to a decrease in Friele’s profits. During the period, Friele’s operations remained flat
in comparison to 2009 while it had an increase in its interest expense.

Income tax expense

Our effective tax rate increased to 42.8% in fiscal 2010 compared to 27.3% in fiscal 2009. The change in the effective tax rate
primarily resulted from the recognition of additional tax expense of €50.8 million related to a decision in fiscal 2010 to repatriate
certain income that will result in recapture taxes. It also resulted from an increase in our tax reserves of €31.7 million related to a tax
claim against us in Belgium and a change in estimate associated with tax reserves recorded in prior years of €30.7 million. These
increases were partially offset by a reduction in our effective tax rate due to the recognition of deferred tax assets previously not
recognized.
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Segment Results
Retail—Western Europe

Our business has been impacted significantly during fiscal 2011 and the first half of fiscal 2012 from increasing commodity
prices along with additional competition in certain of our markets.

We have continued to see a shift in our product sales from multi-serve to single-serve products. The volumes of our single-serve
products have increased consistent with our launch of new products, specifically single serve capsules. This growth has been offset by
a decline in sales volumes of our multi-serve products.

We have sought to protect our long-term margins by passing on our commodity price increases to the end customer. In addition,
we have also continued to support brand value by investing in marketing and advertising, despite significant commodity cost
increases.

First Half Fiscal 2012 Compared to First Half Fiscal 2011

Half Year
July 3, 2011 to July 4, 2010 to
December 31, 2011 January 1, 2011 Change
(amounts in millions of euro, except percentages)

SALES .ttt ettt b et et € 625.6 € 546.5 € 79.1
Sales rOWEN ....ooeiiieii e 14.5% n/a
AdJusted EBIT ...cc..iiiiiiiieieee ettt € 100.9 € 119.3 € (184
Adjusted EBIT Margin ......c..cooeereeriiiiiiienienieeieeeee st 16.1% 21.8%
Sales

The increase in sales of €79.1 million was achieved primarily through higher net prices and an increase in our single-serve
capsules.

The higher sales prices relate primarily to the sales price increases implemented in the second half of fiscal 2011 in response to
rising commodity costs. In many of our markets, sales price increases resulted in increased trade promotion activity to maintain
volume.

The increase attributable to single-serve capsules was primarily related to the continued growth in volume of our single-serve
capsules which we launched in France in late fiscal 2010 and subsequently in the Netherlands, Belgium and Spain.

These increases were offset by a decrease in sales of €29.1 million, which was primarily due to a decrease in sales volumes of
multi-serve products. The volume declines resulted from the discontinuation of our private label multi-serve business in France in
fiscal 2011, which reduced sales by €6.6 million, and a continuing shift in sales from multi-serve to single-serve products. This shift,
combined with sales price increases from rising commodity costs and increased competition, contributed to the decrease in volumes
for multi-serve products during the year.

Adjusted EBIT

Adjusted EBIT decreased €18.4 million from the first half of fiscal 2011 to the first half of fiscal 2012, which represented an
increase in our gross profit offset by an increase in SG&A. The increase in our gross profit was due to higher net sales prices and a
favorable shift in our product mix. This gross profit increase was partially offset by commodity price increases and by volume
declines.

The increase in our SG&A includes an increase in our media and advertising costs of €10.6 million which was primarily related
to the continued promotion of our single-serve capsules in France and costs associated with launching the single-serve capsules in new
markets. In addition, we experienced an increase in administrative costs resulting from general inflationary increases and the impact of
absorbing a higher amount of stranded costs.

Fiscal Year Ended Change
July 2, 2011 July 3, 2010 June 27, 2009 2011 vs. 2010 2010 vs. 2009
(amounts in millions of euro, except percentages)
SALES. .t € 1,1253 € 10534 € 1033.1 €719 € 20.3
Sales growth ......ccccoeeieieiiiiiieee 6.8% 2.0% n/a
Adjusted EBIT.....cccooviiiiiiiiiciinineeeeeeee € 218.1 € 253.3 € 2526 € (352) € 0.7
Adjusted EBIT Margin ........cccccceeevveenveenieeneeenns 19.4% 24.0% 24.5%
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Fiscal 2011 Compared to Fiscal 2010
Sales

The increase in sales of €71.9 million was achieved primarily through net price increases of €76.0 million and an increase of
€42.0 million from a full year impact of our L 'OR EspressO single-serve capsules which were launched in France in late fiscal 2010.
These increases were partially offset by one less week of sales in fiscal 2011, which reduced sales by €19.1 million. The remaining
decrease was primarily due to a decrease in sales volumes of multi-serve products.

The increase in sales related to pricing is due to multiple sales price increases that we implemented throughout fiscal 2011 in
response to rising commodity costs. In many of our markets, sales price increases resulted in increased trade promotion activity to
maintain volume.

Throughout the segment, we have also seen a continuing shift in sales from multi-serve to single-serve products. This shift,
combined with sales price increases from rising commodity costs and increased competition, contributed to the decrease in volumes
for multi-serve products during the year. The successful launch of L ’OR EspressO single-serve capsules in France highlights a shift
towards premiumization.

Adjusted EBIT

Adjusted EBIT decreased €35.2 million from fiscal 2010 to fiscal 2011. During fiscal 2011, adjusted EBIT declined due to a
decrease in segment gross profit attributable to a one less week in fiscal 2011 of €8.7 million, €7.5 million due to commodity price
increases of €83.5 million offset by sales price increases of €76.0 million, and a decline in multi-serve volume of €9.4 million. In
addition, our adjusted EBIT was negatively impacted by an increase in our production costs. This decline in adjusted EBIT was
partially offset by increased sales of our higher margin single-serve capsules.

Fiscal 2010 Compared to Fiscal 2009
Sales

Sales in our Retail—Western Europe segment increased €20.3 million from fiscal 2009 to fiscal 2010. Excluding the impact of
the 53" week of sales in fiscal 2010, which increased sales €19.1 million, our sales remained consistent with fiscal 2009 with an
increase of €1.2 million. This was a result of various factors including an increase in volumes and a favorable shift in product mix
reduced by net price decreases from trade promotion activity.

The increase in volumes and shift in product mix primarily resulted from the launch of our L ’OR EspressO single-serve capsules
in April 2010. These increases were offset by an increase in trade promotions to maintain volume in an increasingly competitive
environment.

Adjusted EBIT

Adjusted EBIT remained relatively stable in comparison with fiscal 2009 with an increase of €0.7 million in fiscal 2010. This
represents an improvement in our Adjusted EBIT related to favorable commodity prices in early fiscal 2010 and costs savings
associated with restructuring activities completed in fiscal 2009. This was almost fully offset by an increase in our advertising costs
primarily related to the launch of L’OR EspressO, an increase in our administrative costs and an unfavorable shift in our product mix.

Retail—Rest of World

Our business has been significantly impacted during fiscal 2011 and the first half of fiscal 2012 from increasing commodity
prices along with increased competition in our Brazilian market.

Our operations in Retail—Rest of World are concentrated in our multi-serve and instants product categories. In Asia and
Australia we are concentrated in instants, with multi-serve as our primary product in the other markets.

We have sought to protect our long-term margins through sales price increases in response to the rising commodity costs along
with a focus on cost control. In our Brazilian market this has been largely offset by increased trade spending, such as discounts to the
consumer, in response to actions by our competitors. We have also continued to support brand value by investing in marketing and
advertising, specifically in Asia and Australia where these efforts were focused on continued market growth.

We acquired Café Moka in fiscal 2009 and Café Damasco in fiscal 2011 to expand our operations in Brazil.

78



First Half Fiscal 2012 Compared to First Half Fiscal 2011

Half Year
July 3, 2011 to July 4, 2010 to
December 31, 2011 January 1, 2011 Change
(amounts in millions of euro, except percentages)

SALES ..ot e € 366.2 € 310.1 € 56.1
Sales Growth........cceoieviiriiiniiccc e 18.1% n/a

Adjusted EBIT .....coooiiiiiiiiiiiciccceeseee e € 233 € 20.8 € 2.5
Adjusted EBIT Margin.........ccceeeveeioieeeciieiiieeieeecieeeieeseee e 6.4% 6.7%

Sales

Sales in our Retail — Rest of World segment increased €56.1 million from the first half of fiscal 2011 to the first half of fiscal
2012. Our sales in the first half of fiscal 2012 benefited by €20.4 million from a full period of results for Café Damasco, which was
acquired on November 30, 2010. This increase was partially offset by unfavorable exchange rate impacts of €6.2 million. Excluding
the impact of these items, sales increased by €41.9 million.

Our sales reflect the impact of higher net sales price increases that were primarily implemented in the second half of fiscal 2011,
which were partly offset by trade promotions. The sales price increases were in response to rising commodity costs.

These higher net sales prices were offset by a decline in volume that resulted from damage to our manufacturing facility in
Thailand, which was caused by flooding in October 2011 resulting in a volume decrease of €8.1 million. The higher net sales prices
were also offset by a decrease in volumes in certain markets due to competitive pressures and a slightly unfavorable shift in our
product mix.

Adjusted EBIT

Adjusted EBIT increased €2.5 million from the first half of fiscal 2011 to the first half of fiscal 2012. The change in adjusted
EBIT includes an increase of €5.9 million related to the Café Damasco acquisition and €1.4 million in favorable foreign currency
impacts.

Excluding these impacts, adjusted EBIT decreased by €4.8 million, which represents an increase in our SG&A, partially offset
by an increase in our gross profit. Our gross profit increased due to higher net sales prices, offset by increased commodity costs.

Our SG&A increased due to an increase in our marketing and advertising costs of €1.3 million and an increase of €2.0 million in
distribution costs as a result of expanding our geographic reach due to our acquisitions. In addition, our administrative costs have
increased due to the absorption of a higher amount of stranded costs and general inflationary increases.

Fiscal Year Ended Change
July 2, 2011 July 3, 2010 June 27, 2009 2011 vs. 2010 2010 vs. 2009
(amounts in millions of euro, except percentages)
SaleS . € 655.3 € 569.9 € 505.7 € 854 €64.2
Sales growth........cccoevenieienenne. 15.0% 12.7% n/a
Adjusted EBIT .......ccccooeevenennen € 51.1 € 41.0 € 19.3 € 10.1 €21.7
Adjusted EBIT Margin................ 7.8% 7.2% 3.8%

Fiscal 2011 Compared to Fiscal 2010
Sales

Sales in our Retail — Rest of World segment increased €85.4 million from fiscal 2010 to fiscal 2011. Our sales in fiscal 2011
benefited from favorable exchange rate impacts of €54.7 million and the acquisition of Café Damasco, which increased sales €20.8
million. These increases were offset by one less week of sales of €4.6 million. Excluding the impact of these items, sales increased by
€14.5 million.

This increase of €14.5 million was the result of net sales price increases of €35.2 million. This resulted from price increases that
were implemented throughout fiscal 2011 in response to rising commodity costs, which were partially offset by increased trade
promotion activity.
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These net sales price increases were offset by various factors including a decrease in volumes in all markets except Thailand and
Australia. The volume decreases were most significant in Brazil where the increase in sales prices impacted our volumes more
significantly due to competitive pressures. In addition, our sales decreased due to our shift in our business model in Russia and a
slightly unfavorable shift in our product mix.

Adjusted EBIT

Adjusted EBIT increased €10.1 million from fiscal 2010 to fiscal 2011. The change in adjusted EBIT includes €5.2 million in
favorable foreign currency impacts. Excluding the foreign currency impact, adjusted EBIT increased by €4.9 million due to various
offsetting factors.

Our adjusted EBIT increased due to price increases of €35.2 million resulting from passing on commodity price increases to our
customers. In addition, our adjusted EBIT increased due to a favorable change in our product mix to single-serve capsules and various
other factors, which combined with the shift in our product mix impacted our results by €28.6 million.

This was offset by increased commodity costs of €52.7 million which were primarily the result of the market increases in prices,
and an increase in marketing and advertising costs of €6.2 million. The marketing and advertising increase is primarily attributable to
Brazil where we have increased our spending in response to strong competition.

Fiscal 2010 Compared to Fiscal 2009
Sales

Sales in the Retail—Rest of World segment increased €64.2 million from fiscal 2009 to fiscal 2010. Our sales in fiscal 2010
benefited from favorable exchange rate impacts of €50.8 million, an additional week of sales in the amount of €4.6 million, and the
impact of a full year of Café Moka, which increased sales by €6.3 million.

Excluding these items, our sales remained relatively consistent with fiscal 2009 with an increase of €2.4 million. During fiscal
2010 we had increased sales volumes of our instant products in Australia and Thailand,
where we have experienced excellent market development with instants and continue to build on our premium positioning. We also
benefited from a favorable shift in our product mix. These increases were almost fully offset by increased trade promotions,
particularly in Brazil, in response to extensive promotional activity by our competitors.

Adjusted EBIT

Adjusted EBIT for the segment increased €21.7 million from fiscal 2009 to fiscal 2010. Excluding favorable foreign exchange
impacts of €2.8 million, Adjusted EBIT increased €18.9 million.

During fiscal 2010, we experienced a favorable shift in our product mix that was primarily related to the higher sale of instants,
which have a higher margin than our multi-serve products. In addition, we had cost savings associated with restructuring actions
completed in fiscal 2009 and benefited from favorable commodity prices in early fiscal 2010.

This was partially offset by a reduction in net sales of €12.2 million due to increased trade spend in response to competitive
pressures and an increase in our administrative expenses.

Out of Home

Out of Home is focused on being a full service provider to our customers with a focus on our liquid roast coffee products and
the machines that dispense these products.

Out of Home sales are directly linked to the number of machines placed at customers, which generally result in the purchase of
our multi-serve and liquid roast coffee products. During the periods presented, we have seen a fluctuation in machine placement in
part due to the global economic downturn. Unlike the retail segments, our volume growth in Out of Home is not easily stimulated
through trade spend.

Our Out of Home business was impacted in fiscal 2011 and in the first half of fiscal 2012 by the significant increase in
commodity prices. We increased our sales prices in response to these higher commodity costs, which in certain markets resulted in a
shift in our product mix from liquid roast to lower margin instants products.
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First Half Fiscal 2012 Compared to First Half Fiscal 2011

Half Year
July 3, 2011 to July 4, 2010 to
December 31, 2011 January 1, 2011 Change
(amounts in millions of euro, except percentages)

SALES vttt € 320.2 € 306.9 € 13.3
Sales Growth .....c..coevirieiiiiiiii 4.3% n/a

Adjusted EBIT......cccoiiiiiiiiiiieecececee € 53.5 € 51.1 € 2.4
Adjusted EBIT Margin.........cccceevveeeiveeneeenireenneenns 16.7% 16.7%

Sales

Sales in our Out of Home segment increased €13.3 million from the first half of fiscal 2011 to the first half of fiscal 2012. The
increase in sales, excluding the favorable impact of foreign currency exchange rates of €0.8 million, was €12.5 million. This increase
was predominantly due to higher net sales price that resulted from passing on higher commodity costs to customers and a slight
favorable shift in our mix. These increases were partially offset by a decline in our multi-serve and liquid roast coffee product volumes
that were due in part to competitive pressures.

Adjusted EBIT

Adjusted EBIT increased €2.4 million in the first half of fiscal 2012, which was the result of various offsetting factors. This
represents an improvement in our gross profit of €3.1 million, which was offset by a slight increase in our SG&A.

Fiscal Year Ended Change
July 2, 2011 July 3,2010 June 27, 2009 2011 vs. 2010 2010 vs. 2009
(amounts in millions of euro, except percentages)
SALES. ..ttt € 634.4 € 613.8 € 605.9 € 206 € 7.9
Sales growth .....ccccoeeiiieiiiieiiie 3.4% 1.3% n/a
Adjusted EBIT.....ccccoooiiniiiiiiiiicnieneeeeeee, € 109.8 € 108.9 € 101.7 € 09 € 7.2
Adjusted EBIT Margin .......ccccoceeveveeriieniveenreennnn, 17.3% 17.7% 16.8%

Fiscal 2011 Compared to Fiscal 2010
Sales

Sales in our Out of Home segment increased €20.6 million from fiscal 2010 to fiscal 2011 including the favorable impact of
foreign currency exchange rates of €8.3 million. This was offset by one less week of sales compared to fiscal 2010, which resulted in a
decrease in sales of €11.0 million.

The increase in sales, excluding the items listed above, was €23.3 million. This increase was predominantly due to sales price
increases of €31.2 million that resulted from passing on higher commodity costs to customers, which was partially offset by a decline
in our multi-serve and liquid roast coffee product volumes of €5.2 million. The decrease in multi-serve and liquid roast coffee was due
in part to the overall weakness in the European economy, which resulted in lower sales of these products to businesses.

Adjusted EBIT

Adjusted EBIT increased €0.9 million in fiscal 2011, which was the result of various offsetting factors.

Our adjusted EBIT increased during the period due to sales price increases of €31.2 million along with a decrease in our cost of
sales and administrative costs. These improvements were almost fully offset by an increase in our commodity prices of €43.5 million
and a decline in volume of our multi-serve and liquid roast products of €6.3 million.

Fiscal 2010 Compared to Fiscal 2009
Sales

Sales in the Out of Home segment increased €7.9 million from fiscal 2009 to fiscal 2010. Sales in fiscal 2010 benefited from an
additional week of sales in the amount of €11.0 million as well as favorable foreign currency impacts of €5.5 million. Excluding the
impact of these items, our sales decreased by €8.6 million.

Our sales increased during the period by €4.0 million due to price increases and a favorable shift in our product mix from multi-
serve to liquid roast coffee and instants.
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However, these increases were more than offset by lower machine placements throughout the year, which resulted in a
corresponding decrease in sales of coffee supplies for the machines. These lower machine placements were primarily the result of the
global downturn, as fewer machines were placed in businesses, hotels and institutions.

Adjusted EBIT

Adjusted EBIT increased €7.2 million from fiscal 2009 to fiscal 2010. We increased our adjusted EBIT during the period
through increased sales prices to customers and favorable commodity prices during early fiscal 2010. In addition, we benefited from
cost savings during the period resulting from restructuring actions taken in fiscal 2009. This was offset by an unfavorable shift in our
product mix and an increase in our administrative expenses.

Liquidity and Capital Resources

We have historically financed our operations through cash flows generated by our operations. We have also used available cash
to provide financing to Sara Lee. Except for financing transactions we expect to enter into in connection with the separation, we have
not received any significant financing from Sara Lee nor have we participated in any joint borrowings or benefited from borrowings
held by Sara Lee.

As of the end of the first half fiscal 2012, we had current assets of €3.9 billion including cash and cash equivalents of €2.0
billion, receivables from Sara Lee of €1.2 billion and outstanding borrowings of €403.7 million. The receivables from Sara Lee will be
settled either prior to or upon separation. As a consequence of various transactions between us and Sara Lee in connection with the
separation, we expect our cash and cash equivalents to decrease to approximately €150 million and our outstanding indebtedness to
increase to approximately €550 million. For additional details regarding separation-related financing transactions, please see “The
Separation—Separation-Related Financing, ” which begins on page 46.

Our principal uses of cash in the future will be to fund our operations, capital expenditures, purchase commitments and
repayment of borrowings.

In connection with the separation, we entered into a revolving credit facility on May 22, 2012 to provide available borrowing to
fund any short-term working capital requirements. The facility will provide borrowing capacity of €750 million. We expect to finance
our obligations through cash on hand, cash flow from operations and borrowings under this facility.

We believe our working capital is sufficient for our present requirements; that is, for at least twelve months following the date of
this prospectus.

We monitor our liquidity in various ways including using the following cash flow metrics:

Half Year Ended Fiscal Year Ended
December 31, January 1,
2011 2011 July 2, 2011 July 3,2010 June 27, 2009

(amounts in millions of euro, except percentages)
Cash generated from operating

ACHIVILIES™ .o € (11.3) € 1359 € 281.7 € 364.8 € 194.0
Working Capital 2,711.6 2,247.7 2,402.5 2,606.5
Operating Working Capital®..................... 581.3 474.8 386.0 350.9
Operating Working Capital as a

percentage of sales®©............ccoevevveunnn. 21.1% 18.3% 16.7% 15.7%
Free Cash Flow®™ .......coocoiiiiiiiiiiiics € 54.7) € 103.1 € 2042 € 299.1 € 117.4
Net Cash® ....oovevinininiiieicceecee 1,591.7 979.5 333.0 198.4
Capital Expenditures.........c.ccevverrienieennnns 43.4 32.8 71.5 65.7 76.6

(a)  For purposes of the combined financial statements, we have assumed all taxes were settled by Sara Lee, and as a result there are no cash taxes reflected in our cash generated
from operating activities. As a consequence, our future operating cash flows will be reduced by tax payments which are currently reflected as distributions to Sara Lee in
financing activities in the statement of cash flows.

(b) These amounts are not measures determined in accordance with IFRS. See “Selected Historical and Unaudited Pro Forma Combined Financial Data” for a definition of the
measure, a reconciliation of the measure to IFRS and a discussion regarding the limitation of the use of such measures.

(c)  For the half year fiscal 2012, our operating working capital as a percentage of sales is determined based on sales for twelve months ended December 31, 2011.
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Cash Flows

The following table summarizes the changes to cash flows from operating, investing and financing activities.

Half Year Ended Fiscal Year Ended
December 31, January 1,
2011 2011 July 2, 2011 July 3,2010 June 27, 2009

(amounts in millions of euro)

Cash provided by (used in):

Operating activities.........ccvevveerververenene € (11.3) € 1359 € 281.7 € 364.8 € 194.0
Investing activities........ccccvevveerververennne. 466.0 (1,031.7) 70.8 353.7 (70.6)
Financing activities..........cccovvevververenenne. 196.5 1,704.7 340.2 (564.0) (346.3)
Effects of exchange rate changes..................... 0.8 2.0 (11.7) 0.4 34.1
Net increase (decrease) in cash and cash
CQUIVAICNLS. ..o € 652.0 € 8109 € 681.0 € 1549 € (188.8)

First Half Fiscal 2012 Compared to First Half Fiscal 2011
Operating activities

We used cash of €11.3 million in operations in the first half of fiscal 2012 compared to cash flows generated from operations of
€135.9 million in the first half of fiscal 2011. Cash generated from operations before changes in operating assets and liabilities was
€199.9 million and €234.0 million in the first half of fiscal 2012 and 2011, respectively. Cash used to finance working capital
increased to €211.2 million in the first half of fiscal 2012 from €98.1 million in the first half of fiscal 2011.

Cash used to finance working capital in the first half of 2012 resulted from the use of cash to increase inventories and payments
for pensions and provisions. This was slightly offset by cash inflows resulting from an increase in payables to Sara Lee and a decrease
in trade and other receivables. The increase in our inventories was due to a planned build-up in inventories consistent with prior
periods. The pension payments include one-time payments related to a change in pension plan terms and the provision payments
related to redundancies.

Cash used to finance working capital in the first half of fiscal 2011 was primarily due to an increase in inventories, an increase
in receivables and pension payments which were partially offset by an increase in trade and other payables. These changes in working
capital are all directly linked to the higher commodity costs and a proactive extension of payments terms.

Investing activities

We generated €0.5 billion of cash from investing activities in the first half of fiscal 2012 compared to cash used of €1.0 billion
in the first half of fiscal 2011. This change is primarily due to net cash inflows in the first half of fiscal 2012 related to repayments of
loans made to Sara Lee. This is in contrast to net cash outflows in the first half of fiscal 2011 for additional loans to Sara Lee.

Financing activities

We generated cash from financing activities of €0.2 billion in the first half of fiscal 2012 compared to €1.7 billion in the first
half of fiscal 2011. This change is almost entirely a result of contributions from Sara Lee in the first half of fiscal 2011 of €1.6 billion
compared to €0.2 billion in the first half of fiscal 2012.

Fiscal 2011 Compared to Fiscal 2010
Operating activities

We generated cash flows from operations of €281.7 million in fiscal 2011 compared to €364.8 million in fiscal 2010. Cash
generated from operations before changes in operating assets and liabilities was €472.2 million in fiscal 2011 and €470.7 million in
fiscal 2010. Cash used to finance working capital increased to €190.5 million in fiscal 2011 from €105.9 million in fiscal 2010. This
was primarily due to a significant increase in inventories and trade and other receivables, which was partially offset by an increase in
trade and other payables and cash generated from derivative financial instruments.

These changes in working capital are all directly linked to the higher commodity costs in fiscal 2011 and a proactive extension
of payments terms.
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Investing activities

Net cash generated from investing activities decreased from €353.7 million in fiscal 2010 to €70.8 million in fiscal 2011. This
change is primarily due to a higher net increase in loans provided to Sara Lee in fiscal 2010 compared to fiscal 2011, offset by cash
used to finance the acquisition of Café Damasco in fiscal 2011.

Financing activities
We generated cash from financing activities of €340.2 million in fiscal 2011 compared to cash used in financing activities of

€564.0 million in fiscal 2010. This change is almost entirely a result of a change from distributions to Sara Lee in fiscal 2010 of
€566.8 million to cash transfers to us from Sara Lee of €342.6 million in fiscal 2011.

Fiscal 2010 Compared to Fiscal 2009
Operating activities

We generated cash flows from operations of €364.8 million in fiscal 2010 compared to €194.0 million in fiscal 2009. Cash
generated from operations before changes in operating assets and liabilities was €470.7 million in fiscal 2010 and €459.0 million in
fiscal 2009. The decrease in cash used for working capital from €265.0 million in fiscal 2009 to €105.9 million in fiscal 2010 resulted
from various favorable movements including lower trade and other receivables, lower cash outflows related to derivative financial
instruments, reduced pension costs, and an increase in our trade and other payables. These positive impacts were partially offset by an
increase in inventories.

Investing activities

During fiscal 2009, we used cash for investing activities of €70.6 million compared to cash generated from investing activities
of €353.7 million in fiscal 2010. The change is primarily due to loans provided to Sara Lee with a net cash outflows on loans to Sara
Lee of €162.0 million in fiscal 2009 compared net cash inflows of €366.4 million in fiscal 2010. This was partially offset by a
€105.9 million decrease in interest income in fiscal 2009 and a decrease in proceeds from the sale of property, plant and equipment in
fiscal 2010.

Financing activities

Our cash used in financing activities was €564.0 million in fiscal 2010 compared to €346.3 million in fiscal 2009. This increase
in cash spent on financing activities between fiscal 2010 and 2009 is primarily due to an increase in the transfers to Sara Lee by
€231.0 million. In addition, in fiscal 2009, our borrowings and associated interest payments increased more than in fiscal 2010.

Contractual obligations

The following table summarizes our future contractual obligations as of July 2, 2011. These amounts have not been adjusted to
reflect the impacts of the separation, including any additional borrowings resulting from the separation.

Payments due by period

Total <1 Year 1-3 Years 3-5Years >5 Years
(amounts in millions of euro)

Borrowings:

Eurobonds® .........ccceveninininiiicnincnncen, € 306.8 € 3068 € — € — € —

Other borrowings ®.........ccccevvevveciiecienieeeenns, 76.2 49.7 16.4 1.2 8.9
Operating lease commitments............coecvecveeveneeenne, 52.2 19.4 22.7 8.0 2.1
Purchase commitments®...........c.ccceevvevienencncncnnees 1553 1553 — — —
U.K. Pension obligation®...............ccoocvevvecirerennnnnn, 191.6 38.6 77.2 59.3 16.5
TOtAl@. e € 782.1 € 569.8 € 116.3 € 68.5 € 27.5
@ Eurobond borrowings include future interest payments and matured and were repaid in March 2012.
® Other borrowings include future interest payments. A portion of the other borrowings are denominated in a currency other than

the euro. As a result actual payments may differ from these amounts due to changes in foreign currency rates.

© Purchase commitments predominantly consist of commitments related to the purchases of green coffee.

@ Our defined benefit liability recorded on our combined balance sheet includes obligations related to pension plans in the United
Kingdom. During fiscal 2006, we entered into an agreement with the plan trustee to fully fund certain of these United Kingdom
pension obligations by 2015. This amount represents the minimum payments required under these agreements. The final
payment will vary based on changes in the actual pension experience. The amounts are payable in British pounds and the actual
amounts paid may vary due to exchange rate fluctuations.
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© This table does not contain normal purchase obligations made in the ordinary course of business. In addition, deferred taxes and
remaining pension obligations (excluding the minimum United Kingdom pension obligation disclosed above) have been
excluded as the timing of the payments for deferred taxes and the pension obligations, other than the minimum United Kingdom
funding, is not fixed. Guarantees are also not included as these obligations typically arise as a result of contracts under which we
agree to indemnify a third-party against losses arising from a breach of representation and covenants related to matters such as
title to assets sold, collectability of receivables, specified environmental matters, lease obligations assumed and certain tax
matters. In each of these matters, payment is conditioned on the other party making a claim pursuant to the procedures specified
in the contract and it is therefore not possible to predict the maximum potential amount of future payments under these
agreements.

Off-balance sheet transactions

We use customary off-balance sheet arrangements, such as operating leases, guarantees and letters of credit, to finance our
business. None of these arrangements has had or is likely to have a material effect on our results of operations, financial condition or
liquidity.

Research and Development

Our research and development teams are responsible for the technical development of coffee and tea beverage products,
packaging systems and new equipment and manufacturing methods. At the core of our research and development capabilities is a team
of approximately 125 professionals. Our research and development facilities are located in Utrecht, the Netherlands.

Our research and development expense for the first half fiscal 2012 and 2011 and for fiscal 2011, 2010 and 2009 was
approximately €10 million, €10 million, €21 million, €18 million, and €15 million, respectively. On average, approximately one-third
of our research and development budget is devoted to single-serve product development, one-third to liquid roast and approximately
one-third is devoted to all other categories. In addition to our investments in traditional research and development activities and in
developing new manufacturing processes, we actively invest in our manufacturing facilities.

Quantitative and qualitative disclosures about market risk

Our activities expose us to market risk associated with foreign exchange movements, commodity prices and interest rate
fluctuations. All of these risks arise in the normal course of business. Our overall risk management program focuses on the
unpredictability of financial markets and seeks to minimize potential adverse effects on our performance. To mitigate the risk from
interest rate, foreign currency exchange rate and commodity price fluctuations, we use various derivative financial instruments. We do
not use financial instruments for trading purposes and are not a party to any leveraged derivatives.

Commodity price risk—Commodity price risk arises primarily from transactions on the world commodity markets for securing
the supply of green coffee beans. Our objective is to minimize the impact of commodity price fluctuations. The commodity price risk
exposure of anticipated future purchases is managed primarily using derivative futures and options. As a result of our short product
business cycle, the majority of the anticipated future raw material transactions outstanding at the combined balance sheets date are
expected to occur in the next year.

We only enter into commodity futures and options contracts that are traded on established, well-recognized exchanges that offer
high liquidity, transparent pricing, daily cash settlement and collateralization through margin requirements.

Foreign exchange risk—We operate internationally and are exposed to foreign exchange risk arising from various currency
exposures, primarily with respect to the U.S. dollar, Brazilian real, British pound, Danish krone, Hungarian forint, Swiss franc and
Australian dollar against the European euro. Foreign exchange risk arises primarily from commercial transactions such as the purchase
of commodities, recognized monetary assets and liabilities and net investments in foreign operations.

We use forward exchange and option contracts to reduce the effect of fluctuating foreign currencies on short-term foreign-
currency-denominated intergroup transactions, third-party product-sourcing transactions, foreign-denominated investments (including
subsidiary net assets) and other known foreign currency exposures. Gains and losses on the derivative instruments are intended to
offset gains and losses on the associated transaction in an effort to reduce the earnings volatility resulting from fluctuating foreign
currency exchange rates. Forward currency exchange contracts mature at the anticipated cash requirement date of the associated
transaction, generally within 12 to 18 months. As of fiscal 2011, 2010 and 2009, we have not designated any of our foreign exchange
derivatives as hedges for accounting purposes and, as a result, the change in fair value is recognized directly to the combined income
statements.

We enter into derivative financial instruments to manage the exposure for virtually all foreign exchange risk derived from
recorded transactions and firm commitments and anticipated transactions where the exposure is potentially significant.
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Interest rate risk—We are exposed to interest price risk resulting from fixed rate borrowings and the interest cash flow risk that
result from borrowing at variable rates. To manage interest rate price risk, we enter into interest rate swaps that effectively convert
certain fixed-rate debt instruments into floating-rate debt instruments. Interest rate swap agreements that are effective at hedging the
fair value of fixed-rate debt agreements are designated and accounted for as fair value hedges.

For additional information on the market risks above please refer to Note 3 of the combined financial statements.

Critical accounting policies

The preparation of our combined financial statements in accordance with IFRS requires our management to make judgments,
assumptions and estimates that affect the amounts reported in our combined financial statements. Our management bases its estimates
and judgments on historical experience, current economic and industry conditions and on various other factors that are believed to be
reasonable under the circumstances. Actual results may differ from these estimates under different assumptions or conditions. If actual
results differ significantly from management’s estimates, there could be a material adverse effect on our results of operations, financial
condition and liquidity.

Our significant accounting policies are summarized in Note 1 to our combined financial statements. Summarized below are our
accounting policies where the nature of the estimates or assumptions involved is material due to the levels of subjectivity and
judgment necessary to account for highly uncertain matters or the susceptibility of such matters to change and the impact of the
estimates and assumptions on financial condition or results of operations is material.

Corporate allocations—The combined financial statements include allocations for certain expenses historically maintained by
Sara Lee, but not recorded in our accounts. Such items have been allocated to us and included in the combined financial statements
based on the most relevant allocation method, primarily relative percentage of revenue or headcount. Our management believes that
this basis for allocation of expenses is reasonable.

Impairment of goodwill—We perform impairment reviews by comparing the carrying value of the cash-generating unit
concerned to that cash generating unit’s recoverable amount, being the higher of the value in use and fair value less costs to sell. Value
in use is a valuation derived from the discounted future cash flows of the cash-generating units. The most important estimates in
determining the present value of cash flows are growth rates used to calculate revenue growth and suitable discount rates in order to
determine present value.

Growth rates are based on past performance, external market growth assumptions, and forecast trading conditions by our
management using a combination of our business plans and growth assumptions into perpetuity reflecting expected long-term growth
in the market. We determine discount rates for our respective analyses of recoverability that are appropriate for the type, size and
specific countries related to each cash-generating unit.

We review these estimates at least annually as of the date of each impairment test and believe them to be appropriate. However,
changes in these estimates could change the outcomes of the impairment reviews and therefore affect future financial results, the
effects of which would be recognized in the combined income statement through operating profit. See Note 7 of the combined
financial statements for sensitivity to these assumptions.

The carrying amount of goodwill as of the end of the first half of fiscal 2012 and fiscal 2011, 2010, and 2009 was €189.0
million, €182.8 million, €163.4 million, and €157.2 million, respectively.

Sales recognition and incentives—Sales are recognized when title and risk of loss pass to the customer. We have a variety of
sales incentives, including customer loyalty programs, which are offered to resellers and/or consumers of our products. Measuring the
fair value of these incentives requires, in many cases, estimating future customer utilization, redemption rates and relative fair value.
These incentives include coupons that have prescribed value, but where estimated customer utilization and redemption rates is
required. Historical data for similar transactions is used in estimating the fair value of incentive programs. These estimates are
reviewed each period and adjusted based upon actual experience and other available information. Additionally, we have a significant
number of trade incentive programs and other factors outside of our control that impact the ultimate cost of these incentives. Any
significant change in these estimates could potentially have a material impact on sales and profits.

Defined benefit plans and other post-employment benefits—We sponsor defined benefit plans and provide other post-
employment benefits. Assumptions are an important element in the actuarial methods that are used to measure the expense and
obligations relative to employee benefits. The assumptions utilized include life expectancy, inflation, payroll increase, health-care
trends, discount rate and expected return on plan assets. Any change in these assumptions could potentially result in a significant
change to the pension assets, commitments and pension costs in future periods.
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Sensitivity to changes in individual parameters used in fiscal 2011 can be estimated as follows:

* A 50 basis point change in the discount rate of interest would change the defined benefit obligation by approximately
€146.0 million;

* A 50 basis point change in inflation assumption would change the defined benefit obligation by an approximately €89.0
million;

* A 50 basis point change in the salary growth rate would increase the defined benefit obligation by approximately €10.0
million.

Income taxes—Due to the inherent complexities arising from the nature of our business, and from conducting business and
being taxed in a substantial number of jurisdictions, significant judgments and estimates are required to be made for income taxes. We
compute income tax expense for each of the jurisdictions in which we operate. However, actual amounts of income tax due only
become final upon filing and acceptance of the tax return by relevant authorities, which may not occur for several years subsequent to
the date of our combined financial statements.

The estimation of income taxes also includes evaluating the recoverability of deferred income tax assets based on an assessment
of the ability to use the underlying future tax deductions against future taxable income before they expire. This assessment is based
upon existing tax laws and estimates of future taxable income. To the extent estimates differ from the final tax return, earnings may be
affected in a subsequent period.

Restructuring provisions—We record a provision for restructuring costs when a detailed formal plan for the restructuring has
been determined and the plan has been communicated to the parties that may be affected by it. The provision is based on a number of
assumptions including the timing of the payments and the number of employees that will ultimately receive the termination benefits. A
change in these assumptions may result in a significant change in the liability in future periods. Adjustments to previously recorded
charges resulting from a change in estimate are recognized in the period in which the change is identified. Changes in estimates for the
first half of fiscal 2012 and 2011 and for fiscal 2011, 2010 and 2009 were a decrease of €2.4 million, a decrease of €2.5 million, a
decrease of €9.8 million, a decrease of €8.4 million and an increase of €0.5 million, respectively. These changes primarily resulted
from the completion of termination actions for amounts more favorable than originally estimated and from the forfeiture of
termination benefits by certain employees who elected to voluntarily end their employment.

Legal provision—We are involved in certain litigation and other legal proceedings. These claims involve highly complex issues,
actual damages and other matters. These issues are subject to substantial uncertainties and, therefore, the probability of loss and an
estimation of damages are difficult to ascertain.

These assessments can involve a series of complex judgments about future events and can rely heavily on estimates and
assumptions. Our assessments are based on estimates and assumptions that have been deemed reasonable by management. We
recognize a liability for contingencies when it is more likely than not that we will sustain a loss and the amount can be estimated. A
change in these estimates could result in a significant impact on our future results.

Recent accounting pronouncements

The following are descriptions of new standards, amendments and interpretations of IFRS that have been issued but are not yet
effective for us. We are in the process of assessing whether there will be any significant changes to our combined financial statements
upon adoption of these standards.

IFRS 10, Consolidated Financial Statements, which we refer to as IFRS 10, issued in May 2011, supersedes IAS 27 (Revised
2008), Consolidated and Separate Financial Statements and Standing Interpretations Committee 12, Consolidation—Entities. The
standard defines the principle of control, establishes control as the basis for determining which entities are consolidated in the
combined financial statements and identifies the following three elements of control:

*  Power over the investee;
*  Exposure, or rights, to variable returns from involvement with the investee; and

»  The ability to use power over the investee to affect the amount of the investor’s returns.
This standard is effective for annual periods beginning on or after January 1, 2013.

IAS 27 (Revised 2011), Separate Financial Statements, issued in May 2011, supersedes IAS 27, Consolidated and Separate
Financial Statements in conjunction with IFRS 10. The standard prescribes the accounting and disclosure requirements for
investments in subsidiaries, joint ventures, and associates when separate financial statements are prepared. This standard is effective
for annual periods beginning on or after January 1, 2013.
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IFRS 11, Joint Arrangements, which we refer to as IFRS 11, issued in May 2011, supersedes IAS 31, Interests in Joint Ventures
and SIC-13, Jointly Controlled Entities—Non-Monetary Contributions by Venturers. The standard establishes principles for financial
reporting by entities that have interests in joint arrangements. A joint arrangement is defined as an arrangement where two or more
parties have joint control and, based on the rights and obligations of the parties to the arrangement, is classified as either of the
following:

» Joint operation—parties have rights to the assets and obligations for the liabilities of the arrangement; and

* Joint venture—parties have rights to net assets of the arrangement.
This standard is effective for annual periods beginning on or after January 1, 2013.

IAS 28 (Revised 2011), Investments in Associates and Joint Ventures, issued May 2011, supersedes IAS 28, Investments in
Associates (as revised in 2003 and amended in 2010). The standard prescribes the accounting for investments in associates and
establishes the requirements for applying the equity method when accounting for investments in associates and joint ventures.

This standard is effective for annual periods beginning on or after January 1, 2013.
IFRS 12, Disclosure of Interests in Other Entities, (“IFRS 12”) issued in May 2011 establishes disclosure objectives according
to which entities disclose information about the significant judgments and assumptions used in determining:
*  Whether it has control, joint control, or significant influence; and

»  The type of joint arrangement.
This standard is effective for annual periods beginning on or after January 1, 2013.

IFRS 13, Fair Value Measurement, issued in May 2011, establishes common requirements for measuring fair value and for
disclosing information about fair value measurements. The standard defines fair value, sets out a single IFRS for measuring fair value,
and provides required fair value disclosures. This standard is effective for annual periods beginning on or after January 1, 2013, with
earlier adoption permitted.

IAS 19, Employee Benefits, was amended in June 2011 for annual reporting periods beginning on or after 1 January 2013, with
early adoption permitted. The amendments require the calculation of finance costs on a net funding basis.

IFRS 9, Financial Instruments, which we refer to as IFRS 9, was issued in November 2009 as the first step in the project to
replace IAS 39, Financial Instruments: Recognition and Measurement, which we refer to as IAS 39. The standard introduces new
requirements for classifying and measuring financial instruments, including:

*  The replacement of the multiple classification and measurement models in IAS 39 with a single model that has only two
classification categories: amortized cost and fair value;

*  The replacement of the requirement to separate embedded derivatives from financial asset hosts with a requirement to
classify a hybrid contract in its entirety at either amortized cost or fair value; and

*  The replacement of the cost exemption for unquoted equities and derivatives on unquoted equities with guidance on when
cost may be an appropriate estimate of fair value.

This standard is effective for annual periods beginning on or after January 1, 2015, with earlier adoption permitted.

The future accounting standards for IFRS 9, IFRS 10, IFRS 11, IFRS 12, IFRS 13 and IAS 19 as amended, are not yet endorsed
by the European Union.
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INDUSTRY OVERVIEW

In the past decade, the coffee industry has seen growth from both the value and premium sectors as coffee consumption
increased globally. Recently in developed countries, however, the primary growth in the coffee industry has come from the premium
coffee category, including demand for single-serve coffee. We believe that this growth has been driven by the wider availability of
high-quality coffee, the emergence of upscale coffee shops throughout the world and the general level of consumer knowledge of, and
appreciation for, coffee quality and variety. According to J.P. Morgan Cazenove, single-serve coffee now accounts for approximately
25% of the roast and ground coffee market in Western Europe. In emerging market and coffee producing countries, coffee
consumption has steadily increased over the past decade. P&A Marketing International, which we refer to as P&A, has predicted that
by 2020, emerging market and coffee producing countries will account for more than 50% of all coffee consumed globally. Of these
countries, Brazil is currently the largest coffee consumer. Coffee consumption in Brazil has increased by approximately 45% in the
past decade and the country now accounts for approximately 60% of the Latin American coffee market, according to the Brazilian
Coffee Industry Association and J.P. Morgan Cazenove. P&A believes that approximately 85% of the coffee consumption increase
between now and 2020 will come from Brazil and other coffee producing countries and emerging markets. Given these trends, we
believe that, in order to successfully compete in the global coffee industry in the future, we must be able to capitalize on the growth in
both the premium coffee market and in emerging market countries.

The global tea industry has also increased significantly in value over the past decade, but much of the growth has not come from
new or developing tea markets. Rather, traditional tea drinking countries like Russia and China continue to drive most of the growth in
the tea industry, according to Euromonitor International Ltd., which we refer to as Euromonitor. In Europe, we believe that growth in
the tea industry will come from premium, healthy teas. In order to continue to compete in the global tea industry, we must be able to
offer high-quality, premium tea in traditional flavors, as well as in newer concepts, formats and varieties that appeal to consumers.

The most significant cost item in the production of coffee products is the price of green coffee beans, which are purchased from
trade houses, cooperatives and farmers in various countries. Most coffee companies purchase both Arabica coffee beans and Robusta
coffee beans for use in the blending and roasting processes to create different types of coffee products. Brazil is the largest global
producer of Arabica coffee, while Vietnam is the world leader in Robusta production.

Purchasing green coffee is a complex undertaking that involves market research, maintaining close contact with existing
suppliers, identifying and selecting potential suppliers and coffee types required to produce blends, as well as negotiating and agreeing
on purchase terms with suppliers. The price of green coffee is subject to fluctuations based upon speculation in the commodities
markets, weather, seasonal fluctuations, real or perceived shortages, pest or other crop damage, land usage, the political climate in the
producing nations, competitive pressures, labor actions, currency fluctuations, armed conflict and government actions, including
treaties and trade controls by or between coffee producing nations. In addition, certain types of premium or sustainable coffees sell at
a premium to other green coffees due to the inability of producers to increase supply in the short run to meet rising demand. As
consumers and certain customers become increasingly interested in purchasing sustainable or fair trade coffee, more coffee companies
are seeking to purchase larger quantities of certified sustainable or fair trade green coffee. Because the supply of coffee certifiable as
sustainable or fair trade is limited, the cost of acquiring such coffee may increase significantly in the future and coffee producers could
experience difficulty producing adequate quantities to meet the increased demand.

Fiscal 2011 saw a significant increase in the price of green coffee. In fiscal 2011, the price of green coffee increased by more
than 50% over the prior year, reaching its highest level since 1997. After a downwards correction in the first half of fiscal 2012, we
expect our commodity costs to decline in fiscal 2013, although prices are expected to remain volatile for the foreseeable future. To
combat the substantial price increases in fiscal 2011, and the volatility in the green coffee commodities market generally, many coffee
companies, including us, have employed certain hedging mechanisms, such as futures or options, to lock in prices for future deliveries
of green coffee. In addition, we, along with many of our competitors, occasionally raise prices to our retail customers to offset
increases in our cost of goods. If commodity costs decline, we may face pressure from our customers to decrease our prices.

In connection with the rising commodity prices over the past several years, our retail and Out of Home customers have exhibited
price sensitivity. In our retail segments, where we sell our products to retail outlets, we believe this has been a response to weakened
consumer confidence as global economic conditions have worsened. Consumer confidence levels remained weak in fiscal year 2011
and consumers are expected to remain price-conscious in fiscal 2012. In the Out of Home segment, where the customer is typically a
business, hospital or hotel, we believe customer price sensitivity has been a result of efforts to reduce overhead costs. In some
markets, price sensitivity has made it difficult to increase prices to cover increased green coffee costs.
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BUSINESS

Overview

We are a leading, focused pure-play coffee and tea company that offers an extensive range of high-quality, innovative coffee
and tea products that are well-known in retail and out of home markets across Europe, Brazil, Australia and Thailand. According to
Euromonitor, the global coffee and tea industry had aggregate revenues of approximately €78.3 billion in calendar year 2011. We are
one of the largest companies (based on revenues) operating purely in the coffee and tea industry.

Our business is currently organized into three operating segments, Retail—Western Europe, Retail—Rest of World and Out of
Home. The following table sets forth our total sales and the approximate percentage of our sales attributable to each of our operating
segments for fiscal years 2011, 2010 and 2009:

2011 2010 2009
Total SAIES ..o €2.6 billion €2.3 billion €2.2 billion
Retail—Western EUrope.........cccoeveveeeienienieniereeieeee s 43% 45% 46%
Retail—Rest of World..........ooooeviiieoiiiiieeeeeeeeeeee 25% 25% 23%
Out Of HOME ... 24% 27% 27%

Within our Retail—Western Europe and our Retail—Rest of World segments, our principal products are multi-serve coffee,
single-serve coffee pads and capsules, instant coffee and tea. We sell these products predominantly to supermarkets, hypermarkets and
through international buying groups. In our Out of Home segment, we offer a full range of hot beverage products but focus on our
liquid roast products and related coffee machines. Our products and the related machines in the Out of Home segment are sold either
directly to businesses, hotels, hospitals and restaurants or to foodservice distributors for distribution to the customer.

Our History

The roots of our company go back to 1753 in Joure, the Netherlands, when the Douwe Egberts brand was founded as a grocery
business and grew to specialize in coffee and tea. In 1948, Douwe Egberts expanded its business and began exporting its products to
other European countries. Sara Lee acquired the Douwe Egberts business through a series of investments beginning in 1978. As part
of Sara Lee, the company expanded its geographic reach and increased its focus on innovation. In 1998, the company entered the
Brazilian coffee market through a series of acquisitions, most recently Café Moka in 2008 and Café Damasco in 2010. We started to
aggressively grow the Cafitesse proprietary liquid coffee systems for the foodservice industry in the 1990s and introduced the Senseo
single-serve coffee system in partnership with Philips in 2001. In 2010, the company launched the L 'OR EspressO capsules
compatible with the Nespresso® single-serve system.

Our Brands

We have a portfolio of leading coffee and tea brands that address the needs of both our retail and out of home customers in our
markets. According to AC Nielsen, as of December 31, 2011, we held the top market position in the Netherlands, Brazil, Belgium and
Denmark, the number two position in France and Australia and the number three position in Spain, based on the total retail coffee
market, including multi-serve, single-serve and instant. In fiscal 2011, approximately 72% of our total sales were derived from
markets where we held the number one or two market position. Each of our brands has a particular consumer or regional positioning
that distinguishes it from its competitors and guides advertising and new product development.
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Our Coffee Brands

Senseo A0

" Cafitesse

Our Tea Brands

Douwe Egberts is our largest and most established brand in the multi-serve category. With more than 250 years of experience in
the coffee and tea industry, Douwe Egberts is the best-selling coffee brand in the Netherlands and Belgium and also has solid market
positions in the United Kingdom and Hungary. In addition to Douwe Egberts, our multi-serve coffee is sold under the following
brands: L ’OR and Maison du Café in France, Marcilla in Spain, Merrild in Denmark, Harris in Australia, Kanis & Gunnink in the
Netherlands, Jacgmotte in Belgium, Prima in Poland, and Pildo, Caboclo, Damasco and Moka in Brazil. Our single-serve coffee is
sold under the brand name Senseo which is generally co-branded, such as Douwe Egberts Senseo and L’OR Senseo, in the
Netherlands, Belgium, France, Germany, Spain and select other countries. In April 2010, we launched the L ’OR EspressO capsules
brand in France, and L ’OR EspressO has subsequently been successfully launched in the Netherlands and Belgium. In May 2011, we
successfully launched our capsules brand in Spain as L’ ’aRome EspressO. Our instant coffee is primarily sold under the Moccona
brand in Australia and Thailand, under the Douwe Egberts brand in the United Kingdom and under local brands in certain of our
markets. Our tea is sold under the brand names Pickwick in the Netherlands, Belgium, the Czech Republic, Hungary and Denmark and
Hornimans in Spain. Our Out of Home segment primarily operates under the Cafitesse umbrella brand, which is principally co-
branded Douwe Egberts Cafitesse, for our liquid roast coffee products and machines and under our Piazza D Oro brand for premium
espresso products and machines.

Our Competitive Strengths

Pure-Play Coffee and Tea Company. We are one of the largest companies (based on revenues) operating purely in the coffee
and tea industry. We believe that our focus on the coffee and tea business enables us to introduce innovative new products and
concepts tailored to the preferences of our consumers and customers. We believe that our scale and diversity of operations in key
markets provides us with greater marketing resources, production efficiencies and purchasing expertise, broader research and
development capabilities and deeper consumer knowledge and understanding than our smaller regional and local competitors. Further,
we expect that our streamlined organization will optimize time-to-market of new product innovations.

Strong Brands with Leading Market Positions. Our brands have a strong heritage in the coffee and tea industry, and we possess
a portfolio of well-known and trusted brands with leading positions in key markets. According to AC Nielsen, our coffee brands
occupy the number one retail market position in the Netherlands, Brazil, Belgium, Hungary and Denmark, the number two position in
France and Australia and the number three position in Spain, based on total retail coffee market revenues, including multi-serve,
single-serve and instant. Our Douwe Egberts brand is the number one coffee brand in the Netherlands and Belgium. Pildo enjoys the
number one position in Brazil and Merrild is the leading coffee brand in Denmark. The Senseo brand of single-serve coffee pads and
our L’OR EspressO and L’aRome EspressO single-serve capsules are recognized by consumers for quality, and we continue to expand
our single-serve offerings into new markets. In the tea category, Pickwick is a well-known brand in the Netherlands, the Czech
Republic, Hungary and Denmark and Hornimans currently enjoys a strong market position in Spain. Further, in our Out of Home
segment, we believe based on our internal estimates and analysis that we hold the number one or two market position in six countries.
The strength of our brands in these markets allows us to test and introduce new products quickly, further improving our ability to
adapt to industry trends and changing consumer preferences.
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Knowledge and Innovation. Our business model is centered around our deep consumer knowledge and understanding, our
technology and our strong innovation capabilities. Based on the unique consumer and customer insights we have gained over
numerous decades, we have a deep understanding of the coffee and tea category and the preferences of its consumers and customers.
This, coupled with our strong research and development capabilities, has positioned us well to launch new products and concepts that
reflect the preferences of our consumers and customers. In 2001, for instance, we introduced the Senseo single-serve coffee system in
partnership with Philips. Our launch in April 2010 of L’OR EspressO capsules compatible with the Nespresso® single-serve system
marked our entry into the single-serve espresso category. We intend to increase our presence with further innovations in this category
in the coming years. In the Out of Home segment, we have built superior knowledge, expertise and capabilities in the liquid roast
category, creating an easy-to-use premium coffee experience with our Cafitesse liquid roast products and systems.

Strong Management Team. Our company has a centuries-long rich tradition in the coffee and tea industry and over the course
of our long history, our organization has developed superior coffee expertise. We believe this gives us a competitive advantage
throughout the entire coffee value chain and in particular in coffee blending, coffee and tea sourcing and developing technological
innovations that will enhance the coffee experience for our consumers. In connection with our separation from Sara Lee, we have
hired new management with experience outside the coffee and tea industry who have extensive experience expanding businesses in
existing consumer markets and into new consumer markets. These individuals bring a strong track record of managerial and marketing
capabilities to the company. We believe that the combination of our coffee and tea industry experience and employee expertise with
our growth driven management will be a powerful combination for the company.

Key Business Strategies

Our aspiration is to be a leading, international coffee and tea company by enhancing the coffee and tea experience of our
consumers through innovative products, concepts and systems that are based on our in-depth consumer knowledge and technology
expertise, with a focus on the premium coffee and tea sectors. We intend to leverage our category and consumer expertise and
knowledge across borders while tailoring our high-quality product offering to local preferences.

Enhance our Marketing Efforts. Our marketing strategy is to create added value by translating customer and consumer insights
into effective innovations and brand visions. We are implementing a new innovation strategy designed to address consumer needs
identified through preference mapping and other research. We intend to combine these insights with our rich heritage and expertise in
the coffee and tea industry to create memorable coffee and tea experiences for our consumers and to strengthen our relationships with
our customers. We plan to use the strength and consumer awareness of our key brands to allow us to introduce our innovations into the
market quickly.

Our Out of Home segment plays an important role in building brand presence. To date, this has been an important but secondary
role of the segment. Going forward, we expect that our Out of Home segment will play an increasing role in brand building by
targeting select customers with broad consumer visibility, for example at cafés, gas stations and airports.

We also plan to increase our focus on digital and new media, which we believe will allow us to interact more effectively with
our consumers in each of our markets. For example, the launch of the L’OR EspressO product line involved a mix of traditional print
and television advertising campaigns, as well as digital media advertising, and our L 'OR EspressO sales increased in the fiscal quarter
in which these campaigns launched. We also seek to increase brand and product awareness by placing our products in as many
customer channels as possible. Additionally, we currently have a successful loyalty building program in the Netherlands, which we are
in the process of modernizing. We plan to build on that success to continue to improve our connection with our consumers in all of our
markets.

Revitalize Product Lines to Enhance the Coffee and Tea Experience. We intend to renew our product line in 24 months, with
the majority of such innovations expected to come to market in the second half of fiscal 2013, as described below:

Re-Invent Multi-Serve. We see multi-serve as an opportunity to refresh a category that has been stable for a long period of
time. We intend to engage new and existing consumers with a differentiated product line presented in a contemporary
fashion. We expect that this will include a broader product range, new premium offerings and new packaging concepts
that address diverse consumer preferences.

Revitalize Senseo. Philips and Sara Lee were pioneers in expanding the single serve category. With over 33 million Senseo
machines sold as of February 1, 2012, the market position of our Senseo coffee pads provides us with a solid foundation in
this category. Our retail sales of Senseo products increased by 11% between fiscal 2008 and fiscal 2011, and we had €400
million in sales of Senseo products in fiscal 2011, with approximately 95% of such sales from the Netherlands, Belgium,
France and Germany. Going forward, we intend to pursue geographic expansion and machine and coffee pad innovations
and we intend to address a broader range of consumer segments, with more varied and contemporary product offerings.

To this end, we recently entered into a partnership agreement and a trademark transfer agreement with Philips to
strengthen our relationship with Philips and acquire the full rights to the Senseo trademark. In the future, we intend to use
Senseo as our new master brand for any future high-tech product offerings and we expect to launch a new Senseo machine
annually.
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Differentiate Capsules. Our L’OR EspressO and L’aRome EspressO capsules have experienced significant success and
sales growth since the launch of L’OR EspressO in France in April 2010, with revenues from such sales exceeding
€50 million in the first six months of our fiscal 2012. We intend to expand our capsule sales by establishing more
differentiated brand positionings and extending our range to better address varied consumer preferences.

Build on Leading Position in Out of Home and Focus on Synergies with Retail. Through our proprietary liquid roast
coffee technology and our Cafitesse brand, we lead the liquid roast category for out of home consumption (based on
internal estimates and analysis). We intend to expand our liquid roast coffee business and, to further this goal, we are
developing new, premium liquid roast products. We also intend to broaden our business base to include many of the more
visible customer segments where roast and ground and espresso products are key to success. To this end, we recently
acquired CoffeeCompany, a dynamic café operator targeting young urban consumers in Holland. Our intent is to gain
inspiration and consumer connection experiences with the goal of expanding the visibility of, and becoming more
effective in showcasing, our retail brands. We also intend to use the cafés as a test market to test new products and
concepts before a full-scale launch. However, we do not intend to become a global café operator.

Expand our Presence in Instants into Existing Markets. We have a strong market position in premium freeze-dried instant
coffee in Australia with the Moccona brand and have been gaining instant coffee market share in the United Kingdom
with the Douwe Egberts brand. We plan to build on our instant coffee expertise through further innovations and increased
marketing in countries where we already have strong multi-serve footholds.

Reinvigorate Tea. We believe that we have a strong platform from which to expand in the tea category with our Pickwick
brand, which is well-known in the Netherlands, Hungary, Denmark and the Czech Republic, our Hornimans brand, which
is a leader in Spain, and our recently acquired 7Tea Forte brand, a premium tea brand principally sold in the United States
and Canada. We intend to expand our presence in the tea market through innovative new concepts and a sustained
marketing effort designed to create more premium positionings for our tea activities.

Expand Geographically. As a part of Sara Lee, we historically derived a large percentage of our sales and profits from Western
Europe. As an independent company, we intend to pursue growth in our Western European markets, including the Netherlands,
France, Spain, Belgium and Denmark, through effective marketing, innovation and increased penetration of our products in these
markets. We also intend to pursue growth in the emerging markets in which we currently operate, including Brazil, Eastern Europe
and Thailand, and expansion into new markets through extensions of our own product innovations and through selective acquisitions,
where appropriate and with a high level of discipline. Additionally, we believe that our Senseo single-serve coffee system and our
L’OR EspressO capsules, already well-known in their existing markets, can contribute to our expansion into new markets. We are in
the process of developing new products for both Senseo and L’OR EspressO to further increase consumer interest and bring our
products into more households in both our existing and new markets.

Our Segments
Retail—Western Europe

In our Retail—Western Europe segment, we have been active in four categories: multi-serve, single-serve, instant and tea, for
the past three fiscal years. In addition, the cafés we operate in the Netherlands following our acquisition of CoffeeCompany report
through our Retail—Western Europe segment. Our multi-serve coffee is principally sold under the following brands: Douwe Egberts
in the Netherlands, Belgium and the United Kingdom, L 'OR and Maison du Café in France, Marcilla in Spain, Merrild in Denmark,
Kanis & Gunnink in the Netherlands and Jacgmotte in Belgium. Our single-serve coffee is principally sold under the brand names
Senseo which is generally co-branded, such as Douwe Egberts Senseo and L’OR Senseo, in the Netherlands, Belgium, France,
Germany, Spain and select other countries, L ’'OR EspressO in France, the Netherlands and Belgium and L '‘aRéme EspressO in Spain.
Our instant coffee is sold under the Douwe Egberts brand in United Kingdom and under local brands in certain of our Western
European markets. Our tea is sold under the brand names Pickwick in the Netherlands, Belgium and Denmark and Hornimans in
Spain. Retail—Western Europe covers the following countries: the Netherlands, Belgium, France, Denmark, Greece, Germany, the
United Kingdom and Spain.

Retail—Rest of World

In our Retail—Rest of World segment, we have also been active in four categories: multi-serve, single-serve, instant and tea, for
the past three fiscal years. Our multi-serve coffee is principally sold under the following brands: Pildo, Caboclo, Damasco and Moka
in Brazil, Harris in Australia and Prima in Poland. Our single-serve coffee is sold in Brazil under the Senseo brand name, co-branded
as Pildo Senseo. Our instant coffee is primarily sold under the Moccona brand in Australia and Thailand. Our tea is sold under the
brand name Pickwick in the Czech Republic and Hungary. Retail—Rest of World covers the following countries: Brazil, Hungary, the
Czech Republic, Poland, Australia, Thailand and Russia.
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Out of Home

For the past three fiscal years, our Out of Home segment has been concentrated in the Netherlands and has provided liquid roast
coffee products and the machines that dispense these products, as well as multi-serve coffee, instant coffee and tea and related
products, to businesses, hospitals, hotels and restaurants worldwide. Approximately half of our Out of Home sales are made directly to
such customers, while we also work with distributors who distribute our products to the customer in certain markets. Through our
Cafitesse umbrella brand, we offer a line of products to be used in the liquid roast machines that we sell, lease or provide free of
charge to our customers. Additionally, through our Piazza D ’Oro brand we offer premium espresso coffee products and machines. We
develop the proprietary coffee machines in house and employ suppliers to produce the machines. We also employ service technicians
in most of our major markets who we train to service our machines in the field. According to Euromonitor, in 2011, we were the
largest supplier by volume of coffee for the out of home market in the Netherlands, Denmark and Belgium. Based on internal
estimates and analysis, we estimate that we serve approximately 80% of the worldwide liquid roast market, based on number of cups
consumed. As of December 31, 2011, we operated over 251,000 Cafitesse liquid roast machines in businesses, hospitals, hotels and
restaurants in our markets. On October 24, 2011, Sara Lee entered into an asset purchase agreement with the J.M. Smucker Company,
which we refer to as Smucker’s, in connection with its sale to Smucker’s of its liquid coffee business in the United States, Canada,
Mexico, and most of the Caribbean. Under the terms of this agreement, we agreed not to engage in the business of manufacturing,
marketing, selling or distributing liquid coffee concentrate products in the out of home channel in such territories for ten years.

Research and Product Development

Our research and development teams are responsible for the technical development of our coffee and tea products, packaging
systems and new equipment and manufacturing methods. The research and development department works with the legal team to
protect our innovations through patents and trademarks, where possible, and to ensure compliance with applicable regulations. Our
teams adapt technological innovations to existing product lines and new product introductions. We strive for innovation across all
product categories and devote significant resources to each segment.

In our Out of Home segment, we are the leader in liquid roast technology. We develop and produce our proprietary liquid roast
coffee products and the technology for our proprietary liquid roast coffee machines in-house. We are constantly innovating in this
category and previously announced that we have developed ambient liquid roast coffee that will allow our customers to store this
coffee prior to use at room temperature, eliminating the need for frozen storage. This new product was released in the Netherlands and
Germany in fiscal 2012. We are also working to upgrade our liquid roast quality to match the taste of espresso.

Our research and development product teams also work closely with our marketing, supply chain and procurement teams in
identifying trends, developing new products and modifying existing products for all of our product lines, enabling us to quickly and
efficiently respond to changing consumer needs. The research and development department is also integral to the launch of new
products where they work with marketing to ensure a smooth product launch. An example of this collaboration was the development
and launch of the L’OR EspressO product line in France in April 2010, which consists of proprietary L ’OR EspressO capsules
compatible with the Nespresso® single-serve system. Our multidisciplinary development approach has led to proprietary capsule
technology which, together with innovative manufacturing technologys, is the basis for our high quality L ’OR EspressO and L’aRome
EspressO products. Less than two years after its inception, the L’OR EspressO and L’aRome EspressO product line now consists of
more than fifteen different product variants, with aggregate revenues from sales of these products exceeding €50 million in the first six
months of fiscal 2012 in France, the Netherlands, Belgium and Spain. Further research and development has also resulted in the
addition of various Espresso and Lungo ranges to our capsule product lines.

Additionally, we conduct research and development with partners in certain ventures. Our most significant development partner
is Philips. We continue to collaborate with Philips on innovations to the Senseo single-serve coffee system product line, including the
ongoing development of new Senseo machine designs to appeal to a range of customer tastes. In March 2012, we entered into a new
partnership agreement with Philips pursuant to which Philips will be our exclusive partner for the commercialization of coffee systems
in the consumer field, including those to be developed under the Senseo trademark. We also collaborate on a limited basis with certain
national and international coffee trade associations in an effort to promote the beneficial effects of coffee consumption and support
external research by universities to study these effects.

At the core of our research and development capabilities is a team of approximately 125 employees. Our research and
development facilities are located in Utrecht, the Netherlands.

Spending on research and development for fiscal 2011, 2010 and 2009 was approximately €21 million, €18 million and
€15 million, respectively. On average, approximately one-third of our research and development budget is devoted to single-serve
product development, one-third to liquid roast and approximately one-third is devoted to all other categories. In addition to our
investments in traditional research and development activities and in developing new manufacturing processes, we actively invest in
our manufacturing facilities.
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Marketing

Our global marketing team is organized around six categories: multi-serve, single-serve pads, portioned espresso capsules,
instant, liquid roast coffee and tea. In our retail segments, our national marketing teams work closely with our global team and our
research and development team to ensure that we present a consistent message for each brand that effectively conveys the attributes of
our brands. The national marketing personnel then work closely with their key retail channel entities on product plans, placement and
initiatives, marketing programs and other product sales support. In the tea category, our marketing team both works directly with our
retail customers to design and implement in-store promotional activities and uses television commercials and print and internet
advertisements to target specific audiences. In our Out of Home segment, our goal is to understand the customers’ needs and build a
tailored proposition specifically for each customer. For example, for a hotel customer we could offer a liquid coffee system for their
high volume conference needs, as well as instant, multi-serve or single-serve coffee for their in-room needs. Our goal is to synergize
our marketing and sales departments in both retail and out of home to create a clear message in each of our categories and to
emphasize our premium products and brands.

Customers

In fiscal 2011, approximately 65% of our sales were derived from Western Europe, 21% from South America, 5% from Central
and Eastern Europe and 8% from Asia/Pacific. In fiscal 2011, approximately 43% of our sales came from our Retail—Western Europe
segment, approximately 25% of our sales came from our Retail—Rest of World segment and approximately 24% of our sales came
from our Out of Home segment. In our retail segments we sell directly to food and beverage retailers as well as to wholesalers. In our
Out of Home segment we sell directly to businesses, hospitals, hotels and restaurants as well as to third party distributors who
distribute our products to customers in certain markets. In fiscal 2011, approximately, 49% of our sales were derived from multi-serve
coffee products, 19% from sales of single-serve coffee products, 10% from sales of liquid roast coffee products, 10% from sales of
instant coffee, 6% from sales of tea and 6% from sales of other coffee and tea related products.

In our retail segments, our largest customers are large supermarket retailers and international buying groups, which are
composed of regional supermarket retailers that join together to increase their purchasing leverage. In our Retail—Western Europe
segment, our three largest customers are Carrefour, Coopernic (an international buying group) and EMD (an international buying
group), which represented an aggregate of approximately 16% of the company’s sales in fiscal 2011. In our Retail—Rest of World
segment, our three largest customers accounted for an aggregate of approximately 3% of our sales in fiscal 2011. With certain of our
large international supermarket customers and with our buying group customers, we sign overarching international contracts with an
average length of two years, as well as annual contracts on the national or individual level.

In the Out of Home segment, we sell our liquid roast products and equipment directly to businesses, hospitals, hotels and
restaurants as well as to third party distributors who then distribute our products to customers. No single customer has accounted for
more than 5% of our Out of Home sales in any of the past three years. Our Out of Home customer contracts are generally for terms of
three or more years with pricing terms that are reviewed at least annually, and we have long-term relationships with many of our
customers. We have long-term contracts with our third party distributors with pricing terms that are reviewed annually.

Operations and Supply Chain

Our operations group manages our integrated supply chain for our European operations from our headquarters in Utrecht, the
Netherlands in close collaboration with Decotrade GmbH in Zug, Switzerland and Decotrade do Brasil in Santos, Brazil, the green
coffee and tea procurement arms of our business. Our operations in Brazil, Australia and Thailand are managed autonomously by our
operations groups in those countries in collaboration with Decotrade do Brasil, using principles and processes similar to those
described below. Our instant coffee sold in Australia is supplied from our European operations.

Raw materials

Our primary commodity is green coffee. We buy both Arabica and Robusta coffee beans for use in different regional markets
and blends across our product lines. Decotrade GmbH buys coffee from multiple coffee-producing regions around the world both on
the coffee markets and on a negotiated basis. Decotrade do Brasil buys coffee in Brazil through direct relationships with cooperatives,
cooperative groups, farms and estates to meet our domestic coffee needs in the large and growing Brazilian market. Additionally, in
recent years, Decotrade do Brasil has bought and sorted green coffee to sell to Decotrade GmbH as well as to third parties, including
competitor coffee companies and coffee traders. In future periods, we intend to significantly reduce the amount of green coffee that we
buy for sorting and resale to third parties.

The supply and price of green coffee are subject to fluctuations. Supply and price of all coffee grades are affected by multiple
factors, such as speculation in the commodities markets, weather, seasonal fluctuations, real or perceived shortages, pest or other crop
damage, land usage, the political climate in the producing nations, competitive pressures, labor actions, currency fluctuations, armed
conflict and government actions, including treaties and trade controls by or between coffee producing nations. Cyclical swings in
commodity markets are common and the most recent years have been especially volatile for both the “C” price of coffee (the price for
Arabica coffee quoted by the Intercontinental Exchange in New York) and the “Liffe” price of coffee (the price for Robusta coffee
quoted by the Exchange in London).
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Both Arabica and Robusta Coffee prices increased significantly during fiscal 2011. After a downwards correction in the first
half of fiscal 2012, we expect our commodity costs to decline in fiscal 2013, although we expect that coffee prices will remain volatile
for the foreseeable future. We buy Arabica and Robusta coffees which are traded at a premium or discount to the New York “ICE”
and London “Liffe” price quotations, reflecting their intrinsic quality value and availability. Premiums and discounts are subject to
significant variations.

Green coffee price increases impact our business by increasing our costs to make our coffee products and we are often not able
to increase our prices to our customers concurrently with increases in green coffee prices. Decreases in the price of green coffee
impact our business by creating pressure to decrease our sales prices. Because of the volatility in the price of green coffee, we employ
hedging mechanisms to lock in prices for future green coffee deliveries, consistent with our overall risk management program. While
we typically enter into forward contracts for shorter periods, certain of these contracts may be made up to 12 months in advance of
delivery. Since coffee trades on a U.S. dollar basis and we make our sales principally in euros, we also employ currency hedges to
manage our currency risks. Our hedging strategies are principally focused on obtaining price stability and mitigating market risk.

Customers and consumers have become increasingly interested in purchasing certified sustainable coffee. To meet that demand,
we expect to purchase certified sustainable coffee representing 20% of our annual coffee volume by 2015, which would significantly
increase our sustainable green coffee purchases. Certain of our competitors have announced similar plans to purchase a significant
amount of sustainable coffee. Because the supply of coffee certifiable as sustainable is limited, the cost of acquiring such coffee may
increase significantly.

We purchase our tea requirements (black and green teas) directly from numerous importers and growers in Asia and Africa.
Unlike in the coffee market, no regulated futures markets exist for the tea market. This means that we do not employ derivative tools
for tea price risk mitigation. Unlike our recent experience in the green coffee market, the tea market has not been subject to significant
volatility in recent years. The average annual price volatility range over the past several years has been approximately 20% and varies
from region to region and from quality segment to quality segment. As the international tea business also trades on a U.S. dollar basis,
the company faces the same currency exposure as for green coffee and we employ a similar currency hedging strategy.

Manufacturing

Our manufacturing units are responsible for the production of our coffee and tea products and packaging. The manufacturing
units receive forecasts from our marketing and sales teams and use these forecasts to make optimal production plans to manufacture
the required end-products and send them to the appropriate country warehouse for ultimate distribution to the customer. We own
manufacturing facilities in the Netherlands, Belgium, France, Hungary, Spain, Greece, Poland, Thailand and Brazil, and we lease
manufacturing facilities in Australia and Spain. Because of the significant variation in the packaging of our diverse product lines, our
manufacturing facilities are typically designed to handle a specific type of packaging, as well as production of certain coffee products.
For example, our Senseo coffee pads are produced in our Grimbergen, Belgium and Utrecht, the Netherlands facilities, while we
manufacture all of our L’OR EspressO capsules in Andrézieux, France. Our tea products are produced in Joure, the Netherlands and
Budapest, Hungary. Historically, our liquid roast and instant coffee products were produced at facilities in Joure, the Netherlands and
Virginia, United States. The facility in Virginia was sold as part of Sara Lee’s sale of its North American foodservice business to
Smucker’s, and these products are now produced at a single site in Joure. In fiscal 2010 and 2011, we made significant investments in
certain of our manufacturing facilities to improve our blending and production capabilities. Many of our manufacturing facilities meet
the standards of the International Organization for Standardization, an international industrial and commercial standard-setting body.

Inventory

Our integrated supply chain, combined with our enterprise resource planning software capabilities, and steered by our
standardized sales and operation planning (S&OP) process, enables us to have available sufficient quantities of desired finished
products while minimizing our inventory stocks throughout the supply chain.

The supply chain is triggered by the demand for products from each of the countries in which we operate. The monthly S&OP
consensus forecast is submitted by the marketing and sales units in each country directly to the factories, and the aggregate of these
forecasts is used as the basis for our production planning. Because there is full stock transparency in our supply chain, factories can
optimize their production planning, while ensuring service levels. The current flexibility in the factories makes it possible to produce
the required amount of finished product for the high demand SKUs representing approximately 75% of our total sales volume on a
weekly basis.

Decotrade translates these forecasts, together with its mid-term and long-term forecasts, into purchasing orders for the different
types and qualities of green coffee and tea needed. To assist Decotrade in this process, we employ a proprietary algorithm that works
with our flex-blending system to systematically adjust recipes and blending requirements according to customer and manufacturing
unit needs and the current prices and availability of various types of green coffee.
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Before purchase and before shipment, green coffee and tea samples are taken in the source country and sent to Decotrade for
testing to ensure that the coffee or tea is of the expected type and quality. Typically, we then take possession of green coffee and tea
meeting our requirements at the point of shipment. The raw materials are shipped to us via either our central hub in Antwerp, Belgium
or our hub in Hamburg, Germany. Our third party hub managers process the shipments of green coffee and tea and coordinate delivery
of the raw material shipments to the appropriate factories for further processing. Finished products are sent directly to warehouses in
each country in which we sell our products. These warechouses are leased and managed for us by third party warehousing service
providers. We sign three year contracts with these service providers, with whom we typically have long-term relationships.

Country Supply Chain Organizations

Our country supply chain organizations support our marketing and sales units with a goal of achieving maximum product
availability while minimizing our inventory stock. Our country supply chain organizations also take care of the full “order to cash”
cycle, including the delivery of the products to our customers. Additionally, our country supply chain manages our relationship with
our logistics service providers, to which we have outsourced storage and transport of finished products and raw materials.

Distribution

We principally distribute our multi-serve, single-serve, instant and tea products in our Retail—Western Europe segment directly
to our retail customers through supply contracts that we sign with individual retail customers or with buying groups that are generally
composed of regional retailers. We also employ wholesalers on a limited basis to distribute our products in certain areas where our
retail customers are less geographically concentrated. In the Retail—Rest of World segment, we distribute our products both directly
to the major supermarket retailers, as well as to wholesalers and distributors who assist us in getting our products into smaller,
independent retailers. Our retail contracts with individual retail customers are typically for one year, while our contracts with buying
groups are generally for one or two years. We have long-term contracts with our wholesale customers with pricing terms that are
reviewed annually.

In our Out of Home segment, we sell our Cafitesse liquid roast products, multi-serve and instant coffees directly to businesses,
hospitals, hotels and restaurants. Approximately half of our sales are made via direct sale to the customer. We provide free of charge,
sell or lease our Cafitesse machines to customers and then provide the customers with their liquid coffee requirements for use in the
machines. We also sell service contracts for the coffee machines, which provide timely customer service via our own service
engineers or third party service engineers in certain geographic markets. Additionally, we contract with distributors to sell our
products to customers. We have long-term contracts with our third party distributors with pricing terms that are reviewed annually.

Competition

The coffee and tea industry in which we operate is highly competitive, with an emphasis on product quality and taste, price,
reputation, brand differentiation, variety of product offerings, advertising, product packaging and package design, supermarket and
grocery shelf space and alternative distribution channels. We compete with other large international and national coffee and tea
companies as well as smaller regional and specialty coffee and tea companies, private label coffee and tea brands and hard
discounters. Consumer preferences as to the blend or flavor and convenience of purchases continue to change, with differing
preferences around the world.

We are the third largest global coffee company by coffee volume but we aspire to become the number two coffee and tea
company in the world. Our largest competitors are Nestlé S.A., Kraft Foods, Inc. and private label producers. We also compete against
Tchibo GmbH, Strauss Group Ltd. and a range of other local competitors in most countries where we have a presence. Our largest tea
competitor in our markets is Unilever. Our major global competitors in our Out of Home segment are Kraft Foods, Inc. and Nestlé
S.A. In the Netherlands, our Out of Home brands compete against Autobar Group and Maas International, and in each of our Out of
Home markets we compete against many small competitors.

We expect competition in coffee and tea to remain intense, both within our existing customer base and as we expand into new
countries and regions in the future. In the coffee and tea industry, we compete primarily by providing high-quality, premium coffee
and tea, including a full range of coffee products across all subcategories of the coffee industry, easy access to our products through
retail and out of home outlets and superior consumer insight. We also believe that the strength of our brands and our diverse product
offering sets us apart from our competitors because we offer a wide array of coffee and tea products from well-known and trusted
brands with impressive market penetration. While we believe we currently compete favorably with respect to all of these factors, there
can be no assurance that we will be able to compete successfully in the future.

Seasonality

Historically, we have not experienced significant seasonal variations in our total sales.
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Intellectual Property

We market our products under hundreds of trademarks, service marks and trade names in Europe and in other countries in our
markets, the most widely-recognized being Douwe Egberts, Senseo, Maison du Café, Marcilla, Merrild, L’OR, Pickwick, Pildo,
Hornimans, Moccona and Cafitesse. We also benefit from our portfolio of patents, registered designs, copyrights, know-how and
domain names. Specifically, we have patent positions protecting our products and technologies for key product categories in single-
serve, portioned espresso, and out of home coffee, including liquid coffee. We also license certain intellectual property from third-
parties and to third parties. Our business is not dependent on any one patent, although the loss of certain trademarks could have a
material adverse effect on our business. We use all appropriate efforts to protect our brands, trademarks, and technologies.

Though laws vary by jurisdiction, trademarks generally remain valid as long as they are in use and/or their registrations are
properly maintained and have not been found to have become generic or otherwise are successfully challenged by third parties. Most
of the trademarks in our portfolio, including all of our core brands, are covered by trademark registrations in the countries of the world
in which we do business. Trademark registrations generally can be renewed indefinitely as long as the trademarks are in use. We
actively register, renew, protect and maintain our core trademarks. However, trademark registrations for the Douwe Egberts brand in
certain countries in the Middle East are held on our behalf by another party with whom we are currently in a dispute. We plan to
continue to use all of our core trademarks and plan to renew the registrations for such trademarks for as long as we continue to use
them.

For more than a decade, we have worked together with Philips on an exclusive basis on the development, manufacturing, sale
and distribution of the Senseo coffee pad system. On March 30, 2012, we terminated the agreement that had governed our relationship
with Philips against payment of a termination fee. Concurrently with terminating the prior agreement, we and Philips entered into a
new partnership agreement and a trademark transfer agreement, which redefined our relationship in several significant respects.
Philips transferred to us all its rights, title and interest in the Senseo trademark against payment of a one-time trademark transfer fee,
and we entered into a new partnership agreement with Philips, pursuant to which Philips will be our exclusive partner for the
commercialization of coffee systems in the consumer field, including those to be developed under the trademark Senseo and
commercialized by both parties under our license of the Senseo trademark to Philips and Philips’ license of the Philips trademark to
us. The termination and trademark transfer fees totaled €170 million. The new partnership agreement and trademark transfer
agreement became effective as of January 1, 2012 and the partnership agreement expires (unless renewed) on December 31, 2020.
Under the partnership agreement, each party is anticipated to be responsible for its own profits and losses, and we are not obliged to
pay to Philips any royalty payments.

On January 3, 2012, Sara Lee entered into a license and services agreement with JMS Foodservice, LLC, an affiliate of
Smucker’s, which we refer as JIMS, in connection with the sale of our liquid coffee products to JMS. Under the terms of this
agreement and the related sale of assets, it is anticipated that we will assume the rights and obligations of Sara Lee pursuant to the
license and services agreement upon consummation of the distribution and merger. The licenses granted under such agreement apply
to the United States, Canada, Mexico, and most of the Caribbean, and relate to JMS commercializing our liquid coffee products and
technology in such territory. Under the agreement, we granted to JMS non-exclusive licenses to our existing technology used in the
manufacturing, dispensing, or packaging of our coffee business, exclusive licenses to our future technology used in the manufacturing,
dispensing or packaging of our coffee business and exclusive, royalty-free licenses in and to certain of our trademarks, including the
Douwe Egberts, Pickwick and Cafitesse trademarks, in each case for use in the foodservice trade channel in such territory. The license
to the Douwe Egberts and Pickwick trademarks lasts until January 3, 2019. The license to the Cafitesse trademark lasts until January 3,
2022 and thereafter converts into a perpetual, non-exclusive license.

Government and Trade Regulation

We are subject to legislation and regulation in the EU and in each of the countries in which we do business with respect to:
product composition, manufacturing, storage, handling, packaging, labeling, advertising and the safety of our products; the health,
safety and working conditions of our employees; our pensions; and our competitive and marketplace conduct. On November 22, 2011,
the EU enacted a new Food Information Regulation, which will require us to change the labels on certain of our products prior to
December 13, 2014 to provide additional nutrition and ingredient information. With respect to environmental regulation, our
operations and properties, past and present, are subject to a wide variety of EU regulations and directives and local laws and
regulations in the jurisdictions in which we do business. The legislative framework in the EU, as well as in other jurisdictions in which
we operate, which we refer to as ESH laws, covers topics such as air emissions, waste water discharge, noise levels, energy efficiency;
the presence, use, storage, handling, generation, treatment, emission, release, discharge and disposal of hazardous materials,
substances and wastes; the remediation of contamination, and occupational safety and health. The following ESH laws are among the
most significant to our business: the EU integrated pollution control and prevention directive, the EU packaging waste directive, the
EU waste directive, the EU waste of electrical and electronic equipment directive, the EU regulations on the use of certain hazardous
substances and the EU greenhouse gas emission allowance trading scheme. EU-level legislation, including the ESH laws and the Food
Information Regulation, is also implemented in national legislation in the EU member states and we are therefore subject to regulation
by both the EU and a large number of national and local regulatory bodies.
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Our operations are also subject to various international trade agreements and regulations. Our competitive and marketplace
conduct is principally regulated by rules of competition as set forth in articles 101 and 102 of the Treaty on the functioning of the
European Union, the regulations and directives issued by the European Commission, decisions of the European Court of First
Instance, the European Court of Justice and the European Commission and notices issued by the European Commission, as well as the
translations and/or implementations thereof in the respective laws and regulations of the different member states. We rely on legal and
operational compliance programs, as well as local in-house and external counsel, to guide our businesses in complying with the
applicable laws and regulations of the jurisdictions in which we operate.

Material Agreements

We use various types of agreements in the course of our business. Some of these agreements are based on model agreements
which we use for certain sales to customers. Other agreements are negotiated individually and have terms specific to the particular
transaction and the wishes of our counterparty and ourselves. Occasionally, transactions are based solely on general terms and
conditions. The following is a list of the material contracts we have entered into over the past two years or expect to enter into prior to
the separation:

1. Our contract with Philips, described above under “Business—Intellectual Property.”

2. Our management services agreement with our Chief Executive Officer, described below under “Management and
Employees—Management Services Agreement with Michiel Herkemij.”

3. Our separation agreements with Sara Lee, described below under “Related Party Transactions—Agreements with Sara
Lee Corporation.”

4. Our lease for our manufacturing facility in Mollet, Spain.

5. Our note purchase deed and guarantee with Sara Lee and CoffeeCo, described below under “Description of Certain
Indebtedness.”

6. Our revolving credit facility agreement, described below under “Description of Certain Indebtedness.”

7. Our bridge loan agreements, described below under “Description of Certain Indebtedness.”

Property, Plant and Equipment

We own most of our manufacturing plants and lease our warehouses. Additionally, we have service contracts with the hub
managers at our central distribution hubs in Antwerp, Belgium and Hamburg, Germany. Our leased warehouse facilities are generally
subject to lease terms of three years. Management believes that our facilities are maintained in good condition and are generally
suitable and of sufficient capacity to support our current business operations. We intend to spend approximately €150 million on
tangible fixed assets for the period through June 30, 2013.

Our manufacturing facility in Nava Nakorn, Thailand was damaged by the flooding in Thailand in October, 2011 and has not
been fully operational since that time. We expect that substantially all of our expenses related to the flooding of our facility in
Thailand, including lost business income, will be covered by our insurance policies. We currently anticipate that the facility will be
fully operational before the end of fiscal 2012.
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The table below sets forth the location, principal use and size of our material facilities. Each of these facilities is in use and
owned directly or indirectly by DutchCo. DutchCo’s property in the Netherlands has been pledged with a lien of €23.8 million in
favor of Stichting VUDE, a foundation which guarantees the payment of early retirement allowances and payments according to social
plans in the Netherlands.

Owned Facilities

Fiscal 2011 Production

Volume Size (in thousands of

Location Principal Use (in thousands of tons) square feet)

Joure, The Netherlands Manufacturing 27 752.6
Jundiai, Brazil Manufacturing 135 432.4
Utrecht, The Netherlands Manufacturing 55 346.9
Grimbergen, Belgium Manufacturing 40 177.5
Budapest, Hungary Manufacturing 13 144.0
Andrézieux, France Manufacturing 20 121.9
Sulaszewo, Poland Manufacturing 20 80.2
Salvador, Brazil Manufacturing 15 49.5
Athens/Aigaleo, Greece™* Manufacturing <5 47.2
Nava Nakorn, Thailand Manufacturing 10 55.9
Oinofyta, Greece™* Manufacturing <5 7.6
Mollet, Spain Manufacturing 10%* 36.3
Budapest, Hungary Warehouse 104.4
Piumhi, Brazil Warehouse/Processing 76.1
Utrecht, The Netherlands Office 364.1
Grimbergen, Belgium Office 124.2
Joure, The Netherlands Office 91.8
Utrecht, The Netherlands Office 56.6

* Production to be consolidated into Oinofyta facility in 2013.
**  Production split across owned and leased portions of the facility.

Leased Facilities

Fiscal 2011 Production
Volume
(in thousand of tons)

Size (in thousands

Location Principal Use Lease Term of square feet)

Kingsgrove, Australia Manufacturing June 30, 2012, will
exercise option to extend

for five years <5 45.1
Mollet, Spain Manufacturing December 31, 2020 10** 137.3
Grimbergen, Belgium Office 240 Months 124.2
Barcelona, Spain Office July 1, 2014 86.5
Barueri, Brazil Office March 23, 2013 52.6
Villepinte, France Office September 30, 2012 88.6
Paris, France Office September 30, 2024 53.8
Middelfart, Denmark Office September 30, 2017 61.7

**  Production split across owned and leased portions of the facility.

We also own our approximately 69,868 square-foot headquarters located in Utrecht, the Netherlands. Our headquarters houses
our various sales, marketing, operational and corporate business functions as well as our research and development functions.
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LEGAL PROCEEDINGS

Among the liabilities DutchCo will assume in connection with the separation are the liabilities associated with the following
legal proceedings.

Sara Lee is involved in several legal proceedings relating to its manufacture and sale of L 'OR EspressO/L’aRome EspressO
capsules. In June 2010, Nestec/Nespresso, which we refer to as Nestlé, filed a suit against Sara Lee Coffee and Tea France alleging
patent infringement related to Sara Lee’s sale and distribution of espresso capsules. On January 19, 2011, Nestl¢ filed a similar suit
against Sara Lee Coffee and Tea in the Netherlands after Sara Lee began selling espresso capsules in that country. In June 2011,
Nestlé filed a similar suit against Sara Lee Coffee and Tea Belgium. Prior to this suit, on May 11, 2011, Sara Lee Coffee and Tea
Belgium served a writ of summons on Nestlé seeking a declaration of non-infringement in connection with Sara Lee’s sale and
distribution of espresso capsules in Belgium. In October of 2011, Nestlé requested preliminary injunctions against Sara Lee Coffee
and Tea Belgium, seeking prohibition of Sara Lee’s sale and distribution of espresso capsules in Belgium, and the request for
preliminary injunctions was denied without prejudice to Nestlé’s claims. In February 2012, Nestlé appealed the decision to reject the
preliminary injunctions. In February 2012, Nestlé¢ filed a similar claim against Sara Lee Coffee and Tea in Spain. All of these
proceedings relate to the alleged infringement of two or three European patents granted to Nestlé. In addition, in Spain, Nestlé sued for
trademark infringement and unfair competition. In the lawsuit filed in France, Nestlé claims damages in the amount of €50 million for
each claimant. If we are held to infringe any of the invoked patents, the court may determine a reasonable provisional damages
amount and deposit by Sara Lee. Any damages would be established in separate damage assessment proceedings. Management
believes that the patents and trademarks granted to Nestlé are not being infringed and further believes that the patents are invalid and
that the company has not engaged in unfair competitive practices. We are vigorously contesting Nestl¢’s allegations.

In October 2009, the Spanish tax administration upheld a challenge made by its local field examination against tax positions
taken by our Spanish subsidiaries. In November 2009, we filed an appeal against this claim with the Spanish Tax Court. In April 2010,
the Spanish Chief Inspector upheld a portion of the claim raised by the Spanish tax authorities. We appealed to the Tribunal
Economico Administrativo Central, which we refer to as the TEAC. At the end of March 2012, the TEAC ruled in favor of the Tax
Administration with respect to the audit for fiscal years 2003-2005. We continue to dispute the challenge and will continue to have
further proceedings with the Spanish tax authorities regarding the issue. In June 2011, the Spanish tax administration’s local field
office examination made similar challenges against tax positions for the years ending July 1, 2006 to June 27, 2009 taken by our
Spanish subsidiaries. We filed an appeal against this claim with the Spanish Tax Court.

In August 2011, the Italian Provincial Tax Commission upheld a challenge made by its local field examination against a loss
claimed in the fiscal year 2004 tax return of our Italian subsidiaries. We intend to appeal this decision to the Italian Regional Tax
Commission. We continue to dispute the challenge and we expect to prevail in further proceedings with the Italian tax authorities
regarding the issue.

In connection with the sale of its household and body care business, Sara Lee agreed to arrange for the transfer of certain
trademark registrations in the Middle East from a third party licensee to the buyers of the household and body care business. To date,
the third party licensee has refused to cooperate with these transfers despite contractual commitments to do so, and we are
contemplating pursuing legal action in order to effectuate the transfer of these rights to the buyers.

In connection with one of Sara Lee’s divested businesses, the liabilities of which we will assume after the separation,
competition authorities in various European countries and the European Commission have initiated investigations into the conduct of
consumer product companies. These investigations usually continue for several years and, if violations are found, may result in
substantial fines. No formal charges have been brought against Sara Lee concerning the substantive conduct that is the subject of these
investigations. Our practice is to comply with all laws and regulations applicable to its business, including the antitrust laws, and to
cooperate with relevant regulatory authorities.
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MANAGEMENT AND EMPLOYEES

The following description sets forth certain information about our management and management-related matters which we
expect will be in place after the conversion has taken place and the separation has been completed.

Introduction

We have a single-tier board of directors, consisting of executive and non-executive directors. The number of executive and non-
executive directors is to be determined by the board of directors. After the separation, we anticipate that our single-tier board structure
will consist of one executive director and six non-executive directors, as described below. We intend to nominate two additional
individuals for election to the board of directors at the next general meeting of shareholders, which would bring the total number of
directors to nine. Our sole executive director, Michiel Herkemij was appointed as Chief Executive Officer on February 27, 2012.

Board of Directors and Senior Management

The following table lists the names, positions and ages of the members of our board of directors and our senior management as
of the closing of the separation. Each of our directors have been elected, and we anticipate that each of our director nominees will be
elected, to a term expiring on the day of our annual general meeting in 2014.

Name Position Age
Jan Bennink Non-Executive Chairman 54
Michiel Herkemij Chief Executive Officer, Executive Director 48
Maria Mercedes M. Corrales Non-Executive Director Nominee 62
Andrea Illy Non-Executive Director Nominee 47
Cornelis J.A. van Lede Non-Executive Director Nominee 69
Norman R. Sorensen Non-Executive Director Nominee 66
Sandra Taylor Non-Executive Director Nominee 61
Michel Cup Chief Financial Officer 42
Harm-Jan van Pelt Senior Vice President, Retail—Rest of World 49
Nick Snow Senior Vice President, Out of Home 48
Eugenio Minvielle Senior Vice President, Retail—Western Europe 47

The business address of our directors and all members of our Senior Management is at our registered offices located at
Vleutensevaart 100, Utrecht, 3532 AD, the Netherlands.

The principal functions and experience of each of our directors and the members of our senior management are set out below:

Board of Directors
Michiel Herkemij

Michiel Herkemij, our Chief Executive Officer and chairman of our executive committee, has been our executive director since
February 27, 2012. Mr Herkemij joined Sara Lee as Executive Vice President and Chief Executive Officer of the Coffee and Tea
(formerly International Beverage) segment effective December 1, 2011. After the separation, he will serve as an executive director on
our board of directors, and he will continue as the Chief Executive Officer of DutchCo and chairman of our executive committee.

Mr. Herkemij joined Sara Lee from Heineken N.V., where he served as President and Chief Executive Officer of Cuauhtémoc
Moctezuma in Mexico. Previously, he was Chief Executive Officer of Heineken’s Nigerian subsidiary, a publicly-listed company.
Prior to Heineken, Mr. Herkemij held multiple managerial positions with Royal Friesland Campina N.V., where he worked in the
Benelux region, Greater China and Nigeria. He began his business career with British American Tobacco in the United Kingdom and
Iberia (Spain & Portugal) and ABN AMRO Bank N.V. and previously served as a lieutenant in the Dutch Royal Navy.

Jan Bennink

Jan Bennink has been our non-executive director and Chairman since February 27, 2012 and we expect that he will continue as
Non-Executive Chairman of our board after the separation. Mr. Bennink joined Sara Lee as Executive Chairman of the board of
directors of Sara Lee Corporation in January 2011. From 2002 to 2007, Mr. Bennink served as Chief Executive Officer of Royal
Numico N.V. (baby food and clinical nutrition). From 1995 to 2002, Mr. Bennink was employed by Groupe Danone (a global
producer of cultured dairy products and bottled water) and served as Senior Vice President and then President of the Dairy Division
and member of the Executive Committee. Mr. Bennink has also held management positions with Benckiser Gmbh (manufacturer of
cleaning supplies and cosmetics) from 1989 to 1995 and with The Procter & Gamble Company (branded consumer goods) from 1982
to 1988. Mr. Bennink currently serves on the board of directors of Coca-Cola Enterprises, Inc. He previously served on the advisory
board of ABN AMRO, as well as on the boards of directors of Boots Company plc, Dalli-Werke GmbH & Co KG, and Kraft Foods,
Inc.
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Maria Mercedes M. Corrales

Maria Mercedes M. Corrales will serve on our board of directors as a non-executive director. Ms. Corrales served as Senior
Vice President, Starbucks Corporation and President of Starbucks Coffee Asia Pacific Ltd. from 2009 to 2010. From 2006 to 2009,
Ms. Corrales was the Representative Director, Chief Executive Officer/Chief Operating Officer of Starbucks Coffee Japan, a joint
venture between Starbucks Corporation and Sazaby League KK. Ms. Corrales also held a number of management positions with Levi
Strauss and Co. in her 32-year career with the company, including Representative Director and President of Levi Strauss Japan,
Regional Vice President for North Asia and Regional General Manager for South America. Ms. Corrales is currently a non-executive
director of Fraser and Neave, Limited and Huhtamaki OYJ. Additionally, Ms. Corrales has served on the board of directors of Coffee
Concepts Hongkong, Starbucks Coffee South Korea and Starbucks Coffee Malaysia.

Andrea Illy

Andrea Illy will serve on our board of directors as a non-executive director. Mr. Illy is Chairman and Chief Executive Officer of
illycaffé SpA and serves on the board of directors of Gruppo Illy SpA. Mr. Illy has held these positions since 2007. Mr. Illy has also
held management positions with Ilko Coffee International (Chairman) and Fondazione Altagamma (Vice Chairman). Additionally,
Mr. Illy has served on the board of directors of the Association Scientifique Internationale pour le Cafg, Illycaffé Shanghai Co. Ltd.,
and illy caffe North America, Inc.

Cornelis J.A. van Lede

Cornelis J.A. van Lede will serve on our board of directors as a non-executive director. Mr. van Lede is the retired Chairman of
the Board of Management and Chief Executive Officer of Akzo Nobel N.V. He held these positions from May 1994 to 2003. Mr. van
Lede also held the following management positions: Akzo Nobel (member of the Board of Management, Vice Chairman of the Board
of Management), Union of Industrial and Employers’ Confederations of Europe (Vice President ) and the Federation of Netherlands
Industry (Chairman). Mr. van Lede has served on the board of directors of Sara Lee since October 2002 and will resign from the board
of directors of Sara Lee upon consummation of the separation. He also serves as Chairman of the Supervisory Board of Heineken N.V.
and as a member of the Supervisory Board of Royal Philips Electronics. He is a non-executive director of Air France-KLM Holding
and Air Liquide. Mr.van Lede previously served as a non-executive director of Elsevier Group plc and as a member of the Supervisory
Board of Akzo Nobel N.V. and Stork B.V.

Norman R. Sorensen

Norman R. Sorensen will serve on our board of directors as a non-executive director. Mr. Sorensen served as Chairman of
Principal International from March 2011 to February 2012 and President, International Asset Management and Accumulation of the
Principal Financial Group from February 2010 to February 2012, and he currently serves as Chairman of the International Advisory
Council. He also served as Executive Vice President of Principal Financial Group, Inc. and Executive Vice President of Principal Life
Insurance Company from 2007 to 2012 and as President and Chief Executive Officer of Principal International, Inc. from 2001 to
2011. Mr. Sorensen has also held the following management positions: Principal Financial Group, Inc. (Senior Vice President),
Principal Life Insurance Company (Senior Vice President) and American International Group, Inc. (senior executive). He has served
on the board of directors of Sara Lee since 2007 and will resign from the board of directors of Sara Lee upon consummation of the
separation.

Sandra Taylor

Sandra Taylor will serve on our board of directors as a non-executive director. Ms. Taylor is President and Chief Executive
Officer of Sustainable Business International LLC, a consulting firm specializing in social responsibility for global business, which
she founded in February 2008. From 2003 to January 2008, Ms. Taylor served as Senior Vice President, Corporate Social
Responsibility of Starbucks Corporation. Ms. Taylor has also held management positions with Eastman Kodak Company (Vice
President, International Public Affairs), ICI Americas (Vice President, Public Affairs and Director, Government Relations), and the
European Community Chamber of Commerce, US (Executive Director). From 2006 to 2011, Ms. Taylor served on the board of
directors and the Governance Committee and Compensation Committee of Capella Education Company, Inc.

Senior Management
Michel Cup

Michel Cup joined Sara Lee as Chief Financial Officer of the Coffee and Tea (formerly International Beverage) segment
effective December 1, 2011. After the separation, he will continue as the Chief Financial Officer of DutchCo and as a member of our
executive committee. Mr. Cup joined Sara Lee from Dutch-based Provimi, where he was Chief Financial Officer and a board member
of the company. Previously, he was Finance Director of Decorative Paint Continental Europe for AkzoNobel NV. Prior to AkzoNobel,
he held multiple finance managerial positions, including as Regional Vice President of Finance—Asia/Pacific, with Royal Numico
N.V. He began his business career with Deloitte Accountants in the Netherlands.
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Harm-Jan van Pelt

Harm-Jan van Pelt joined Sara Lee in 1998, beginning as Marketing Director for Douwe Egberts Netherlands and working up to
his current position as our Senior Vice President—Retail—Rest of World. Mr. van Pelt currently serves as a member of the executive
committee of Sara Lee’s Coffee and Tea (formerly International Beverage) segment and will continue in his current role after the
separation. Mr. van Pelt joined Sara Lee from Henkel KGaA, where he held various marketing and sales positions in Germany and
Benelux.

Nick Snow

Nick Snow joined Sara Lee as Senior Vice President of its International Foodservice Segment effective January 2006. Mr. Snow
currently serves as Senior Vice President—Out of Home and as a member of the executive committee of Sara Lee’s Coffee and Tea
(formerly International Beverage) segment and will continue in his current role after the separation. Mr. Snow joined Sara Lee from
JohnsonDiversey, where he was commercial Managing Director. Previously, he was commercial Managing Director Australia/Asia
for Unilever (Diversey/Lever).

Eugenio Minvielle

We expect to appoint Eugenio Minvielle as Senior Vice President — Retail — Western Europe and as a member of the executive
committee of Sara Lee’s Coffee and Tea (formerly International Beverage) segment. He will continue in this role after the separation.
Mr. Minvielle joins Sara Lee from Unilever where he served, beginning in April 2010, as Chief Executive Officer — North America,
overseeing Unilever’s operations in the USA, Canada and the Caribbean. Previously, he was President and Chief Executive Officer of
Nestlé France, Mexico and Venezuela. Prior to Nestlé, Mr. Minvielle held a variety of management positions and worked for Procter
& Gamble in Spain and Canon in Japan.

During the last five years, none of the members of our board of directors and/or our senior management (1) have been convicted
of fraudulent offenses, (2) have served as a director or officer of any entity subject to bankruptcy proceedings, receivership or
liquidation or (3) have been subject to any official public incrimination and/or sanctions by statutory or regulatory authorities
(including designated professional bodies), or disqualification by a court from acting as a member of the administrative, management
or supervisory body of an issuer or from acting in the management or conduct of the affairs of any issuer.

Board Powers and Function

Under Dutch law, the board of directors is collectively responsible for the general affairs of the company. Pursuant to our
Articles, our board of directors may divide its duties among the directors, with the day-to-day management of the company entrusted
to the executive directors. The non-executive directors have the task of supervising the executive directors and providing them with
advice. In addition, both executive and non-executive directors must perform such duties as are assigned to them pursuant to our
Articles. Each director has a duty towards the company to properly perform the duties assigned to him or her. Furthermore, each
director has a duty to act in the corporate interest of the company. Under Dutch law, the corporate interest extends to the interests of
all corporate stakeholders, such as shareholders, creditors, employees and other stakeholders. The duty to act in the corporate interest
also applies in the event of a proposed sale or break-up of DutchCo, whereby the circumstances generally dictate how such duty is to
be applied.

We expect that one of the non-executive directors, other than the Chairman, will be appointed as Senior Independent Director
prior to the separation. The duties of the Senior Independent Director will include acting as the contact for our shareholders with
concerns that have not been resolved or are not appropriate to be resolved through the normal channels of the Chairman, the Chief
Executive Officer or the Chief Financial Officer and supervising the evaluation of the performance of the Chairman.

Pursuant to Dutch law, an executive director may not be allocated the tasks of (A) serving as chairman of the board, (B) fixing
the remuneration of the directors or (C) nominating directors for appointment. Nor may an executive director participate in the
adoption of resolutions (including any deliberations in respect of such resolutions) related to the remuneration of executive directors.
Tasks that have not been specifically allocated fall within the power of the board as a whole. These principles are reflected in our
Articles and board rules. All directors remain collectively responsible for proper management regardless of the allocation of tasks.

Board Meetings and Decisions

Pursuant to our board rules, in principle, the board of directors can only adopt resolutions if at least a majority of the directors
are present. If possible, resolutions are adopted unanimously. If a unanimous vote is not possible, a resolution will be adopted by
majority vote. In the event of a tie vote, the chairman will cast the deciding vote.

Pursuant to our board rules, resolutions can also be adopted without holding a meeting, provided that such resolutions are
adopted in writing and all voting directors are in favor of the proposal concerned.
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In accordance with Dutch law, our Articles stipulate that the general meeting of shareholders has the right to approve resolutions
of the board of directors with regard to a significant change in our identity or business. This includes: (A) the transfer of all or
substantially all of our business to a third party; (B) the entry into or termination of a long-term cooperation with another legal entity,
company or partnership by us or any of our subsidiaries, or as a fully-liable partner in a limited or general partnership, if such
cooperation or termination is of material importance to us; or (C) the acquisition or disposal by us or one of our subsidiaries of a
participating interest in the capital of a company with a value greater than or equal to one-third of our assets as shown on the
combined balance sheet included in our most recently adopted annual accounts.

Appointment of Directors

Pursuant to our Articles, directors will be appointed at our general meeting of shareholders upon a binding nomination by the
board of directors. A resolution to appoint a director nominated by the board of directors may be adopted by a simple majority of votes
cast. Under our Articles, the board of directors must make a list of candidates for each vacancy consisting of at least the number of
persons for each vacancy to be filled as prescribed by law (currently two). Pursuant to newly adopted Dutch legislation currently
expected to go into effect on January 1, 2013, the requirement that a binding nomination for the appointment of a member of the
management board or supervisory board of an N.V. or a B.V. consist of at least two persons for each vacancy will be abolished. Our
Articles stipulate that the general meeting of shareholders may at all times overrule the binding nature of such a nomination by a
resolution adopted by a simple majority of the votes cast, provided that the majority represents more than one-third of our issued share
capital. The board of directors may then make a new binding nomination, for at least the number of persons required by law, which
will be subject to the procedure described above. If a nomination has not been made or has not been made in time, this must be stated
in the notice and the general meeting of shareholders will be free to appoint a director at its discretion. The latter resolution of the
general meeting of shareholders must also be adopted by at least a simple majority of the votes cast, provided that the majority
represents more than one-third of our issued share capital. Additionally, our board of directors has the power to make non-binding
nominations for directors. Resolutions to appoint a director by a non-binding nomination of the board are adopted by a simple
majority.

Pursuant to newly adopted Dutch legislation currently expected to go into effect on January 1, 2013, the general meeting of
shareholders will also decide whether a director is appointed as an executive or as a non-executive director. This provision has already
been implemented in our Articles. In addition, the legal relationship between a director and the company will not be considered an
employment agreement. In the absence of an employment agreement with us, the director will not have certain employee rights under
Dutch labor law.

Director Terms

Pursuant to our Articles, the members of our board of directors will serve for a term of one year from appointment, except that
the initial term of our first directors will end on the day of our annual general meeting in 2014. The term of office for each director
will end when his or her successor is elected and qualified, unless the number of directors has been reduced so there is no vacancy on
the board of directors, or until his or her earlier death, resignation or removal. A director is not available for reappointment if he has
been in office for ten years.

Removal of Directors

In accordance with Dutch law, our Articles stipulate that our general meeting of shareholders has the authority to suspend or
remove members of the board of directors at any time, with or without cause, by means of a resolution for suspension or removal
passed by a simple majority of the votes cast, with such votes cast representing at least one-third of our issued share capital. Currently,
Dutch law does not allow executive directors to be suspended by the board of directors. Newly adopted Dutch legislation currently
expected to take effect on January 1, 2013 will allow for executive directors to be suspended by the board of directors. Pursuant to our
Articles, our executive director can be suspended by the board of directors if permitted by Dutch law.

Director Qualifications

The board of directors seeks to ensure that the board is composed of members whose particular experience, qualifications,
attributes and skills, when taken together, will allow the board to satisfy its oversight responsibilities effectively. More specifically, in
identifying candidates for membership of the board, the nomination committee takes into account (1) threshold individual
qualifications, such as strength of character, mature judgment and industry knowledge or experience and (2) all other factors it
considers appropriate, including alignment with our shareholders. In addition, the board will maintain a formal diversity policy
governing the nomination of its members, as described below.
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Under Dutch law and our Articles, executive directors may not serve as the chairman of the board. In addition, pursuant to
newly adopted Dutch legislation currently expected to go into effect on January 1, 2013, restrictions will apply as to the overall
number of board positions that an executive director may hold. Under the new legislation, a person may not be a member of the board
if (A) he or she holds more than two supervisory positions with “large companies,” as defined under Dutch law, or (B) if he or she acts
as chairman of the supervisory board or, in the case of a one-tier board, serves as chairman of the board of a “large company,” as
defined under Dutch law. The term “supervisory position” refers to the position of supervisory director, non-executive director or
member of a supervisory body established by the articles of association. Under Dutch law, a “large company” is a company that meets
two of the following criteria, based on its consolidated annual accounts during two subsequent years: (1) the value of the company’s
assets according to its balance sheet is, on the basis of the purchase price or manufacturing costs, more than €17.5 million; (2) the net
turnover is more than €35.0 million; and (3) the average number of employees is 250 or more.

Diversity Policy

Newly adopted Dutch legislation currently is expected to go into effect on January 1, 2013 which will require us to pursue a
policy of having at least 30% of the seats on our board of directors be held by men and at least 30% of the seats on the board of
directors be held by women. We will be required to take this allocation of seats into account in connection with the following actions:
(1) the appointment, or nomination for the appointment, of executive and non-executive directors; (2) drafting the criteria for the size
and composition of the board, as well as the designation, the appointment, the recommendation and the nomination for appointment of
non-executive directors; and (3) drafting the criteria for the non-executive directors. Pursuant to the new legislation, if we do not
comply with the gender diversity rules, we will be required to explain in our annual report (1) why the seats are not allocated in a well-
balanced manner, (2) how we have attempted to achieve a well-balanced allocation and (3) how we aim to achieve a well-balanced
allocation in the future. This rule will cease to have effect on January 1, 2016.

The board of directors has adopted a set of board regulations effective upon the separation. Among other things, the board
regulations include a policy that the board shall aim, to the extent practicable and appropriate under the circumstances, for a diverse
composition of directors in line with the global nature and identity of the company and its business, in terms of such factors as
nationality, background, gender and age.

We also expect to include a diversity policy in the charter for our nomination committee requiring the committee to consider
age, gender, nationality, ethnic and racial background in nominating directors. The committee will also be required to review and
make recommendations it deems appropriate regarding the composition and size of the board of directors to ensure that the board has
the requisite expertise and that its membership consists of persons with sufficiently diverse and independent backgrounds.

The implementation of these diversity policies will rest primarily with the nomination committee as the body responsible for
identifying individuals believed to be qualified as candidates to serve on the board of directors and recommending that the board
nominate the candidates for all directorships to be filled by shareholders at their general meetings.

As board seats become available, the nomination committee, and the board of directors as a whole, will have the opportunity to
assess the effectiveness of the diversity policy and how, if at all, our implementation of the policy or the policy itself, should be
changed.

Directors’ Insurance and Indemnification

In order to attract and retain qualified and talented persons to serve as members of our board of directors or our Senior
Management, we currently do and expect to continue to provide such persons with protection through a directors’ and officers’
insurance policy. Under this policy, any of our past, present or future directors and members of our Senior Management will be
insured against any claim made against any one of them for any wrongful act in their respective capacities.

Unless specifically prohibited by law in a particular circumstance, our Articles require us to reimburse the members of our board
of directors for damages and various costs and expenses related to claims brought against them in connection with the exercise of their
duties. However, there will be no entitlement to reimbursement if and to the extent that (1) a Dutch court has established in a final and
conclusive decision that the act or the failure to act of the person concerned may be characterized as willful (opzettelijk), intentionally
reckless (bewust roekeloos) or seriously culpable (ernstig verwijtbaar) conduct, unless Dutch law provides otherwise or this would, in
view of the circumstances of the case, be unacceptable according to the standards of reasonableness and fairness, or (2) the costs or
financial loss of the person concerned are covered by insurance and the insurer has paid out the costs or financial loss.

Executive Committee

Following the separation, our executive committee will be appointed by our CEO and will consist of our executive director and
the senior management, as well as our General Counsel, Chief Marketing Officer, Senior Vice President—Supply Chain Operations
and our Senior Vice President—Human Resources.
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Powers and function

Our executive commiittee is entrusted with our day-to-day management. The responsibilities of the executive committee will
include driving our management agenda, managing the performance of our group, assessing and managing risks connected with our
business activities, realization of our operational and financial objectives, structure and management of our systems of internal
controls, maintaining and preparing the financial reporting process, compliance with applicable laws and regulations, compliance with
and maintaining the corporate governance structure of the company, publication of any information required by applicable laws and
regulations, considering the corporate social responsibility issues that are relevant to the company, and rendering advice in connection
with the nomination of the external accountant of the company.

The following subjects will remain the responsibility of the board of directors, and consequently, resolutions in respect of such
subjects will require the approval of the non-executive directors: (1) general policy and strategy; (2) preparation of the annual
accounts, the annual budget and significant capital expenditures; (3) issuance of shares in the company as well as granting rights to
subscribe for shares, to limit or exclude pre-emptive rights with respect to an issue of shares, to acquire shares by the company in its
own share capital, as well as to dispose of such shares (if and to the extent that the board of directors has been designated by our
general meeting of shareholders as authorized to resolve upon the issue of shares and to limit or exclude pre-emptive rights);

(4) issuance of bonds or other debt instruments as well as authorization to enter into medium- and long-term indebtedness;

(5) application for quotation or withdrawal of the quotation of the securities in the price list of any stock exchange; (6) transfer of all
or substantially all of the enterprise to a third party; (7) the conclusion or cancellation of any long-lasting cooperation by the company
or a subsidiary with any other legal person or company or as a fully-liable general partner of a limited partnership or a general
partnership, if such cooperation or the cancellation thereof is of essential importance to the company; (8) acquisition or disposal of a
participating interest in the capital of a company with a value of at least one third of the sum of the assets according to the
consolidated balance sheet with explanatory notes thereto according to the last adopted annual accounts of the company, by the
company or a subsidiary; (9) filing a request for bankruptcy (faillissement) or a request for suspension of payment of debts (surséance
van betaling); and (10) extending guarantees or indemnities to third parties other than those relating to the obligations of subsidiaries
of the company.

Our board of directors also retains the authority to adopt resolutions within the scope of authority of the executive committee
without the participation of the members of the executive committee who are not also members of the board of directors.

Meetings and Decisions

The executive committee can only adopt resolutions in a meeting of the executive committee where at least one third of our
executive directors is present or represented. Resolutions of the executive committee require a majority vote comprised of the votes of
the majority of the executive directors present or represented, including the vote of our Chief Executive Officer. If there is a tie, the
Chief Executive Officer shall have the deciding vote. Currently, the Chief Executive Officer is our sole executive director.

Appointment and removal of members of our executive committee

The members of our executive committee (with the exception of our Chief Executive Officer) are appointed, suspended and
dismissed by the Chief Executive Officer, subject to the approval by the nomination committee. The nomination committee is also
required to appoint one of the members of our executive committee as the Chief Financial Officer. The members of our executive
committee can also be suspended by the board of directors.

Board Committees

While retaining overall responsibilities, our board of directors will assign certain of its responsibilities to permanent committees
consisting of directors, and—in relation to the sustainability committee—Senior Management, appointed by our Chief Executive
Officer. Following the separation, our board of directors will establish an audit committee, a remuneration committee, a nomination
committee and a sustainability committee, each of which will have the responsibilities and composition described below.

Audit committee

Following the separation, our audit committee will consist of three members of the board of directors to be appointed by the
board shortly after the separation.
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Our audit committee will supervise and monitor our financial reporting, risk management program and compliance with relevant
legislation and regulations. It will oversee the preparation of our financial statements, our financial reporting process, our system of
internal business controls and risk management, our internal and external audit process and our internal and external auditor’s
qualifications, independence and performance. Our audit committee will also review our annual and interim financial statements and
other public disclosures, prior to publication. Our audit committee will appoint our external auditors, subject to shareholder vote, and
oversee the work of the external and internal audit functions, providing compliance oversight, preapproval of all audit engagement
fees and terms, preapproval of audit and permitted non-audit services to be provided by the external auditor, establishing auditing
policies, discussing the results of the annual audit, critical accounting policies, significant financial reporting issues and judgments
made in connection with the preparation of the financial statements and related matters with the external auditor and reviewing
earnings press releases and financial information provided to analysts and ratings agencies.

Remuneration committee

Following the separation, our remuneration committee will consist of three members of the board of directors to be appointed by
the board shortly after the separation.

Our remuneration committee will be responsible for setting, reviewing and evaluating the compensation, and related
performance and objectives, of our executive officers. It will also be responsible for recommending to the board of directors the
compensation package for our Chief Executive Officer, with due observance of the compensation policy adopted by the general
meeting of shareholders. It will review management services contracts entered into with our Chief Executive Officer and employment
agreements with members of our executive committee, make recommendations to our board of directors with respect to major
employment-related policies and oversee compliance with our employment and compensation-related disclosure obligations under
applicable laws.

Nomination committee

Following the separation, our nomination committee will consist of three members of the board of directors to be appointed by
the board shortly after the separation.

Our nomination committee will determine selection criteria for members of our board of directors, periodically assess the scope
and composition of our board of directors and evaluate the performance of our directors. Furthermore, the nomination committee is
responsible for approving the appointment, suspension and dismissal of our executive officers by the Chief Executive Officer and is
required to appoint one of the executive officers as the Chief Financial Officer.

Sustainability committee

Following the separation, our sustainability committee will consist of our Chief Executive Officer, General Counsel and two
additional members of the board of directors to be appointed by the board shortly after the separation.

Our sustainability committee will evaluate our company’s policies with respect to wellness and nutrition and environment and
social responsibility and supervise our policies with respect to wellness and nutrition and environmental and social responsibility.

Conflict-of-Interest Transactions

Our Articles provide that a director may not participate in any vote on a subject or transaction if he or she has a conflict of
interest under Dutch law with us or any of our subsidiaries. Our Articles provide that in the event that we have a conflict of interest
with one or more directors, the company may still be represented by our board of directors. However, under Dutch law, our general
meeting of shareholders may resolve at any time to designate one or more other persons to represent us in the event of a conflict of
interest. The rules governing the board’s principles and best practices contain a similar rule related to executive officers.

Newly adopted Dutch legislation on conflicts of interests currently expected to take effect on January 1, 2013 no longer contains
restrictions on the powers of directors to represent the company in case of a conflict, but provides that a member of the board of
directors may not participate in the adoption of resolutions (including deliberations in respect of these) if he or she has a direct or
indirect personal conflict of interest with us and our related enterprise. If all members of the board of directors have a conflict of
interest, the resolution concerned will be adopted by the general meeting of shareholders, unless the articles of association provide
otherwise. If an executive director or a non-executive director does not comply with the provisions on conflicts of interest, the
resolution concerned is subject to nullification (vernietighaar) and the director concerned may be held liable towards us.
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Except for the duties of members of our board of directors to other entities with which they are affiliated and which are
described in their biographies starting on page 125, and in particular (1) the duties of Mr. Illy to illycaffé¢ SpA and Gruppo Illy SpA,
which could be considered our competitors, (2) the duties of Ms. Corrales to Fraser and Neave, Limited which could be considered our
competitor and (3) the duties of Ms. Taylor to Sustainable Business International LLC, which may, in the ordinary course of its
business, potentially represent our competitors, we are not aware of any potential conflicts between any duties of members of our
board of directors and/or our senior management to the company and their private interests and/or other duties.

We are not aware of any potential conflicts between the duties of DutchCo’s incorporator to the company and its private
interests and/or other duties.

Compensation

Under Dutch law, the general meeting of shareholders must adopt a compensation policy for the board of directors that
addresses the following topics: the fixed and variable components of the remuneration (if any), remuneration in the form of shares and
severance payments. Prior to the separation, the sole shareholder of DutchCo will have adopted such a policy. The remuneration of
our executive directors is determined by our board of directors observing the provisions of our compensation policy. Executive
directors do not vote upon or participate in the discussions of our board of directors on their own compensation. The remuneration of
non-executive directors is approved by our general meeting of shareholders. Any proposed share or option-based compensation for
directors (including any performance conditions relating to such compensation) must be submitted by our board of directors to the
general meeting of shareholders for its approval, detailing the number of shares or options over shares that may be awarded to the
directors and the criteria that apply to such award or modification thereof.

We were formed on February 27, 2012 and we therefore did not have any directors or senior management for our fiscal year
ended July 2, 2011 and cannot provide any historical compensation details for any of these persons.

Executive director

The table below sets forth the annualized remuneration of our executive director, Michiel Herkemij, for fiscal year 2012 in gross
euro amounts. The terms and conditions of certain of the payments and benefits set forth in the table and accompanying footnotes
below are described in greater detail in the summary of Mr. Herkemij’s management services agreement that follows the table.

Variable Pension or Phantom
Compensation PSUs grant similar Hirin RSU
Name Fixed Fee at 100% value' benefits bonus grant3 Other*
M. Herkemij .....ccccoeevverencncnnene € 900,000 € 900,000 € 1,500,000 € 176,004 € 600,000 € 500,000 € 107,951
1. This grant of performance share units, which we refer to as PSUs, is to be made in two installments. One-third of the value of the PSU grant, or €500,000, was made on

January 31, 2012. Payment of this first installment is based on Sara Lee’s actual operating income for fiscal year 2012 and has a maximum payout of 150% of the granted
number of PSUs. The remaining two-thirds of the grant will be granted when DutchCo becomes a separate public company and will be based on the company’s Total
Shareholder Return, or the change in the net return index for the company over the applicable performance period, where the “net return index” means the index that reflects
movements in share price over a period plus dividends reinvested in shares on the ex-dividend date, which we refer to as TSR, against the TSRs of a peer group. The
maximum payout of the second installment of the award will be 200%. Both installments of the PSU grant for fiscal year 2012 will vest in full and become payable in
August 2014.

2. This bonus amount was paid to Mr. Herkemij in connection with his initial hiring.

3. This grant of RSUs and PSUs currently denominated in Sara Lee common stock will be converted to DutchCo ordinary shares following the merger. This grant was a one-
time grant made to Mr. Herkemij in connection with his initial hiring.

4. The category “other” includes annual fringe benefits (including employer taxes) related to health insurance (€3,073), disability insurance (€31,470), a company car scheme
(€26,346), unemployment insurance (€2,331), a representation allowance (€4,080), relocation costs (€22,569) and a relocation allowance (€18,082).

Management Services Agreement with Michiel Herkemij

Mr. Herkemij entered into a management services agreement with Sara Lee pursuant to which Mr. Herkemij serves as Executive
Vice President of Sara Lee and Chief Executive Officer of Sara Lee’s Coffee and Tea (formerly International Beverage) segment, and
pursuant to which Mr. Herkemij will become the Chief Executive Officer of DutchCo after the completion of the separation. Effective
upon the completion of the separation, DutchCo will assume Mr. Herkemij’s agreement; therefore, references to the “company” in this
summary of Mr. Herkemij’s management services agreement generally refer to Sara Lee prior to the separation and to DutchCo
following the separation. The term of the agreement commences December 1, 2011, which we refer to as the Agreement
Commencement Date and ends November 30, 2015, which we refer to as the Agreement End Date, unless earlier terminated by either
party, generally upon six months written notice from the company and three months written notice from Mr. Herkemij, provided that
the company and Mr. Herkemij agree to inform the other no later than six months prior to the Agreement End Date of their intention
to continue the agreement for a definite or indefinite period beyond the Agreement End Date.

Certain terms of Mr. Herkemij’s agreement are set forth in the chart above. Under the agreement, if Mr. Herkemij voluntarily
resigns from his employment or if he is terminated for cause, in either case prior to the first anniversary of Agreement Commencement
Date, he will be required to repay either the net equivalent of the hiring payment or, in the event that the company cannot recoup
certain withholding taxes but Mr. Herkemij could recoup such taxes, the gross amount of the hiring payment.
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As set forth in the chart above, for Sara Lee’s fiscal year 2012, Mr. Herkemij is eligible to participate in the Annual Incentive
Plan for Fiscal Year 2012, which we refer to as the AIP, pro-rated for the portion of the year Mr. Herkemij is employed by Sara Lee,
with a target of 100% of base fee and a maximum of 150% of base fee, based on the operating income, net sales and working capital
of the International Beverage business. Following the separation, any short-term incentive plans applicable to Mr. Herkemij will be
determined by the board of directors of DutchCo. Furthermore, during each year of his employment until the Agreement End Date,
Mr. Herkemij will be entitled annually to a long-term incentive award with a gross value of €1.5 million. Each long-term incentive
award will be linked to a three-year period and will vest upon the expiration of the three-year period. The grant for the first
performance period (fiscal years 2012-2014) is detailed in the chart above. If Mr. Herkemij’s employment is terminated by reason
other than urgent cause prior to the Agreement End Date, Mr. Herkemij will be entitled to pro rata time and performance vesting at the
end of the vesting period based on the last TSR calculation of his unvested PSUs.

If Mr. Herkemij terminates his management services agreement within six months following a “change in control” (as defined in
the applicable change in control plan), Mr. Herkemij will be eligible for benefits under the Sara Lee Change in Control Plan if the
change in control occurs prior to the listing of DutchCo. If the change in control occurs after the listing of DutchCo, Mr. Herkemij will
be eligible for benefits in line with the current provisions of the Sara Lee Change in Control Plan. If DutchCo is not listed as a separate
company by December 31, 2012, both Sara Lee and Mr. Herkemij may terminate the management services agreement and
Mr. Herkemij will receive a lump sum payment equal to 18 months of his annual base fee and pro rata vesting of any unvested equity
grants, including any unvested PSUs for the fiscal 2012-2014 performance period. Upon expiration of the term of the management
services agreement, Mr. Herkemij will be entitled to payment of his base fee for 18 months. If, prior to the Agreement End Date, the
company terminates Mr. Herkemij’s management services agreement other than for urgent cause or Mr. Herkemij terminates the
agreement as a result of an urgent cause on the part of the company, Mr. Herkemij will be entitled to payment of his base fee for 12
months. However, if Mr. Herkemij terminates his management services agreement for any other reason, he is not entitled to any base
fee payments.

In addition, for the first 12 months of any permanent and continuous disability of Mr. Herkemij and potentially for an additional
six months of any such disability, the agreement will remain in effect and Mr. Herkemij will continue to be entitled to all of the
benefits under the agreement. If any such disability continues for longer than 12 months (unless the period is extended by six months
because Mr. Herkemij is expected to be able to return to performing his tasks without limitation within such six-month period), then
the agreement will terminate and Mr. Herkemij will receive continued payment of his base fee for 12 months. Mr. Herkemij also will
be entitled to insurance coverage to cover permanent loss of income in an amount equal to his base fee after the second year of
permanent and continuous disability. In addition, if Mr. Herkemij dies while the agreement is still in effect, his spouse or dependent
children will be entitled to continued payment of his base fee for the month of his death and for 12 months thereafter, as well as pro
rata payments of Mr. Herkemij’s annual and long-term incentive awards and standard maximum payments under the voluntary life-
risk insurance (Overlijdensrisicoverzekering), for which the premiums are paid by Mr. Herkemij.

Mr. Herkemij is subject to certain covenants restricting him from competing in the coffee and tea business, interfering with the
business relationships of the company and from inducing employees to terminate their employment with the company, in each case
during and for one year following the termination of his management services agreement.

Non-executive directors

The non-executive directors who do not chair a committee of the board each will receive an annual retainer of €90,000 for their
services and non-executive directors who chair a committee will receive €110,000 in each case plus a €3,500 travel allowance per
meeting for directors who travel transcontinentally to attend the meeting. In each case, 25% of each non-executive director’s annual
retainer (after taxes) is expected to be invested in shares of the company. The chairman of the board will receive an annual retainer of
€300,000 for his services, 25% (after taxes) of which is expected to be invested in shares of the company. In addition, on February 27,
2012 the Sara Lee board of directors agreed to make a one-time grant of PSUs to the chairman, which grant will be made at the
completion of the spin-off, be denominated in shares of the company and have a target award value of €1.75 million as of the date of
grant. This one-time grant was made to help ensure a seamless transition for the company and successful implementation of the
company’s strategy as it moves from being a division of Sara Lee to being an independent, public company. The number of earned
PSUs under the one-time award can vary from 0% to 200% and earned PSUs will vest on August 31, 2015. The one-time award will
have other terms similar to the terms of the 2012 Long-Term Incentive Share Plan, described below.

Senior management

The aggregate remuneration of our senior management for fiscal year 2012 is expected to be approximately €5,065,441
(including incentives and benefits), not including any remuneration of our Chief Executive Officer.
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Pension, retirement or similar benefits

The total amount we expect to set aside or accrue for all of fiscal year 2012 with respect to pension, retirement or similar
benefits for our Chief Executive Officer and our other members of senior management is €417,868.

Pension Schemes

We sponsor a number of pension plans around the world to provide retirement benefits. We sponsor defined contribution plans
and defined benefits plans. In addition to contributing to pension plans for our continuing operations, we have also agreed to retain
certain pension liabilities after certain business dispositions were completed.

The exact amount of cash contributions made to pension plans in any year in any country is dependent upon a number of factors,
including minimum funding requirements in the jurisdictions in which we operate, the tax deductibility of amounts funded and
arrangements made with the trustees of certain foreign plans.

Expected contributions to post-employment benefit plans for fiscal year 2012 are approximately €163 million for pension
benefits. This amount includes approximately €60 million related to a change in the Dutch pension plan where unconditional
indexation was changed to conditional indexation for active employees, approximately €26 million related to required additional
funding of the Dutch pension plan and normal annual contributions. In addition, we have expected contributions of €0.9 million for
post-employment medical plans.

Pension plans in the Netherlands

We currently maintain one pension fund (ondernemingspensioenfonds) in the Netherlands, the Stichting Pensioenfonds Sara Lee
Nederland, with plan assets as of July 1, 2011 of approximately €1.2 billion, which we refer to as the Plan. This Plan covers
approximately 70% of our employees in the Netherlands. The Plan provides defined benefits based on an average pay system
(middelloonregeling) capped at an annual salary of €70,000 per participant and provides defined contributions above such amount. As
of June 30, 2011, the Plan had a total of approximately 1,823 active participants, 4,120 deferred pensioners and 3,924 pensioners. As
of July 1, 2011, the accumulated benefit obligations for the active participants amounted to approximately €273 million, the
accumulated benefit obligations for the deferred pensioners amounted to approximately €283 million and the accumulated benefit
obligations for the pensioners amounted to approximately €455 million.

A recovery plan is required by the Dutch Central Bank if a plan’s funded status is below its required solvency level of
approximately 114% under local funding rules. The recovery plan has a maximum duration of 15 years and will end when the
coverage ratio of a pension plan is in excess of this required solvency level for 3 consecutive quarters. The recovery plan has a short
term component if a plan’s funded status is below the minimum required solvency level of approximately 104% under local funding
rules. This is currently the case for the Plan. Under the short term part of the recovery plan, additional contributions by the company
equal to the lesser of one third of the deficit or the amount of one year’s regular premium contribution are required. In this context, we
made an additional contribution of €25.7 million in fiscal 2012 under the current recovery plan. The end date of the short term part of
the existing recovery plan is December 31, 2013.

In 2011, Sara Lee concluded an amended agreement with the Plan pursuant to which the annual contributions to the Plan until
2016 will be based on 26% of each participant’s pensionable salary, which is capped at €70,000 annually per participant. For
pensionable salaries in excess of €70,000, a defined contribution plan with age-dependent rates is applicable. As part of this amended
agreement, the company’s contributions are subject to an overall cap of €75 million per new recovery plan entered into after January
1,2012.

We also sponsor a defined contribution plan at Delta Lloyd N.V. for certain employees working in foodservices and we
participate in an industry-wide pension fund that provides defined contributions for certain employees employed by us after the
acquisition of CoffeeCompany.

Pension plans in the United Kingdom

Sara Lee sponsors a defined benefit plan in the United Kingdom. The plan consists of five separate benefit sections, each with
plan assets that are ring-fenced to fund each section. During 2006, Sara Lee entered into an agreement with the plan trustee that is
aimed at fully funding two of these sections by calendar year 2015. Under the terms of this agreement, Sara Lee has agreed to make
annual pension contributions of 32 million British pounds to these plan sections through calendar year 2015. Subsequent to 2015, Sara
Lee has agreed to keep these sections fully funded in accordance with local funding standards.

In addition, in 2011 Sara Lee entered into an agreement with the plan trustee to buy-out a section of the plan by calendar year
2024. The terms of the agreement require Sara Lee to make annual contributions of 1.6 million British pounds, certain additional
contributions in calendar 2014 and 2019, and a final contribution as necessary to effect a buy-out of the section’s liability in 2024.
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The other two sections of the plan are funded in accordance with local funding rules.

As of July 1, 2011, the total assets of the United Kingdom plan were 920 million British pounds. The plan had a total of 55
active participants, 7,744 deferred pensioners and 8,743 pensioners. As of July 1, 2011, the accumulated benefit obligations were
4 million British pounds for active participants, 413 million British pounds for deferred pensioners and 504 million British pounds for
pensioners.

2012 Long-Term Incentive Share Plan

The compensation committee of Sara Lee’s board of directors approved on February 26, 2012, and we expect to adopt, a Long
Term Incentive Share Plan, which we refer to as the LTIP. Our Chief Executive Officer, the members of our executive committee,
highly compensated executives and, potentially, other key employees designated by the remuneration committee are eligible to
participate in the LTIP. A performance share unit, which we refer to as a PSU, awarded under the LTIP is the participant’s right to
receive a number of shares for no consideration subject to (1) the participant’s continued service with the company or its affiliates and
(2) a predetermined performance condition based on our TSR.

Under the LTIP, PSUs will be earned only if the company achieves certain specified levels of TSR relative to a comparator
group of 20 companies generally over a three-year period commencing on the date of the award. The companies in the comparator
group are set forth below.

Anheuser-Busch Inbev N.V. Chocoladefabriken Lindt & Sprungli AG
Heineken N.V. Nestlé S.A.

SABMiller plc Unilever plc

Diageo plc Henkel AG & Co. KGaA

Pernod-Ricard S.A. Procter & Gamble

Rémy Cointreau Reckitt Benckiser plc

Associated British Foods plc Beiersdorf AG

Groupe Danone S.A. L’Oreal S.A.

H.J. Heinz Company The Coca Cola Company

Kellogg Company PepsiCo Inc.

Depending on the ranking of the company’s TSR against the TSR of the members of the comparator group, the number of
earned PSUs can vary from 0% up to 200% of the number of PSUs granted. The TSR chart sets forth how the number of earned PSUs
will be calculated based on the company’s TSR against the TSRs of member companies in the comparator group. For any PSUs to be
earned, the performance condition of the company’s relative TSR over the performance period must be at least at the median of the
TSRs of the members of the comparator group.

Rank of the Company’s TSR against the

TSR of the members of the Comparator Number of Earned PSUs expressed as a percentage of
Group the number of Awarded PSUs
Top 10% or above 200%
Between top 35% and top 10% On a straight-line basis between 100% and 200% based on rankings plus
interpolation between intermediate rankings
At top 35% 100%
Between median and top 35% On a straight-line basis between 50% and 100% based on rankings plus
interpolation between intermediate rankings
At median 50%
Below median 0%

However, the relevant percentage of PSUs granted will not become earned PSUs until the remuneration committee determines,
in its discretion, that the level of PSUs earned is appropriate taking into account all factors that the remuneration committee
determines are relevant and may reduce or increase the number of earned PSUs to such amount as it deems appropriate.

In the event that a participant ceases active employment with the company or an affiliate before the vesting date as specified in
respect of any award in the relevant grant notice, some or all of the participant’s PSUs may be forfeited and the participant’s award(s)
may or may not be settled (in shares or cash) as of the date of termination of employment, depending upon the reason for termination
of employment.
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Our board of directors may amend the LTIP at any time as it deems necessary and appropriate. If and to the extent that such
amendment adversely affects the rights of any participants with awards outstanding at the time of such amendment, the amendment
must be approved by at least 75% of the relevant participants. This does not limit or preclude in any way the right of the remuneration
committee to amend the performance conditions if an event has occurred which causes the remuneration committee, acting fairly and
reasonably, to consider that it would be appropriate to amend the performance conditions. In making any such amendment, the
remuneration committee is required to use reasonable efforts to ensure that the amendment does not have a material adverse effect on
the awards outstanding at the time of such amendment.

The compensation committee of Sara Lee’s board approved, and the remuneration committee of our board of directors is
expected to approve, subject to and upon completion of the separation, an initial grant of PSUs under the LTIP to members of our
senior management, which grants are expected to have the following values as of the date of grant: Messrs. Herkemij (€1.0 million),
Cup (€500,000), van Pelt (€333,334) and Snow (€280,667). These initial grants are expected to be made at or shortly after completion
of the separation.

Annual Incentive Plan

Our executive director, the members of our executive committee and other key employees are eligible for annual bonuses under
the AIP. Participants’ awards under the AIP are expressed as a percentage of their base salary and are based on the achievement of
target performance measures. The performance measures under the AIP are based on the company’s financial and operational targets
that are measured over a one-year performance period.

The breakdown of performance measures under the AIP for fiscal year 2012 are:
*  Operating Income—40% of target bonus opportunity;
*  Net Sales—40% of target bonus opportunity;
*  Average Working Capital—20% of target bonus opportunity.

Specific financial goals within each of the performance measures were set by the compensation committee of Sara Lee’s board
of directors prior to the separation. For fiscal year 2012, the maximum payout opportunity is 150% of a participant’s target bonus
opportunity and threshold payout opportunity is 25% of target bonus opportunity. Payout percentages for performance between these
performance levels is determined on a straight-line basis.

Dutch Corporate Governance Code

The Dutch Corporate Governance Code, as revised, became effective on January 1, 2009, and applies to all Dutch companies
listed on a government-recognized stock exchange, whether in the Netherlands or elsewhere. The Dutch Corporate Governance Code
is based on a “comply or explain” principle. Accordingly, companies are required to disclose in their annual reports filed in the
Netherlands whether or not they are complying with the various rules of the Dutch corporate governance code that are addressed to the
board of directors and if they do not apply those provisions, to give the reasons for such non-application. The Dutch Corporate
Governance Code contains principles and best practice provisions for the board of directors (executives and non-executives),
shareholders and general meetings of shareholders, financial reporting, auditors, disclosure, compliance and enforcement standards.

We acknowledge the importance of good corporate governance. We have reviewed the Dutch Corporate Governance Code and
support the best practice provisions thereof. Therefore, except as noted below or in the case of any future deviation, subject to
explanation at such time, we intend to comply with the applicable best practice provisions of the Dutch Corporate Governance Code.

Best practice provision I1.2.8 states that remuneration in the event of dismissal may not exceed one year’s salary (the ‘fixed’
remuneration component). It is our policy to set the level of severance pay for our directors at no more than one year’s salary, unless
the board of directors, at the proposal of the remuneration committee, finds this manifestly unreasonable given the circumstances or
unless dictated otherwise by applicable law. Considering our Chief Executive Officer’s severance entitlements prior to his engagement
with our company, we agreed to grant him a severance payment of 18 months under certain circumstances, including if his
management service agreement is terminated due to DutchCo not being a listed separate company by December 31, 2012, or upon
expiration of the term of his management service agreement. In addition, our Chief Executive Officer will be entitled to 2.5 times his
base salary if his management services agreement terminates for certain reasons following a change in control. This is in line with the
provisions of the current Sara Lee Change in Control Plan and we consider it manifestly unreasonable to take these entitlements away
from him. It has been agreed with our Chief Executive Officer that if his management services agreement is renewed after four years
his entitlement to severance in the event of a change in control will be reduced to one year base salary.
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Employees

Our total headcount (measured on the basis of full-time equivalent (fte)) was 7,813 as of June 27, 2009, 7,788 as of July 3, 2010
and 7,508 as of July 2, 2011. As of July 2, 2011, we had 2,619 employees in sales and marketing, 3,766 in operations and support and
1,123 in general and administration, and 1,051 in the Retail—Western Europe segment, 2,547 in the Retail—Rest of World segment,
1,887 in the Out of Home segment and 2,023 in Other.

Works Council

DutchCo and/or certain of our subsidiaries will have one or more works councils. A works council is a body consisting of
employee representatives who have been elected by the employees.

Under Dutch law, a works council has a right to render its advice or, in certain areas, approval on resolutions concerning
important matters such as intended acquisitions or divestitures, seeking credit facilities or making capital investments. Failure by us to
follow-up the advice opens the possibility for a works council to appeal to the Enterprise Chamber within one month of written
notification of our decision. During this one month period we must suspend the implementation of the decision.
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PRINCIPAL SHAREHOLDERS

All of our outstanding ordinary shares are currently owned by Sara Lee International B.V., a wholly owned subsidiary of Sara
Lee. We expect that prior to the distribution, Sara Lee International B.V. will transfer all of its interest in us to CoffeeCo. The
following table sets forth information with respect to the beneficial ownership of Sara Lee’s common stock as of May 1, 2012 for:

»  Each shareholder, or group of affiliated shareholders, who currently own 5% or more of Sara Lee’s outstanding common
stock or 5% or more of Sara Lee’s voting rights and who will, therefore, beneficially own 5% or more of our outstanding
ordinary shares or 5% or more of our voting rights upon consummation of the separation; and

»  Each of our directors, director nominees and members of our senior management, and our directors, director nominees and
senior management collectively.

Beneficial ownership is determined in accordance with rules of the SEC and generally includes any shares over which a person
exercises sole or shared voting and/or investment power. Ordinary shares subject to options and warrants currently exercisable or
exercisable within 60 days or that vest in connection with the separation are deemed outstanding for computing the percentage
ownership of the person holding the options but are not deemed outstanding for computing the percentage ownership of any other
person. Except as otherwise indicated, we believe the beneficial owners of the ordinary shares listed below, based on information
furnished by them, have sole voting and investment power with respect to the number of shares listed opposite their names. None of
our principal shareholders have any different voting rights than the other holders of our ordinary shares.

Options Currently

Exercisable or Approximate
Number of Shares Exercisable within Restricted Percentage of
Name and Address of Beneficial Owner' Beneficially Owned 60 days2 Stock Units® Class
Directors, Director Nominees and Senior Management
Jan Bennink®........cooooviiiiiiiiiiiiieeeeeeeeee e 235,650 627,525 211,741 *
Michiel Herkemij ................... 0 0 35,204 *
Maria Mercedes M. Corrales..........coccveverenieneenicnenenne, 0 0 0 *
ANdrea Iy cooveeeeieieeeee e 0 0 0 *
Cornelis JA. van Lede ........ooooveveveiiiociieeceeeeeee e 0 0 60,441 *
Norman R. SOrensen .........cccccoeevvvveveeeeieiiiineeeeeeeeeecvneen. 20,562 0 45918 *
Sandra Taylor......ceeevierciieriieeieeriee et eve e 0 0 0 *
MiChel CUP...oovieiieiieie e 0 0 0 *
Eugenio Minvielle 0 0 0 *
Harm-Jan van Pelt 38,666 104,773 47,691 *
NICK SNOW ..ttt 1,247 86,808 27,261 *
Directors, Director Nominees and Senior Management
as a Group (11 people) ..oovveverieeiieieeieeieeeeeeee, 296,125 819,106 428,256 *
* Less than 1% of the outstanding ordinary shares
1 The address of each of our directors, director nominees and senior management is ¢/o D.E MASTER BLENDERS 1753 B.V. Vleutensevaart 100, Utrecht, 3532 AD, The
Netherlands.
2. Upon completion of the separation, all of these options will vest and become exercisable.
3. Consists of restricted stock units (RSUs) granted under Sara Lee’s 1998 Long-Term Incentive Stock Plan or 2002 Long-Term Incentive Stock Plan. Does not include

performance stock units (PSUs) granted under Sara Lee’s Plans to Messrs. Bennink (136,933 PSUs), Herkemij (35,204 PSUs), Cup (17,602 PSUs), van Pelt (26,074 PSUs)
and Snow (34,328 PSUs) because PSUs vest only if and to the extent predetermined performance goals are achieved. RSUs and PSUs do not have voting rights, but they are
credited with dividend equivalents. The PSUs granted to Mr. Bennink are subject to prorated vesting based on the date of the completion of the separation. Assuming that the
separation is completed on June 28, 2012, a total of 57,056 PSUs will be eligible for vesting, subject to achievement of the specified performance goals. Upon completion of
the separation, all of these RSUs will vest, except that for Mr. Bennink, a portion of his total number of RSUs relates to an RSU grant covering 136,933 shares made to him
on January 26, 2012, which is subject to prorated vesting based on the date of the completion of the separation. The amount in the table above assumes a completion date of
the separation of June 28, 2012. Amounts in this column also do not include the PSU grants expected to be made at or soon after the completion of the separation to Messrs.
Bennink (described above under “Compensation—Non-executive directors ), Herkemij (described above under “Compensation—Executive director”) and Cup, van Pelt and
Snow (described above under “2012 Long-Term Incentive Share Plan”).

4., Does not include 1,700 shares of common stock held by Mr. Bennink for the benefit of his minor children.

Number of Shares Approximate
Greater than 5% Shareholders Beneficially Owned Percentage of Class
BlackRock Inc.
40 East 52" Street
NeW YOrk, NY 10022 ..ottt sttt ettt sttt sae e b 39,523,968 6.69%

As of May 1, 2012, Sara Lee had 99 holders of record resident in the Netherlands, representing approximately 0.022% of Sara
Lee’s outstanding shares. As of May 1, 2012, Sara Lee had 55,355 holders of record resident in the United States, representing
approximately 97.10% of Sara Lee’s outstanding shares.

Other than the transactions related to the separation, we are not aware of any arrangement that may, at a subsequent date, result
in a change of control.
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RELATED PARTY TRANSACTIONS

Agreements with Sara Lee Corporation

As part of the separation, we will enter into a master separation agreement and several other agreements to effect the separation
and provide a framework for our relationship with Sara Lee after the separation. These agreements will provide for the allocation
between us and Sara Lee of the assets, liabilities and obligations of Sara Lee and its subsidiaries, and will govern the relationship
between us and Sara Lee after the separation.

In addition to the master separation agreement, the other principal agreements to be entered into with Sara Lee include:
* A merger agreement;
* A transition services agreement;
* A tax sharing agreement;
*  Anemployee matters agreement; and

*  Anintellectual property separation agreement.

In the discussion that follows, we have described the material provisions of agreements we intend to enter into with Sara Lee.
The summaries of these agreements are qualified in their entirety by reference to the full text of the applicable agreements, which are
included as exhibits to the registration statement of which this prospectus forms a part. We encourage you to read the full text of those
agreements. We will enter into those agreements prior to the completion of the separation in the context of our current relationship
with Sara Lee. Some of the terms of those agreements may not be the same as those we could obtain in arm’s-length negotiations with
unaffiliated third parties.

Master Separation Agreement

The master separation agreement will contain the key provisions relating to the separation, including provisions relating to the
principal intercompany transactions required to effect the separation, the conditions to the separation and provisions governing the
relationships between Sara Lee and us after the separation.

Transfer of Assets and Assumption of Liabilities. The master separation agreement will identify assets and rights to be
transferred, liabilities to be assumed and contracts to be assigned between us and Sara Lee as part of the separation.

The Distribution. The master separation agreement will also govern the rights and obligations of the parties regarding the
distribution. Prior to the distribution, the number of shares of CoffeeCo common stock held by Sara Lee will be increased to the
number of our ordinary shares distributable pursuant to the merger of CoffeeCo with one of our wholly owned U.S. subsidiaries. Sara
Lee will cause its agents to distribute all of the issued and outstanding shares of CoffeeCo common stock to the exchange agent who
will hold the shares on behalf of the Sara Lee shareholders who hold Sara Lee shares as of the record date.

Additionally, the master separation agreement will provide that the distribution is subject to several conditions that must be
satisfied or waived by Sara Lee in its sole discretion. For further information regarding these conditions, see “The Separation—
Conditions to the Separation” beginning on page 47 of this prospectus. Sara Lee may, in its sole discretion, determine the record date
and the distribution date and any necessary or appropriate procedures in connection with the separation.

Termination. The master separation agreement will provide that it may be terminated and the distribution and the separation
may be abandoned at any time prior to the distribution by the board of directors of Sara Lee, in its sole discretion.

Releases, Allocation of Liabilities and Indemnification. The master separation agreement will provide for a full and complete
release and discharge of all liabilities existing or arising from or based on facts existing prior to the separation, between or among us,
CoffeeCo or any of our affiliates, and Sara Lee or any of its affiliates (other than CoffeeCo), except as set forth in the master
separation agreement.

We will be liable for and agree to perform all liabilities with respect to our business, which we refer to as the CoffeeCo
liabilities. Those liabilities will include, with certain exceptions, (1) all liabilities of CoffeeCo and DutchCo to the extent based upon
or arising out of the CoffeeCo business and its assets, (2) all liabilities of Sara Lee to the extent based upon or arising out of the
CoffeeCo business and its assets, (3) all liabilities based upon or arising out of financial instruments of CoffeeCo, (4) all outstanding
liabilities included on the CoffeeCo balance sheet or in the notes thereto and all other liabilities that are of a nature or type that would
have resulted in such liabilities being included as liabilities on a combined balance sheet of CoffeeCo, or the notes thereto, as of the
distribution date (were such balance sheet and notes to be prepared) on a basis consistent with the determination of the nature and type
of liabilities included on the CoffeeCo balance sheet and (5) certain other designated liabilities.
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Sara Lee will be liable for and will agree to perform all liabilities other than CoffeeCo liabilities, which we refer to as the Sara
Lee liabilities.

In addition, the master separation agreement will provide for cross-indemnities principally designed to place financial
responsibility for the obligations and liabilities of our business and geographic focus with us and financial responsibility for the
obligations and liabilities of the Sara Lee retained businesses and its geographic focus with Sara Lee. Specifically, subject to certain
exceptions set forth in the master separation agreement, we will agree to assume liability for, and to indemnify and hold harmless Sara
Lee, its affiliates (other than CoffeeCo) and its directors, officers and employees against, certain liabilities relating to our business and
the separation, including all liabilities relating to, arising out of or resulting from:

+ the failure by DutchCo, CoffeeCo and its subsidiaries or any other person to pay, perform or otherwise promptly discharge
any CoffeeCo liability;

+ any CoffeeCo liability;
» the performance or breach of any CoffeeCo contracts or certain designated CoffeeCo agreements;
» the current or former business and operations of DutchCo and CoffeeCo and its subsidiaries;

» except for certain Sara Lee-provided information, any claim that the information included in our registration statement on
Form F-1, this prospectus or our European Union Listing Prospectus, is or was false or misleading with respect to any
material fact or omits or omitted to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading; and

+ the breach by us or CoffeeCo and its subsidiaries of any covenant or agreement set forth in any agreement entered into in
connection with the separation.

It is expected that Sara Lee will agree to indemnify and hold harmless us, our affiliates and our directors, officers and employees
from and against all liabilities relating to, arising out of or resulting from:

» the failure by Sara Lee and its subsidiaries or any other person to pay, perform or otherwise promptly discharge any Sara
Lee liability;

* any Sara Lee liability;

» the performance or breach of certain designated Sara Lee agreements;

» the current or former business or operations of Sara Lee and its subsidiaries;

*  solely with respect to certain information supplied by or the responsibility of Sara Lee, any claim that the information
included in our registration statement on Form F-1, this prospectus or our European Union Listing Prospectus, is or was
false or misleading with respect to any material fact or omits or omitted to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they were made,
not misleading; and

+ the breach by Sara Lee or its subsidiaries of any covenant or agreement set forth in any agreement entered into in
connection with the separation.

The master separation agreement also will establish procedures with respect to claims subject to indemnification and related
matters. Indemnification with respect to taxes and tax matters will be governed by the tax sharing agreement and, to a limited extent,
the transition services agreement.

Access to Information. The master separation agreement will provide that the parties will exchange certain information
reasonably required to comply with requirements imposed on the requesting party by a government authority, for use in any
proceeding or to satisfy audit, accounting or similar requirements, for use in compensation, benefit or welfare plan administration or
other bona fide business purposes, or to comply with its obligations under the master separation agreement or any ancillary agreement.
In addition, the parties will use commercially reasonable efforts to make available to each other past and present directors, officers,
other employees and agents as witnesses in any legal, administrative or other proceeding in which the other party may become
involved.

Expenses. Except as expressly set forth in the master separation agreement or in any related transaction agreement, all third
party fees, costs and expenses of Sara Lee, CoffeeCo or DutchCo in connection with the separation will be allocated between Sara
Lee, CoffeeCo and DutchCo by Sara Lee, in its sole discretion. Each of Sara Lee and DutchCo will generally pay its own costs and
expenses that occur after the distribution date.

Merger Agreement

The merger agreement will govern the merger of CoffeeCo with and into a wholly owned U.S. subsidiary of DutchCo.
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Transition Services Agreement

We will enter into a transition services agreement with Sara Lee, which will provide for the provision of certain transitional
services principally by Sara Lee to us. The services will include the provision of certain application maintenance, application
development and infrastructure maintenance services. For these services, the transition services agreement will generally provide for a
term of up to six months, which term may be extended for up to an additional six months. The transition services agreement will also
provide for the provision of certain tax support services over the course of up to four years, which may be extended with the parties’
consent.

Tax Sharing Agreement

Before the separation, CoffeeCo will enter into a tax sharing agreement with Sara Lee. In general, under the tax sharing
agreement, CoffeeCo will be responsible for and indemnify Sara Lee against (1) all non-U.S. income taxes attributable to a member of
the CoffeeCo group for all taxable periods, (2) all taxes of the CoffeeCo business following the distribution and (3) tax liability or
contractual liability for indemnity obligations relating to taxes in respect of certain dispositions identified in the tax sharing agreement.
In general, Sara Lee will be responsible for and indemnify CoffeeCo against (1) all U.S. federal income taxes relating to Sara Lee and
its affiliates (including members of the CoffeeCo group) prior to the distribution, (2) all non-U.S. income taxes attributable to a
member of the Sara Lee group (as determined following the distribution) for all taxable periods, (3) all state and local income taxes
relating to Sara Lee and its affiliates (including members of the CoffeeCo group) prior to the distribution, (4) all taxes of the Sara Lee
group (as determined following the distribution) following the distribution and (5) tax liability or contractual liability for indemnity
obligations relating to taxes in respect of certain dispositions identified in the tax sharing agreement.

The tax sharing agreement will also separately allocate among the parties any tax liability arising as a result of any failure of the
separation to qualify as a tax-free transaction to Sara Lee and CoffeeCo. Under the tax sharing agreement, CoffeeCo will be required
to indemnify Sara Lee and its affiliates against all tax-related liabilities caused by the failure of the distribution to qualify as tax-free
(including as a result of Section 355(e) of the Code) to the extent these liabilities arise as a result of any action (or failure to act) of
CoffeeCo or any of its affiliates, including DutchCo, following the distribution or otherwise result from any breach of certain
representations, covenants or obligations of CoffeeCo or any of its affiliates, including DutchCo, concerning a party’s plan or
intention with respect to actions or operations after the distribution date. In addition, CoffeeCo will be responsible for 50% of any
taxes resulting from the failure of the distribution and certain related transactions, including the debt exchange, to qualify as tax-free,
which failure is (1) not due to the actions, misrepresentations or omission of Sara Lee or CoffeeCo or their respective affiliates or (2)
due to an action (or failure to act), misrepresentation or omission of Sara Lee, CoffeeCo or their respective affiliates prior to the date
of the distribution not concerning a party’s plan or intention with respect to actions or operations after the distribution date.

Employee Matters Agreement

We will enter into an employee matters agreement with Sara Lee providing for our respective obligations to employees and
former employees who are or were associated with CoffeeCo and its subsidiaries (including those employees who transfer
employment from Sara Lee to CoffeeCo and its subsidiaries in connection with the separation) and for other employment and
employee benefits matters.

The treatment of outstanding Sara Lee equity awards in connection with the distribution is set forth in the employee matters
agreement and is described above in “The Separation—Treatment of Equity-Based Compensation” on page 49.

In addition, the employee matters agreement sets forth the following:

*  From and following the effective time of the distribution, CoffeeCo Employees generally will remain eligible to
participate only in CoffeeCo benefit plans and CoffeeCo will have no liability under any Sara Lee benefit plan. CoffeeCo
and Sara Lee will take all actions necessary or appropriate to ensure that CoffeeCo will not have any liability under any
Sara Lee benefit plan. CoffeeCo will assume, pay, perform and fulfill all liabilities relating to past, current or future
employment with the CoffeeCo business.

»  From and following the effective time of the distribution, Remaining Employees generally will remain eligible to
participate only in Sara Lee benefit plans and Sara Lee will have no liability under any CoffeeCo benefit plan. CoffeeCo
and Sara Lee will take all actions necessary or appropriate to ensure that Sara Lee will not have any liability under any
Sara Lee benefit plan. Sara Lee will assume, pay, perform and fulfill all liabilities relating to past, current or future
employment with the Sara Lee business.

Intellectual Property Separation Agreement

We will enter into an intellectual property separation agreement with Sara Lee providing for the division of certain intellectual
property between us and Sara Lee.
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Trademark and Corporate Name Licenses. Sara Lee will grant to us a limited, non-exclusive license to use certain of its
trademarks for a term commencing on the distribution date and ending on January 1, 2014. This trademark license will automatically
terminate with respect to our rights to use such licensed trademarks, upon our failure to cure any material breach of the terms of the
trademark license within 30 days after the receipt of written notice of such material breach from Sara Lee. Sara Lee will also grant to
us a non-exclusive license to continue to use certain Sara Lee trademarks as part of our and our subsidiaries’ corporate names for a
term beginning on the distribution date and ending no earlier than January 1, 2014. With respect to product packaging that includes
such corporate names, we may continue to use such product packaging until July 31, 2015, and, with respect to any of our entities
undergoing liquidation prior to January 1, 2014 and which include licensed corporate names, we may continue to use such corporate
names while pursuing completion of such liquidation. Sara Lee will remain the sole and exclusive owner of all right, title and interest
in and to its trademarks.

Debt Exchange

On May 15, 2012, Sara Lee entered into a note purchase agreement by and among Sara Lee and a group of institutional
investors as described in further detail in “Description of Certain Indebtedness—Note Purchase and Guarantee Deed.” The note
purchase agreement relates to the private placement of $650 million aggregate principal amount of indebtedness by Sara Lee through a
series of notes, which we refer to as the new Sara Lee notes. In connection with the contribution of Sara Lee’s international coffee and
tea businesses to CoffeeCo, Sara Lee will receive approximately $2.1 billion principal amount of CoffeeCo debt securities, which will
be guaranteed by DutchCo. In connection with the distribution and in accordance with the terms of the new Sara Lee notes, Sara Lee
will satisfy its obligations under the new Sara Lee notes by transferring a portion of such CoffeeCo debt securities to the holders of the
new Sara Lee notes. Such CoffeeCo securities were issued pursuant to the note purchase and guarantee deed described in “Description
of Certain Indebtedness—Note Purchase and Guarantee Deed.” Sara Lee will transfer the remaining CoffeeCo debt securities to
certain subsidiaries of CoffeeCo in satisfaction of Sara Lee’s debt obligations to such subsidiaries of CoffeeCo. It is expected that the
CoffeeCo debt securities that Sara Lee will transfer to certain subsidiaries of CoffeeCo will have substantially the same terms as the
CoffeeCo notes issued pursuant to the note purchase and guarantee deed and that our guarantee obligations in respect of such
CoffeeCo debt securities will be substantially identical. For a description of the note purchase and guarantee deed, see the section of
this prospectus entitled “Description of Certain Indebtedness—Note Purchase and Guarantee Deed.”

Agreements with Members of our Senior Management

See “Management and Employees—Compensation—Management Services Agreement with Michiel Herkemij,” beginning on
page 134.

119



DESCRIPTION OF CAPITAL STOCK

The following summary of the material terms of our share capital is qualified in all respects by reference to our Articles, which
have been filed as an exhibit to the registration statement of which this prospectus forms a part. Our Articles will be amended prior to
the distribution date, whereby we will convert into a public company with limited liability. Unless stated otherwise, the following is a
description of the material terms of our Articles and board regulations as each is anticipated to be in effect upon our conversion.

Incorporation and Registered Office

We were incorporated on February 27, 2012 as a private company with limited liability, by Sara Lee International B.V., a
private company with limited liability having its corporate seat in Joure, the Netherlands and its business address at Vleutensevaart
100, Utrecht, 3532 AD, the Netherlands. Sara Lee International B.V.’s principal business activities are (1) to participate in, to take an
interest in any other way in and to conduct the management of other business enterprises of whatever nature, (2) to finance third
parties and in any way to provide security or undertake the obligations of third parties and (3) to engage in all activities which are
incidental to or which may be conducive to any of the foregoing. Prior to the completion of the separation, our stockholder intends
(1) to change our name and convert us into a Dutch public company with limited liability (naamloze vennootschap) incorporated
under the laws of the Netherlands and (2) to amend our articles of association. On April 4, 2012, we amended our articles of
association to change our name to D.E MASTER BLENDERS 1753 B.V.

Our corporate seat is in Joure, the Netherlands. We are registered with the Trade Register of the Chamber of Commerce in
Utrecht under number 54760968. Our executive offices are located at Vleutensevaart 100, Utrecht, 3532 AD, The Netherlands. Our
telephone number is +31 30-292-7311.

Share Capital

At the date of this prospectus, our authorized share capital amounts to €225,000 and is divided into 1,875,000 ordinary shares,
each with a nominal value of €0.12. Our issued share capital at the date of this prospectus amounts to €45,000.

As of the separation, our issued share capital will be the number of our ordinary shares multiplied by €0.12. Immediately
following the separation, we expect to have approximately 593,969,148 ordinary shares of DutchCo outstanding, based on the
593,969,148 shares of Sara Lee common stock outstanding on May 1, 2012. The actual number of shares to be distributed will be
determined on the record date and will reflect any exercise of Sara Lee options and the vesting of other Sara Lee equity awards at any
time prior to the record date. All of the issued ordinary shares have been created under Dutch law and will be fully paid up by a
contribution in kind of all the shares in CoffeeCo after the merger of CoffeeCo with a wholly owned U.S. subsidiary of DutchCo.
Each share will confer the right to cast one vote.

Under Dutch law, our authorized share capital is the maximum capital that we may issue without amending our Articles. An
amendment of our Articles would require shareholder approval upon proposal by the board of directors.

Articles of Association and Dutch Law

Set forth below is a summary of relevant information concerning our share capital and material provisions of our Articles and
applicable Dutch law. This summary does not constitute legal advice regarding those matters and should not be regarded as such.

Corporate Purpose

Pursuant to Article 2 of our Articles, our corporate purpose is: the sale, purchase, manufacturing, packaging and trading of
coffee, tea, beverages and other related products, including but not limited to the processing of coffee beans into coffee and related
products, as well as to participate in, to take an interest in any other way in, to conduct the management of other business enterprises
of whatever nature, to provide services to other business enterprises of whatever nature, to finance third parties, in any way to provide
security or undertake the obligations of third parties and finally all activities which are incidental to or which may be conducive to any
of the foregoing.

Issue of Ordinary Shares

Our board of directors has been designated in our Articles as the corporate body competent to issue ordinary shares and to grant
rights to subscribe for ordinary shares, limited to the amount of our authorized share capital from time to time. Our board of directors
is authorized to issue ordinary shares and grant rights to acquire ordinary shares until July 1, 2014. A designation as referred to above
will only be valid for a specific period of no more than five years and may from time to time be extended for a period of no more than
five years.

If not otherwise stated in the resolution approving the designation, such designation is irrevocable. The resolution designating
our board of directors must specify the number of shares which may be issued and, if applicable, any conditions to the issuance.
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If the power to resolve to issue shares has not been designated to our board of directors, our Articles provide that we may issue
ordinary shares, or grant rights to subscribe for ordinary shares, pursuant to a resolution of our general meeting of shareholders upon a
proposal of our board of directors.

Ordinary shares may not be issued at less than their nominal value and must be fully paid up upon issue.

No resolution of our general meeting of shareholders or our board of directors is required for an issue of ordinary shares
pursuant to the exercise of a previously granted right to subscribe for ordinary shares.

Pre-emptive Rights

Pursuant to our Articles, existing holders of our ordinary shares will have pre-emptive rights in respect of future issuances of our
ordinary shares in proportion to the number of ordinary shares held by them, unless limited or excluded as described below. Pre-
emptive rights do not apply with respect to shares issued against contributions other than in cash or shares issued to our employees or
to employees of one of our subsidiaries.

Pursuant to our Articles, our board of directors has been empowered until July 1, 2014 to limit or exclude any pre-emptive rights
to which shareholders may be entitled in connection with the issuance of shares. The authority of the board of directors to limit or
exclude pre-emptive rights can only be exercised if at that time the authority to issue shares is in full force and effect. The authority to
limit or exclude pre-emptive rights may be extended in the same manner as the authority to issue shares. If there is no designation of
the board of directors to limit or exclude pre-emptive rights in force, the general meeting of shareholders shall have the authority to
limit or exclude such pre-emptive rights.

According to Dutch law, resolutions of the general meeting of shareholders (1) to limit or exclude pre-emptive rights or (2) to
designate the board of directors as the corporate body that has authority to limit or exclude pre-emptive rights, require at least a two-
thirds majority of the votes cast in a meeting of shareholders, if less than 50% of the issued share capital is present or represented. For
these purposes, issuances of shares includes the granting of rights to subscribe for shares, such as options and warrants, but not the
issue of shares upon exercise of such rights.

Form, Transfer and Pledges

Our ordinary shares will be issued in registered form only. These ordinary shares must be fully paid upon issue and shall only be
available without issue of a share certificate in the form of an entry in the share register. The register of shareholders will be
maintained by us at our corporate headquarters in Utrecht, the Netherlands. ABN AMRO and the exchange agent will provide certain
record keeping and administrative services to us for our shareholder register. If an investor holds our ordinary shares in a securities
account through Euroclear Nederland, transfers and pledges can be made through Euroclear Nederland via a book-entry transfer or
pledge. If an investor does not hold our ordinary shares through a Euroclear Nederland-eligible securities account, then the transfer of
our ordinary shares and the creation of restricted rights related thereto, such as a right of pledge, require a written instrument
acknowledged by DutchCo. Acknowledgment by DutchCo is not required in the event that we are a party to the written instrument.
For more information on transferring your ordinary shares into a Euroclear Nederland-eligible securities account, please see the
section of this prospectus entitled “The Separation—When and How You Will Receive DutchCo Ordinary Shares” on pages 42-43.

Reduction of Share Capital

Subject to Dutch law and our Articles, the general meeting of shareholders may resolve to reduce the outstanding share capital
by canceling shares or by reducing the nominal value of shares. This will require amendment to our Articles upon proposal of our
board of directors.

A resolution of our general meeting of shareholders to reduce the issued share capital must designate the ordinary shares to
which the resolution applies and must make provisions for the implementation of such resolution. A resolution to cancel shares may
only be adopted in relation to shares or depositary receipts for such shares we hold ourselves. A partial repayment or exemption from
the obligation to pay up shares must be made pro rata, unless all of our shareholders agree otherwise. A resolution at our general
meeting of shareholders to reduce our issued share capital requires a majority of at least two-thirds of the votes validly cast at a
meeting at which less than half of our issued and outstanding share capital is present or represented. A simple majority is sufficient if
more than half of our issued and outstanding share capital is present or represented.

121



Acquisition of Ordinary Shares

Under Dutch law, a public company with limited liability may acquire its own ordinary shares, subject to certain provisions of
Dutch law (including market abuse rules) and our Articles, if (1) the company’s shareholders’ equity less the payment required to
make the acquisition does not fall below the sum of paid-up and called-up capital and any reserves required by Dutch law or our
Articles and (2) the company and its subsidiaries would not thereafter hold shares or hold a pledge over shares with an aggregate par
value exceeding 50% of its current issued share capital. Such company may only acquire its own shares if its general meeting of
shareholders has granted the board of directors the authority to effect such acquisitions. Our shareholder has authorized our board of
directors to acquire our own shares up to the maximum number allowed under Dutch law. These shares may be used to deliver shares
under our equity-based compensation plans.

All of our outstanding ordinary shares are currently held by our incorporator, Sara Lee International B.V.

An acquisition of ordinary shares for a consideration must be authorized by our general meeting of shareholders. Such
authorization may be granted for a maximum period of 18 months and must specify the number of ordinary shares that may be
acquired, the manner in which ordinary shares may be acquired and the price limits within which ordinary shares may be acquired.
Authorization is not required for the acquisition of ordinary shares in order to transfer them to our employees. The actual acquisition
may only be effected by a resolution of our board of directors.

If we would decide to repurchase any of our shares, no votes could be cast at a general meeting of shareholders on the shares
held by us or our subsidiaries or on shares for which we or our subsidiaries hold depositary receipts. Nonetheless, the holders of a
right of usufruct and the holders of a right of pledge in respect of shares held by us or our subsidiaries in our share capital are not
excluded from the right to vote on such shares, if the right of usufruct or the right of pledge was granted prior to the time such shares
were acquired by us or any of our subsidiaries. Neither we nor any of our subsidiaries may cast votes in respect of a share on which
we or such subsidiary holds a right of usufruct or a right of pledge.

Exchange Controls and Other Provisions Relating to Non-Dutch Shareholders

Under Dutch law, there are no exchange control restrictions on investments in, or payments on, the ordinary shares. There are no
special restrictions in our Articles or Dutch law that limit the right of shareholders who are not citizens or residents of the Netherlands
to hold or vote the ordinary shares.

Dividends and Distributions

We may only make distributions to our shareholders in so far as our equity exceeds the sum of our paid-in and called-up share
capital plus the reserves we are required to maintain by Dutch law or our Articles. Under our Articles, our board of directors may
determine that a portion of the profits of the current financial year shall be added to our reserves. The remaining profits are at the
disposal of our general meeting of shareholders.

We may only make distributions of dividends to our shareholders after the adoption of our statutory annual accounts from which
it appears that such distributions are legally permitted. Our Articles allow our board of directors to resolve to pay interim dividends on
account of the profits of the current financial year if the equity requirement set out above is met, as evidenced by an interim statement
of assets and liabilities relating to the condition of such assets and liabilities on a date no earlier than the first day of the third month
preceding the month in which the resolution to distribute interim dividends is made public. Our shareholders do not have cumulative
dividend rights. If our shareholders are not paid a distribution in or related to a particular financial year, they are not entitled to be
made whole for missed dividends at the next payment period.

Insofar as the profits have not been distributed or allocated to the reserves, they are at the free disposal of the general meeting of
shareholders. The general meeting of shareholders may resolve, on the proposal of our board of directors, to distribute dividends or
reserves, wholly or partially, in the form of ordinary shares.

Distributions in cash that have not been collected within five years and one day after they have become due and payable will
revert to us.

Dutch law, by providing that the declaration of dividends out of freely disposable profits is the right of the general meeting of
shareholders, is different from the corporate law of most jurisdictions in the United States, which permit a corporation’s board of
directors to declare dividends.
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General Meetings of Shareholders and Voting Rights

General meetings of shareholders will be held in Utrecht, the Netherlands, in the municipality in which the company has its
statutory seat or in Amsterdam, Haarlemmermeer (Schiphol), Rotterdam or The Hague. A general meeting of shareholders shall be
held at least once a year within the period required by Dutch law, which is currently no later than six months after the end of our
financial year, unless our Articles provide for a shorter period.

Extraordinary general meetings of shareholders shall be held as frequently as deemed necessary by the board of directors.
Shareholders representing at least the percentage of the issued and outstanding share capital required by law, which is currently 10%,
may request that a general meeting of shareholders be convened, specifying the items for discussion.

Our board of directors must give public notice of a general meeting of shareholders or an extraordinary general meeting of
shareholders, by at least such number of days prior to the day of the meeting as required by Dutch law, which is currently forty-two
days.

The agenda for a meeting of shareholders must contain such items as the board of directors or the person or persons convening
the meeting determine. The agenda shall also include any matter, the consideration of which has been requested by one or more
shareholders, representing alone or jointly with others at least such percentage of the issued capital stock as determined by Dutch law,
which is currently set at one percent for listed companies shares representing a value of €50 million. The request to consider such
matter should have been received by us no later than on the 60th day prior to the day of the meeting accompanied by a statement
containing the reasons for the request.

The agenda for the general meeting of shareholders is required to contain, among other items, items placed on the agenda in
accordance with Dutch law and our Articles, the consideration of the annual report, the discussion and adoption of our annual
accounts, our policy regarding dividends and reserves and the proposal to pay a dividend (if applicable), proposals relating to the
composition of the board of directors, including the filling of any vacancies on the board of directors, the proposals placed on the
agenda by the board of directors, including but not limited to a proposal to grant discharge to the members of the board of directors for
their management during the financial year, together with the items proposed by shareholders in accordance with provisions of Dutch
law and our Articles.

All shareholders will be entitled to attend our general meeting of shareholders, to address the general meeting of shareholders
and to vote, either in person or represented by a person holding a written proxy. The requirement that a proxy must be in written form
is also fulfilled when it is recorded electronically.

The holder of a right of usufruct or a pledgee with voting rights is entitled to request an item to be placed on the agenda of the
general meeting of shareholders, to attend the general meeting of shareholders, to address the general meeting of shareholders and to
vote.

Under Dutch law, shareholders’ resolutions may be adopted in writing without holding a meeting of shareholders, provided that
(1) all shareholders agree on this practice for decision making and (2) all shareholders are in favor of the resolution to be adopted. Our
Articles, however, do not provide for shareholder action by written consent as it is not practicable for a listed company.

Members of the board of directors are authorized to attend general meetings of shareholders. They have an advisory vote. The
general meeting of shareholders is presided over by the chairman. In the absence of the chairman, one of the other non-executive
directors presides over the meeting.

Under Dutch law, each ordinary share confers the right to cast one vote at the general meeting of shareholders. Each shareholder
may cast as many votes as it holds shares. Each ordinary share will confer the right to cast at least one vote. Resolutions proposed to
the general meeting of shareholders by the board of directors must be adopted by a simple majority of votes cast, unless another
majority of votes and/or a quorum is required by virtue of Dutch law or our Articles. Other resolutions may be adopted by a simple
majority of votes cast representing at least one-third of the issued and outstanding capital, unless another majority of votes and/or a
quorum is required by virtue of Dutch law or our Articles.

The only persons entitled to attend and to vote at the general meeting are persons who at the record date, which is the 28th day
prior to the day of the general meeting, have such rights and are recorded in a register so appointed by the board of directors. There is
no specific provision in Dutch law relating to adjournment of the general meeting of shareholders.

Under Dutch law, the approval of our general meeting of shareholders is required for any significant change in our identity or
our business.
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Amendment of our Articles of Association

Our general meeting of shareholders may only resolve to amend our Articles upon a proposal made by our board of directors. A
proposal to amend the Articles must be included in the agenda for the relevant general meeting of shareholders. A copy of the
proposal containing the proposed amendment must be lodged with DutchCo and must be available for inspection by every shareholder
until the end of the general meeting of shareholders. Each material amendment will be put to a vote of the shareholders separately.

Dissolution and Liquidation

Under our Articles, we may be dissolved by a resolution of our general meeting of shareholders upon a proposal of our board of
directors.

In the event of dissolution, our business will be liquidated in accordance with Dutch law and our Articles and the liquidation
shall be effected by our board of directors. During liquidation, the provisions of our Articles will remain in force to the extent
possible. Any assets remaining upon completion of the dissolution will be distributed to the holders of ordinary shares in proportion to
the aggregate nominal amount of their ordinary shares.

Financial Reports and Rules on Ongoing Disclosure and Filing Requirements

Our first financial year runs until June 30, 2012. After the first year, we expect that our financial year will coincide with the
calendar year through a change of the fiscal year end to December 31, with the first such fiscal year ending on December 31, 2013.
Each year, within four months after the end of the financial year, our board of directors must authorize financial statements which it
must make available for inspection by our shareholders at our executive offices. The annual accounts must be accompanied by an
auditor’s statement, an annual report and other documentation required by Dutch law. The financial statements must be adopted by our
general meeting of shareholders.

We will be required to prepare consolidated financial statements and consolidated interim semi-annual financial statements in
conformity with IFRS as issued by the International Accounting Standards Board and in conformity with IFRS as adopted by the
European Union. The consolidated financial statements will be authorized by our board of directors and are audited by an independent
accounting firm.

Pursuant to the Financial Markets Amendment Act of 2010, which we refer to as FMSA, we will be required to make the
following periodic financial information generally available:

*  our financial statements, within four months after the end of each financial year;

*  our interim semi-annual financial statements, within two months after the end of the first six months of each financial
year; and

*  interim management reports during the first and the second half of each financial year between ten weeks after the
beginning and six weeks before the end of the relevant six-month period.

We may publish this periodic financial information by means of a press release that refers to our website where the information
is available in full.

In addition, we must once a year file a disclosure document with the AFM that contains or refers to all financial and other
information that DutchCo, including our subsidiaries, has published or has made generally available over the preceding twelve months
pursuant to any securities laws. The annual disclosure document is filed with the AFM and is generally available at the latest twenty
business days after publication of the annual financial report. The obligation to file an annual disclosure document is expected to lapse
on July 1, 2012, in which case we will not be required to file such disclosure document with the AFM.

We intend to provide, as long as we are required to do so, our shareholders with annual reports on Form 20-F containing
financial statements audited by our independent auditors. Upon completion of the separation, we will be required to file periodic
reports and other information with the SEC pursuant to the Exchange Act. Our annual report on Form 20-F for the fiscal year ended
June 30, 2012 will be due within 120 days after the end of such fiscal year.

Rules Governing Obligations of Shareholders to Make a Public Offer
European Directive 2004/25/EC of April 21, 2004, relating to public takeover bids, which we refer to as the Takeover Directive,
has been implemented in the FMSA.

A shareholder who (individually or acting in concert with others) directly or indirectly obtains control of a Dutch listed
company such as ours, is required to make a public offer for all shares. Such control is deemed present if a (legal) person is able to
exercise, alone or acting in concert, at least 30% of the voting rights in the general meeting of shareholders of a listed company.
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Furthermore, in general, it is prohibited to launch a public offer for shares of a listed company unless an offer memorandum has
been approved by, in our case, the AFM. A public offer is launched by way of publication of the approved offer memorandum. The
public offer rules are intended to ensure that in the event of a public offer, among other things, sufficient information will be made
available to the holders of the shares, that the holders of the shares will be treated equally, that there will be no abuse of inside
information and that there will be a proper and timely offer period.

Squeeze Out Procedures

Pursuant to Section 92a, Book 2, Dutch Civil Code, a shareholder who for his own account contributes at least 95% of our
issued share capital may initiate proceedings against our minority shareholders jointly for the transfer of their shares to the claimant.
The proceedings are held before the Enterprise Chamber and can be instituted by means of a writ of summons served upon each of the
minority shareholders in accordance with the provisions of the Dutch Code of Civil Procedure (Wetboek van Burgerlijke
Rechtsvordering). The Enterprise Chamber may grant the claim for squeeze out in relation to all minority shareholders and will
determine the price to be paid for the shares, if necessary after appointment of one or three experts who will offer an opinion to the
Enterprise Chamber on the value to be paid for the shares of the minority shareholders. Once the order to transfer becomes final before
the Enterprise Chamber, the person acquiring the shares shall give written notice of the date and place of payment and the price to the
holders of the shares to be acquired whose addresses are known to him. Unless the addresses of all of them are known to the acquiring
person, such person is required to publish the same in a daily newspaper with a national circulation.

The offeror under a public offer is also entitled to start a squeeze out procedure if, following the public offer, the offeror holds at
least 95% of the share capital and represents at least 95% of the total voting rights. The claim of a takeover squeeze out must be filed
with the Enterprise Chamber within three months following the expiry of the acceptance period of the offer. The Enterprise Chamber
may grant the claim for a takeover squeeze out in relation to all minority shareholders and will determine the price to be paid for the
shares, if necessary after appointment of one or three experts who will offer an opinion to the Enterprise Chamber on the value to be
paid for the shares of the minority shareholders. In principle, the offer price is considered reasonable as long as 90% or more of the
shares have been acquired.

The Dutch Civil Code also entitles those minority shareholders that have not previously tendered their shares under an offer to
transfer their shares to the offeror, provided that the offeror has acquired at least 95% of the share capital and represents at least 95% of
the total voting rights. In regard to price, the same procedure as for takeover squeeze out proceedings initiated by an offeror applies. This
claim must also be filed with the Enterprise Chamber within three months following the expiry of the acceptance period of the offer.

Obligation to Disclose Holdings and Transactions

Shareholders may be subject to notification obligations under the FMSA. Shareholders are advised to seek professional advice
on these obligations.

Shareholders

Pursuant to the FMSA, any person who, directly or indirectly, acquires or disposes of an interest in our share capital or voting
rights must immediately notify the AFM by means of a standard form, if, as a result of such acquisition or disposal, the percentage of
capital interest or voting rights held by such person in us reaches, exceeds or falls below any of the following thresholds: 5% (a
legislative proposal is expected to be adopted, which would introduce an initial threshold of 3%), 10%, 15%, 20%, 25%, 30%, 40%,
50%, 60%, 75% and 95% of the voting rights or capital interests in our issued share capital.

A notification requirement also applies if a person’s capital interest or voting rights reaches, exceeds or falls below the
abovementioned thresholds as a result of a change in our total share capital or voting rights. This notification has to be made no later
than the fourth trading day after the AFM has published our notification as described below. We will be required to notify the AFM
immediately of the changes to our total share capital or voting rights if our share capital or voting rights changes by 1% or more since
our previous notification. We will in addition be required every quarter to notify the AFM within eight days after the relevant quarter,
in the event our share capital or voting rights changed by less than 1% in that relevant quarter since our previous notification.

Furthermore, every holder of 5% or more of our share capital or voting rights whose interest at midnight Central European Time
on each December 31 differs from a previous notification to the AFM, as a result of certain acts (including but not limited to the
exchange of shares for depository receipts and the exercise of a right to acquire shares) must notify the AFM within four weeks after
such December 31.

For the purpose of calculating the percentage of capital interest or voting rights, among other metrics, the following interests
must be taken into account: (1) shares or voting rights directly held (or acquired or disposed of) by a person, (2) shares or voting rights
held (or acquired or disposed of) by such person’s subsidiaries or by a third party for such person’s account or by a third party with
whom such person has concluded an oral or written voting agreement (including a discretionary power of attorney), and (3) shares
which such person, or any subsidiary or third party referred to above, may acquire pursuant to any option or other right held by such
person (or acquired or disposed of, including, but not limited to, on the basis of convertible bonds).
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As of January 1, 2012, certain cash settled derivatives are also taken into account when calculating the capital interest.
Disclosure of cash settled derivatives may be required under the rules if the instrument held falls within any of the following three
categories: (a) financial instruments of which the price increase is at least partially dependent on a price increase of shares or
distributions, and which do not entitle the holder to physical settlement, (b) short positions in put options and (c) other contracts of
similar economic effect to holding shares.

Subsidiaries, within the meaning of the relevant regulation under the FMSA, do not have notification obligations under the
FMSA, as their direct and indirect interests are attributed to their (ultimate) parent. Any person may qualify as a parent for purposes of
the FMSA, including an individual. A person who holds 5% or more of our share capital or voting rights and who ceases to be a
subsidiary for these purposes must immediately notify the AFM. As of that moment, all notification obligations under the FMSA will
become applicable to the former subsidiary.

Special rules apply with respect to the attribution of shares or voting rights which are part of the property of a partnership or
other community of property. A holder of a pledge or right of usufruct (vruchtgebruik) in respect of shares can also be subject to the
notification obligations of the FMSA, if such person has, or can acquire, the right to vote on the shares or, in the case of depository
receipts, the underlying shares. The acquisition of conditional voting rights by a pledgee or usufructuary may also trigger the
notification obligations as if the pledgee or usufructuary were the legal holder of such shares or voting rights.

The FMSA and the rules promulgated pursuant thereto contain detailed rules that set out how its requirements apply to certain
categories of holders, including but not limited to investment funds, investment managers, custodians, market makers, clearing and
settlement institutions, brokers and credit institutions.

Management

Pursuant to the FMSA, any member of our board of directors and any other person who has managerial or co-managerial
responsibilities in respect of us or who has the authority to make decisions affecting our future developments and business prospects
and who may have regularly access to inside information relating, directly or indirectly, to us, must give written notice to the AFM by
means of a standard form of any transactions conducted for his own account relating to our shares or in financial instruments the value
of which is also based on the value of our shares.

Furthermore, in accordance with the FMSA and the regulations promulgated thereunder, certain persons who are closely
associated with members of our board of directors or any of the other persons as described above, are required to notify the AFM of
any transactions conducted for their own account relating to our shares or in financial instruments the value of which is also based on
the value of our shares. The FMSA and the regulations promulgated thereunder cover the following categories of persons: (1) the
spouse or any partner considered by national law as equivalent to the spouse, (2) dependent children, (3) other relatives who have
shared the same household for at least one year at the relevant transaction date, and (4) any legal person, trust or partnership whose,
among other things, managerial responsibilities are discharged by a person referred to under (1), (2) or (3) above or by the relevant
member of our board of directors or other person with any authority in respect of us as described above.

The AFM must be notified no later than the fifth business day following the relevant transaction date. Under certain
circumstances, notification may be postponed until the date the value of the transactions performed for that person’s own account,
together with transactions carried out by the persons closely associated with that person, amounts to €5,000 or more in the calendar
year in question.

Non-Compliance

Non-compliance with the notification obligations under the FMSA could lead to criminal fines, administrative fines,
imprisonment or other sanctions. In addition, non-compliance with some of the notification obligations under the FMSA may lead to
civil sanctions, including suspension of the voting rights relating to our shares held by the offender for a period of not more than three
years and a prohibition to own shares or voting rights on our shares for a period of not more than five years.

Public Registry

The AFM does not issue separate public announcements of notifications received by it. It does, however, keep a public register
of all notifications under the FMSA on its website, http://www.afm.nl. Third parties can request to be notified automatically by e-mail
of changes to the public register in relation to a particular company’s shares or a particular notifying party.

Market Abuse Regime

The FMSA contains rules intended to prevent market abuse, such as insider trading, tipping and market manipulation.
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Pursuant to the rules intended to prevent market abuse, we will upon the separation have adopted an internal code on inside
information in respect of the holding of and carrying out of transactions in our shares or in financial instruments the value of which is
determined by the value of our shares by members of our board of directors and employees. Furthermore, we have drawn up a list of
those persons working for us who could have access to inside information on a regular or incidental basis and have informed the
persons concerned of the rules on insider trading and market manipulation, including the sanctions which can be imposed in the event
of a violation of those rules.

Comparison of Dutch Corporate Law and our Articles and U.S. Corporate Law

The following comparison between Dutch corporation law, which applies to us, and Maryland corporation law, the law under
which Sara Lee is incorporated, discusses additional matters not otherwise described in this prospectus.

Authorized stock
The Netherlands

Our authorized share capital as of the date of this prospectus is €225,000 divided into 1,875,000 ordinary shares, each with a
nominal value of €0.12. Under Dutch law the authorized capital is the maximum number of shares that could be issued without having
to amend our Articles. The issued share capital needs to be equal to or higher than one-fifth part of the authorized share capital.

Our issued share capital as of the date of this prospectus is €45,000 divided into 375,000 ordinary shares.

Maryland

Sara Lee is authorized under its charter to issue up to 1,213,500,000 shares of stock, consisting of 1,200,000,000 shares of
common stock, $0.01 par value per share, and 13,500,000 shares of preferred stock, without par value.

As of December 31, 2011 there were approximately 591,592,387 shares of common stock issued and outstanding and no other
shares of Sara Lee’s stock of any class or series were outstanding.

Voting rights
The Netherlands

In accordance with Dutch law and our Articles, each issued ordinary share confers the right to cast one vote at the general
meeting of shareholders. Each shareholder may cast as many votes as it holds shares. Shares that are held by us or our direct or
indirect subsidiaries do not confer the right to vote.

Resolutions proposed to the general meeting of shareholders by the board of directors must be adopted by a simple majority of
votes cast, unless another majority of votes and/or a quorum is required by virtue of Dutch law or our Articles. Other resolutions may
be adopted by a simple majority of votes cast representing at least one-third of the issued and outstanding capital, unless another
majority of votes and/or a quorum is required by virtue of Dutch law or our Articles.

The only persons entitled to attend and to vote at the general meeting are persons who at the record date, which is the 28th day
prior to the day of the general meeting, have such rights and are recorded in a register so appointed by the board of directors. There is
no specific provision in Dutch law relating to adjournment of the general meeting of shareholders.

Maryland

Except as may otherwise be specified in the terms of any class or series of shares of preferred stock, each outstanding share of
common stock of Sara Lee entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election of
directors, and, except as provided with respect to any other class or series of shares of preferred stock, the holders of such shares of
common stock will possess the exclusive voting power.

Dividends and other distributions
The Netherlands

We may only make distributions to our shareholders in so far as our equity exceeds the sum of our paid-in and called-up share
capital plus the reserves we are required to maintain by Dutch law or our Articles. Under our Articles, our board of directors may
determine that a portion of the profits over a financial year shall be added to our reserves. The remaining profits are at the disposal of
our general meeting of shareholders.
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Pursuant to Dutch law we may only make distributions of dividends to our shareholders after the adoption of our statutory
annual accounts from which it appears that such distributions are legally permitted, unless our Articles allow us to make interim
distributions. Our Articles allow our board of directors to resolve to pay interim dividends on account of the profits over the ongoing
financial year if the equity requirement set out above is met, as evidenced by an interim statement of assets and liabilities relating to
the condition of such assets and liabilities on a date no earlier than the first day of the third month preceding the month in which the
resolution to distribute interim dividends is made public.

Dutch law, by providing that the declaration of dividends out of freely disposable profits is the right of the general meeting of
shareholders, is different from the corporate law of most jurisdictions in the United States, which permit a corporation’s board of
directors to declare dividends.

Maryland

Holders of Sara Lee’s common stock are entitled to receive dividends when authorized by Sara Lee’s board of directors out of
assets legally available for the payment of dividends and are entitled to share ratably in assets legally available for distribution to
stockholders in the event of Sara Lee’s liquidation, dissolution or winding up, after payment of or adequate provision for all known
debts and liabilities, and subject to the preferential rights of any other class or series of stock. The Maryland General Corporation Law,
which we refer to as the MGCL, permits a corporation, subject to any restriction in its charter, to make any distribution authorized by
the board of directors unless, after the distribution (1) the corporation would not be able to pay its debts as they become due in the
usual course of business or (2) the corporation’s total assets would be less than the sum of its total liabilities, plus the amount that
would be needed if the corporation were dissolved at the time of the distribution to satisfy senior liquidation preferences.
Notwithstanding clause (2) of the immediately preceding sentence, a corporation may make a distribution from (a) the net earnings of
the corporation for the fiscal year in which the distribution is made, (b) its net earnings for the preceding fiscal year or (c) the sum of
its net earnings for the preceding eight fiscal quarters.

Amendment of charter and bylaws
The Netherlands

Our Articles may only be amended if our general meeting of shareholders resolves to amend our Articles upon a proposal made
by our board of directors. A proposal to amend the Articles must be included in the agenda for the relevant general meeting of
shareholders. A copy of the proposal containing the proposed amendment must be lodged with DutchCo and must be available for
inspection by every shareholder until the end of the general meeting of shareholders. Each material amendment will be put to a vote of
the shareholders separately.

Our board charter can be adopted and/or amended by our board.

Maryland

Sara Lee’s charter may generally be amended only if the amendment is declared advisable by the board of directors and
approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter.

Sara Lee’s bylaws provide that the stockholders may amend, alter or repeal the bylaws by a majority of all of the votes cast at a
meeting of stockholders at which a quorum is present. The bylaws further provide that the board may also amend, alter or repeal the
bylaws by vote of a majority of the directors present at a meeting.

Extraordinary transactions
The Netherlands

Under Dutch law, the approval of our general meeting of shareholders is required for any significant change in our identity or
our business, including (but not limited to): (1) the transfer of our business or practically our entire business to a third party; (2) the
conclusion or cancellation of any long-lasting cooperation by us or one of our subsidiaries with any other legal person or company or
as a fully liable general partner of a limited partnership or a general partnership, provided that such cooperation or the cancellation
thereof is of essential importance to us; and (3) the acquisition or disposal of a participating interest in the capital of a company with a
value of at least one-third of the sum of the assets according to the consolidated balance sheet with explanatory notes thereto
according to our latest adopted annual accounts, by us or one of our subsidiaries.
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Maryland

Under the MGCL and the charter of Sara Lee, Sara Lee generally cannot dissolve, merge, consolidate, sell, lease, exchange or
otherwise transfer all or substantially all of its assets, engage in a share exchange or engage in similar transactions outside the ordinary
course of business unless such transaction is declared advisable by the board of directors and approved by the affirmative vote of
stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter.

Size of the board
The Netherlands

Pursuant to our Articles our board shall consist of one or more executive directors and non-executive directors, its numbers to be
determined by our board. After the separation, we anticipate that our single-tier board will consist of one executive director and six
non-executive directors. We intend to nominate two additional individuals for election to the board of directors at the next general
meeting of shareholders, which would bring the total number of directors to nine.

Maryland

Sara Lee’s bylaws provide that a majority of the board of directors may fix or alter the number of directors, provided the number
of directors is between three and twenty-five. There are currently twelve directors serving on the Sara Lee board.

Duties of directors
The Netherlands

We have a single-tier board of directors, consisting of executive and non-executive directors.

Under Dutch law, the board of directors is collectively responsible for general affairs of the company. Pursuant to our Articles,
our board of directors may divide its duties among the directors and the day-to-day management of the company will be entrusted to
the executive directors. The non-executive directors have the task of supervising the executive directors and providing them with
advice. Executive and non-executive directors must also perform such duties that are assigned to them pursuant to our Articles. Each
director has a duty towards the company to properly perform the duties assigned to him or her. Furthermore, each director has a duty
to act in the corporate interest of the company. Under Dutch law, the corporate interest extends to the interests of all corporate
stakeholders, such as shareholders, creditors, employees and other stakeholders. The duty to act in the corporate interest also applies in
the event of a proposed sale or break-up of us, whereby the circumstances generally dictate how such duty is to be applied. Any board
resolution regarding a significant change in the identity or character of the company or its business requires shareholders’ approval.

Maryland

The business and affairs of a Maryland corporation are managed under the direction of a board of directors. In discharging this
function, a director of a Maryland corporation has a statutory duty to perform his duties in (1) good faith, (2) in a manner he
reasonably believes to be in the best interests of the corporation and (3) with the care of ordinarily prudent persons in a like position
would use under similar circumstances. Any act of a Maryland director is presumed to satisfy this three-part statutory standard of
conduct.

Director terms
The Netherlands

Under Dutch law a director of a listed company is generally appointed for a maximum term of four years. The members of our
board of directors will serve for a term of one year from appointment until a successor has been appointed, except that the initial term
of our first directors will end on the day of our annual general meeting in 2014. Under the Dutch Corporate Governance Code, a non-
executive director may not be reappointed if he or she has been in office for twelve years. Our Articles state that directors will not be
available for reappointment if they have been in office for ten years.

Maryland

Directors of Sara Lee are elected each year at the annual meeting of stockholders of Sara Lee and serve until the next annual
meeting of stockholders and until their successors are elected and qualify. Subtitle 8 of Title 3 of the MGCL permits a Maryland
corporation with a class of equity securities registered under the Exchange Act and at least three independent directors to elect by
provision in its charter or bylaws or a resolution of its board of directors, and notwithstanding any contrary provision in the charter or
bylaws, to classify its board of directors into three classes, each having three-year terms that expire in successive years. Sara Lee has
not made such an election.
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Director elections
The Netherlands

Under Dutch law, members of the board of directors of a company such as ours are appointed by the general meeting of
shareholders. Our Articles provide that our board of directors shall have binding nomination rights with respect to the appointment of
directors. The general meeting of shareholders may at all times overrule the binding nature of such a nomination by a resolution
adopted by a simple majority of the votes cast, provided the majority represents more than one-third of our issued share capital. The
board of directors may then make a new binding nomination. Notwithstanding the foregoing, if a nomination has not been made or has
not been made in time, the general meeting of shareholders shall be free to appoint a director at its discretion by a resolution adopted
by at least a simple majority of the votes cast, provided the majority represents more than one-third of our issued share capital.

Maryland

Directors of Sara Lee are elected annually by the stockholders, by a majority of the votes cast with respect to each director at a
meeting at which a quorum is present, except that if the number of nominees exceeds the number of directors to be elected, then each
director is elected by a plurality of the votes cast in the election. The presence in person or by proxy of stockholders entitled to cast a
majority of all the votes entitled to be cast at such meeting constitutes a quorum.

Under Sara Lee’s bylaws, nominations of individuals for election to the board of directors at an annual meeting may be made
only (1) pursuant to Sara Lee’s notice of the meeting, (2) by or at the direction of the board of directors or (3) by a stockholder who is
a stockholder of record both at the time of giving the advance notice required by the bylaws and at the time of the meeting, who is
entitled to vote at the meeting and who has complied with the advance notice procedures of the bylaws. Nominations of individuals for
election to the board of directors at a special meeting at which directors are to be elected may be made only (a) by or at the direction
of the board of directors or (b) provided that the special meeting has been called in accordance with the bylaws for the purpose of
electing directors, by a stockholder who is a stockholder of record both at the time of giving the advance notice required by the bylaws
and at the time of the meeting, who is entitled to vote at the meeting and who has complied with the advance notice provisions of the
bylaws.

Pursuant to Subtitle 8 of Title 3 of the MGCL, Sara Lee has elected, in its charter, to provide that any vacancy on the board of
directors, whether by death, resignation, removal or an increase in the size of the board, may be filled only by the affirmative vote of a
majority of the remaining directors in office, even if the remaining directors do not constitute a quorum.

Removal of directors
The Netherlands

Under Dutch law, the general meeting has the authority to suspend or remove members of the board of directors at any time,
with or without cause, by means of a resolution for suspension or removal with a simple majority of the votes cast representing at least
one-third of our issued share capital. Currently, Dutch law does not allow directors to be suspended by the board of directors;
however, Dutch law is expected to be amended to facilitate the suspension of executive directors by the board of directors.

Maryland

Pursuant to Subtitle 8 of Title 3 of the MGCL, Sara Lee has elected, in its charter, to provide that the stockholders may remove
any director by the affirmative vote of at least two-thirds of all the votes entitled to be cast by stockholders generally in the election of
directors.

Appraisal rights
The Netherlands

The concept of appraisal rights is not known as such under Dutch law.

However, pursuant to Dutch law a shareholder who for his own account contributes at least 95% of our issued share capital may
initiate proceedings against our minority shareholders jointly for the transfer of their shares to the claimant. The proceedings are held
before the Enterprise Chamber. The Enterprise Chamber may grant the claim for squeeze out in relation to all minority shareholders
and will determine the price to be paid for the shares, if necessary after appointment of one or three experts who will offer an opinion
to the Enterprise Chamber on the value to be paid for the shares of the minority shareholders. Once the order to transfer becomes final
before the Enterprise Chamber, the person acquiring the shares shall give written notice of the date and place of payment and the price
to the holders of the shares to be acquired whose addresses are known to him. Unless the addresses of all of them are known to the
acquiring person, such person is required to publish the same in a daily newspaper with a national circulation.
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The offeror under a public offer is also entitled to start a squeeze out procedure if, following the public offer, the offeror holds at
least 95% of the share capital and represents at least 95% of the total voting rights. The Enterprise Chamber may grant the claim for a
takeover squeeze out in relation to all minority shareholders and will determine the price to be paid for the shares, if necessary after
appointment of one or three experts who will offer an opinion to the Enterprise Chamber on the value to be paid for the shares of the
minority shareholders. In principle, the offer price is considered reasonable as long as 90% or more of the shares have been acquired.

Dutch law also entitles those minority shareholders that have not previously tendered their shares under an offer to transfer their
shares to the offeror, provided that the offeror has acquired at least 95% of the share capital and represents at least 95% of the total
voting rights. In regard to price, the same procedure as for takeover squeeze out proceedings initiated by an offeror applies.

Furthermore, in accordance with the directive 2005/56/EC of the European Parliament and the Council of 26 October 2005 on
cross-border mergers of limited liability companies, Dutch law provides that, to the extent that the acquiring company in a cross-
border merger is organized under the laws of another EU member state, a shareholder of a Dutch disappearing company who has
voted against the cross-border merger may file a claim with the Dutch company for compensation. The shares of such shareholder that
are subject to such claim will cease to exist as of the moment of entry into effect of the cross-border merger.

To the extent that the Dutch disappearing company and its shareholders that have filed claims for compensation do not agree as
to the amount of the compensation, the amount of the compensation will be established by an independent expert to be appointed by
the president of the Enterprise Chamber of the Amsterdam Court of Appeal.

Payment by the acquiring company is only possible if the resolution to approve the cross-border merger by the corporate body
of the other company or companies involved in the cross-border merger includes the acceptance of the rights of the shareholders of the
Dutch company to oppose the cross-border merger.

Maryland

Under the MGCL, a stockholder has the right to demand and receive payment of the fair value of the stockholder’s stock from
the successor if (1) the corporation consolidates or merges with another corporation; (2) the corporation’s stock is to be acquired in a
statutory share exchange; (3) the corporation transfers its assets in a manner requiring stockholder approval; (4) the corporation
amends its charter in a way which alters the contract rights, as expressly set forth in the charter, of any outstanding stock and
substantially adversely affects the stockholder’s rights, unless the right to do so is reserved in the charter of the corporation; or (5) the
transaction is subject to certain provisions of the Maryland Business Combination Act or Maryland Control Share Act.

Maryland law provides that a stockholder may not demand the fair value of the stockholder’s stock and is bound by the terms of
the transaction if, among other things, (1) the stock is listed on a national securities exchange on the record date for determining
stockholders entitled to vote on the matter or, in certain mergers, the date notice is given or waived (except certain mergers where
stock held by directors and executive officers is exchanged for merger consideration not available generally to stockholders); (2) the
stock is that of the successor in the merger, unless either (a) the merger alters the contract rights of the stock as expressly set forth in
the charter and the charter does not reserve the right to do so or (b) the stock is to be changed or converted in whole or in part in the
merger into something other than either stock in the successor or cash, scrip or other rights or interests arising out of provisions for the
treatment of fractional shares of stock in the successor; or (3) the charter provides that the holders of the stock are not entitled to
exercise the rights of an objecting stockholder.

Sara Lee’s charter does not include a provision eliminating stockholder appraisal rights. However, because Sara Lee’s common
stock is currently listed on the New York Stock Exchange, common stockholders are not entitled to exercise appraisal rights.

Indemnification
The Netherlands

Unless specifically prohibited by law in a particular circumstance, our Articles require us to reimburse the members of our board
of directors for damages and various costs and expenses related to claims brought against them in connection with the exercise of their
duties. However, there shall be no entitlement to reimbursement if and to the extent that (1) a Dutch court has established in a final
and conclusive decision that the act or the failure to act of the person concerned may be characterized as willful (opzettelijk),
intentionally reckless (bewust roekeloos) or seriously culpable (ernstig verwijtbaar) conduct, unless Dutch law provides otherwise or
this would, in view of the circumstances of the case, be unacceptable according to the standards of reasonableness and fairness, or
(2) the costs or financial loss of the person concerned are covered by insurance and the insurer has paid out the costs or financial loss.
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Maryland

The MGCL requires corporations (unless the charter provides otherwise, which Sara Lee’s charter does not) to indemnify a
director or officer who has been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made a
party by reason of his or her service in that capacity. The MGCL permits corporations to indemnify its present and former directors
and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in
connection with any proceeding to which they may be made or threatened to be made a party by reason of their service in those or
other capacities unless it is established that (1) the act or omission of the director or officer was material to the matter giving rise to the
proceeding and (a) was committed in bad faith or (b) was the result of active and deliberate dishonesty; (2) the director or officer
actually received an improper personal benefit in money, property or services; or (3) in the case of any criminal proceeding, the
director or officer had reasonable cause to believe that the act or omission was unlawful.

Sara Lee’s bylaws obligate Sara Lee, to the fullest extent permitted by Maryland law, to indemnify any person who was or is a
party, or is threatened to be made a party, to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she is or was a director or officer of Sara Lee, or while a director or
officer of Sara Lee is or was serving at the request of Sara Lee as a director, officer, member, partner, employee, trustee or agent of
another corporation, partnership, joint venture, trust, limited liability company or other enterprise, against expenses (including
reasonable attorneys’ fees), judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by the person
in connection with such proceeding.

Sara Lee’s bylaws also obligate Sara Lee to pay reasonable expenses in advance of final disposition of a proceeding to a director
or officer of Sara Lee, provided that the payment will be made only upon Sara Lee’s receipt of (1) a written affirmation by the director
or officer of his or her good faith belief that he or she has met the standard of conduct necessary for indemnification as provided by
Maryland law; and (2) a written unsecured undertaking by the director or officer or on his or her behalf to repay the amount paid or
reimbursed by Sara Lee if it is ultimately determined that he or she did not meet the standard of conduct as provided by Maryland law;
and provided further, that the facts do not demonstrate that such director or officer has not met the applicable standard of conduct
necessary for indemnification as provided by Maryland law.

Sara Lee’s bylaws also permit Sara Lee, to the extent authorized by the board of directors, to indemnify and advance expenses
to any employee or agent of Sara Lee.

Limitation of liability of directors and officers
The Netherlands

A director’s liability cannot be limited under Dutch law.

Maryland

Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and
officers to the corporation and its stockholders for money damages except for liability resulting from actual receipt of an improper
benefit or profit in money, property or services or active and deliberate dishonesty that is established by a final judgment and is
material to the cause of action. Sara Lee’s charter contains such a provision that eliminates such liability to the maximum extent
permitted by Maryland law.

Shareholder proposals
The Netherlands

Pursuant to our Articles, extraordinary general meetings of shareholders will be held as often as our board of directors deems
such necessary. Additionally, shareholders representing in the aggregate at least one-tenth of the issued capital of the company may
request the board of directors to convene a general meeting, specifically stating the business to be discussed. If our board of directors
has not given proper notice of a general meeting such that the meeting can be held within six weeks after receipt of the request, the
applicants will be authorized to request the Dutch courts to order that a general meeting be held.

The agenda for a meeting of shareholders must contain such items as our board of directors or the person or persons convening
the meeting decide, including the time and place of the general meeting and the procedure for participating in the general meeting by
way of a written power of attorney. The agenda is also required to include such other items as one or more shareholders, representing
at least such part of the issued share capital as required by the laws of the Netherlands (currently, 1% of the issued share capital or
shares representing a value of €50 million) may request by providing a substantiated written request or a proposal for a resolution to
our board of directors at least 60 days before the date of the meeting.
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Maryland

In addition to the annual meeting of stockholders, under Sara Lee’s bylaws, special meetings of stockholders may be called by
the board of directors, the chairman of the board of directors or the president, and must be called by the secretary of Sara Lee upon the
written request of stockholders entitled to cast a majority of all of the votes entitled to be cast at the meeting. Among other
requirements set forth in the bylaws, such request must include the business proposed to be brought before such special meeting and
no business other than that stated in the notice of a special meeting may be transacted at any special meeting. The date, time and place
of a special meeting shall be designated by whoever has called the meeting; provided, however, any special meeting called by the
secretary upon the request of stockholders shall be held at the date, time and place designated by Sara Lee’s board of directors.

In addition to the procedures for nominating directors, Sara Lee’s bylaws also contain advance notice procedures for other
stockholder proposals to be brought before an annual meeting. For business to be considered by the stockholders at an annual meeting,
it must be a proper matter for action by the stockholders and must be brought (1) pursuant to Sara Lee’s notice of meeting, (2) by or at
the direction of the board of directors or (3) by any stockholder of Sara Lee who was a stockholder of record both at the time of giving
of notice by the stockholder as provided for in the bylaws and at the time of the annual meeting, who is entitled to vote at the meeting
on any such other business and who has complied with the advance notice provisions of the bylaws.

In addition, Rule 14a-8 of the Exchange Act provides that stockholders who have continuously held at least $2,000 in market
value, or 1%, of a corporation’s securities that are entitled to be voted at the meeting for at least one year are eligible to have a
proposal included in the corporation’s annual proxy statement. The stockholder must continue to hold the securities through the date
of the meeting in order to remain eligible.

Shareholder action by written consent
The Netherlands

Under Dutch law, shareholders’ resolutions may be adopted in writing without holding a meeting of shareholders, provided that
(1) all shareholders agree on this practice for decision making and (2) all shareholders are in favor of the resolution to be adopted. Our
Articles, however, do not provide for shareholder action by written consent as it is not practicable for a listed company.

Maryland

Under the MGCL, common stockholders of a Maryland corporation may take action by unanimous consent in lieu of a meeting,
unless the charter of the corporation authorizes action by less than unanimous consent. Sara Lee’s charter does not authorize
stockholder action by less than unanimous consent.

Shareholder suits
The Netherlands

In the event a third party is liable to a Dutch company, only the company itself can bring a civil action against that party. The
individual shareholders do not have the right to bring an action on behalf of the company. Only in the event that the cause for the
liability of a third party to the company also constitutes a tortious act directly against a shareholder does that shareholder have an
individual right of action against such third party in its own name. The Dutch Civil Code provides for the possibility to initiate such
actions collectively. A foundation or an association whose objective is to protect the rights of a group of persons having similar
interests can institute a collective action. The collective action itself cannot result in an order for payment of monetary damages but
may only result in a declaratory judgment. In order to obtain compensation for damages, the foundation or association and the
defendant may reach—often on the basis of such declaratory judgment—a settlement. A Dutch court may declare the settlement
agreement binding upon all the injured parties with an opt-out choice for an individual injured party. An individual injured party may
also itself institute a civil claim for damages.

Maryland

Under Maryland law, a stockholder may bring a derivative action on behalf of the corporation to enforce the rights of the
corporation against another person. The suit is brought in the name and right of the corporation. The plaintiff in a derivative suit must
be a stockholder. If the wrong alleged was committed against the stockholder rather than the corporation, the stockholder must bring
the action as a direct action—either individually or as a representative of a class—and not as a derivative action. A stockholder suing
derivatively on behalf of the corporation must first make demand upon the corporation to sue in its own name and the demand must
have been refused before the suit may be prosecuted by the stockholder, unless such demand would be futile. To maintain an
individual action, the plaintiff-stockholder must allege an injury that is separate and distinct from any injury suffered either directly by
the corporation or derivatively by the stockholder because of the injury to the corporation.
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Anti-takeover provisions
The Netherlands

Neither Dutch law nor our Articles specifically prevent business combinations with interested shareholders. Under Dutch law
various protective measures are as such possible and admissible, within the boundaries set by Dutch case law and Dutch law.

Maryland

Under the Maryland Business Combination Act, a corporation may not engage in any “business combinations” with an
“interested stockholder” or an affiliate of an interested stockholder for five years after the most recent date on which the interested
stockholder becomes an interested stockholder. These business combinations include a merger, consolidation, share exchange or, in
certain circumstances specified in the MGCL, an asset transfer or issuance or reclassification of equity securities. The MGCL defines
an “interested stockholder” as (1) any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the
corporation’s shares, or (2) an affiliate of the corporation who, at any time within the two-year period prior to the date in question, was
the beneficial owner of 10% or more of the voting power of the corporation’s then outstanding voting stock. A person is not an
“interested stockholder” under this statute if the board of directors approved in advance the transaction by which such person would
otherwise have become an interested stockholder, which approval may be conditioned by the board. After the five year prohibition,
any such business combination must be recommended by the corporation’s board of directors and approved by the affirmative vote of
at least (a) 80% of the votes entitled to be cast by holders of outstanding shares of the corporation’s voting stock and (b) two-thirds of
the votes entitled to be cast by holders of the corporation’s voting stock other than shares held by the interested stockholder with
whom or with whose affiliate the business combination is to be effected or held by an affiliate or associate of the interested
stockholder. These super-majority vote requirements do not apply if the corporation’s common stockholders receive a minimum price,
as defined under the MGCL, for their shares in the form of cash or other consideration in the same form as previously paid by the
interested stockholder for its shares. The MGCL permits various exemptions from its provisions, including, business combinations
that are approved or exempted by the corporation’s board of directors prior to the time that the interested stockholder becomes an
interested stockholder. Sara Lee has not opted out of the Maryland Business Combination Act.

Under the Maryland Control Share Acquisition Act, a holder of “control shares” of a corporation acquired in a “control share
acquisition” has no voting rights with respect to those shares except to the extent approved by a vote of two-thirds of the votes entitled
to be cast, excluding shares owned by an acquiring person, by an officer of the corporation or by an employee of the corporation who
is also a director of the corporation. “Control shares” are voting shares of stock which, if aggregated with all other voting shares of
stock previously acquired by a person, or over which such person is able to directly or indirectly exercise voting power (except solely
by revocable proxy), would entitle the acquirer to exercise voting power in electing directors within one of the following ranges of
voting power: one-tenth or more but less than one-third; one-third or more but less than a majority; or a majority or more. Generally,
“control share acquisition” means the acquisition of outstanding control shares. A person who has made or proposes to make a control
share acquisition may require the board of directors to call a special meeting of stockholders to consider voting rights for the shares,
subject to certain conditions. The Maryland Control Share Acquisition Act does not apply to shares acquired in a merger,
consolidation or statutory share exchange if the corporation is a party to the transaction, or to acquisitions approved or exempted by its
charter or bylaws. Sara Lee’s bylaws contain a provision exempting any acquisition of shares of stock of Sara Lee from the Maryland
Control Share Acquisition Act.
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DESCRIPTION OF CERTAIN INDEBTEDNESS

Revolving Credit Facility Agreement

In connection with the separation, DutchCo entered into a senior unsecured five-year revolving credit facility agreement on May
22,2012, which we refer to as the Facility Agreement. The Facility Agreement provides for a single facility with a borrowing capacity
of €750 million, which we refer to as the Facility. The Facility Agreement is governed by English law. This summary does not purport
to be complete and is qualified in its entirety by the provisions of the Facility Agreement, a copy of which is filed as an exhibit to the
registration statement of which this prospectus forms a part.

The proceeds from the Facility will be used for general corporate purposes, but may not be used for refinancing of the bridge
financing or backstopping any financial markets issuing program. Loans may be drawn between the date of the Facility Agreement
and three months prior to the fifth anniversary of the Facility Agreement, provided certain conditions precedent are met, which include
the completion of the separation and repayment of the bridge financing in full. The term for each loan will be three or six months or
any other period agreed by DutchCo and all the lenders party to the Facility Agreement.

Interest on each loan under the Facility is equal to the sum of (1) a margin ranging from 0.60 percent per annum to 1.05 percent
per annum depending first on whether DutchCo has a credit rating and, upon DutchCo receiving a credit rating, the level of DutchCo’s
credit rating, which we refer to as the Margin, (2) EURIBOR, and (3) certain mandatory costs calculated in accordance with the terms
of the Facility Agreement. The Facility is subject to a commitment fee equal to 35 percent of the Margin on undrawn commitments,
and to a utilization fee on outstanding loans, ranging from 0.125 percent per annum to 0.50 percent per annum depending on the
amount of the Facility outstanding on each day. Interest must be paid at the end of the term of each loan, unless the loan is for more
than six months, in which case interest must be paid at six month intervals after the first day of that term.

The Facility Agreement is unsecured and ranks, and will continue to rank, equally with any of our other senior unsecured
indebtedness. CoffeeCo is currently the only guarantor under the Facility Agreement. Subject to certain conditions, other wholly
owned subsidiaries of DutchCo can become guarantors either at the request of DutchCo, or as required to maintain the ranking of the
debt under the Facility. Each guarantor guarantees the punctual performance of all of DutchCo’s obligations under the Facility
Agreement and other finance documents.

Voluntary prepayments of loans and voluntary cancellation of undrawn commitments are permitted in whole or in part, at any
time and without penalty, subject to certain conditions. Prepayment and cancellation are mandatory if it becomes unlawful for a lender
to perform its obligations under the Facility Agreement or any other finance document and that lender so requests, or if there is a
change of control of DutchCo and a lender so requests.

The Facility Agreement contains affirmative and negative covenants in relation to the following: financial reporting;
informational reporting; maintenance of authorizations; compliance with laws and regulations; maintenance of pari passu ranking;
insurance; maintaining a maximum debt to adjusted EBITDA ratio; maintaining a maximum indebtedness to asset ratio; limitations on
liens; limitations on subsidiary indebtedness; limitations on disposals of assets; limitations on changing of business lines; and
limitations on corporate changes.

The Facility Agreement contains representations and warranties on the following matters: status; power and authority; validity
of finance documents; no conflict; no default; authorisations; accuracy of financial statements; no material adverse change; no
litigation; accuracy of information package; taxes; stamp duty; immunity; center of main interests; pari passu ranking; submission to
jurisdiction; ERISA; and certain U.S. investment legislation.

The Facility Agreement contains the following events of default: non-payment; breach of financial covenant; breach of other
obligations; misrepresentation; cross-default; insolvency; creditors’ process; unlawfulness; repudiation of finance document; ceasing
to carry on business; invalidity of finance document; a guarantor ceasing to be a subsidiary of DutchCo; and material adverse effect.

Bridge Financing

In connection with the separation, on May 29, 2012, we entered into two senior unsecured interim loan agreements with
substantially identical terms. CoffeeCo entered into a $1.8 billion interim loan agreement with Bank of America, N.A., Goldman
Sachs Lending Partners LLC, and JPMorgan Chase Bank, N.A., as lenders, among others, which we refer to as Bridge Loan 1. DEMB
International B.V. entered into a $1.8 billion interim loan agreement with the same lenders and other parties, which we refer to as
Bridge Loan 2. Together we refer to Bridge Loan 1 and Bridge Loan 2 as the Bridge Loans. This summary does not purport to be
complete and is qualified in its entirety by the provisions of the bridge loan agreements, copies of which are filed as exhibits to the
registration statement of which this prospectus forms a part.
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CoffeeCo may draw Bridge Loan 1 upon the satisfaction of certain conditions precedent, including the completion of the
distribution, the maintenance of sufficient cash to repay the Bridge Loans and our compliance with certain financial covenants. The
proceeds from Bridge Loan 1 will be used to fund the CoffeeCo Special Dividend. DEMB International B.V. may draw Bridge Loan 2
upon the satisfaction of certain conditions precedent, including Bridge Loan 1 having been funded and repaid concurrently with the
funding of Bridge Loan 2. The proceeds of Bridge Loan 2 will be used to repay Bridge Loan 1. DEMB International B.V. will use
cash on hand to satisfy its obligations under Bridge Loan 2. The Bridge Loans must be repaid in full within five business days of the
initial draw under Bridge Loan 1.

Interest on the Bridge Loans will be LIBOR plus 1.25 percent per annum and will be payable in arrears with the principal. A
$500,000 structuring fee will be paid to each of the lenders for their participation in the Bridge Loans.

The Bridge Loans will be senior and unsecured, and will rank, and will continue to rank, equally with any other senior
unsecured indebtedness of the respective borrower and guarantors. Bridge Loan 1 has no guarantors, and Bridge Loan 2 is guaranteed
by DutchCo and our subsidiary, Sara Lee/DE B.V.

The Bridge Loans will be prepayable and cancellable at any time and without penalty, subject to certain conditions. Each of the
Bridge Loans must be prepayed upon the respective borrower or any of their subsidiaries issuing preferred equity interests.

The Bridge Loans will contain customary affirmative and negative covenants including: maintaining a minimum amount of
excess cash sufficient to repay the Bridge Loans; limitations on indebtedness; limitations on acquisitions; and consummation of the
transactions related to the separation.

The Bridge Loans will contain customary representations and warranties and events of default for bridge facilities of the same
type.

Note Purchase and Guarantee Deed

CoffeeCo issued $650 million aggregate principal amount of CoffeeCo debt securities to Sara Lee pursuant to a note purchase
and guarantee deed executed on May 15, 2012 by and among us, CoffeeCo and Sara Lee. The indebtedness is comprised of
$232 million of 3.60% Series A Senior Notes due May 15, 2019, $120 million of 3.81% Series B Senior Notes due May 15, 2020,
$124 million of 4.03% Series C Senior Notes due May 15, 2021 and $174 million of 4.20% Series D Senior Notes due May 15, 2022,
which we refer to collectively as the CoffeeCo debt securities.

Upon completion of the separation, Sara Lee will satisfy its obligations under the new Sara Lee notes with a mandatory
exchange of the CoffeeCo debt securities, which have substantially the same terms as the new Sara Lee notes. Pursuant to the note
purchase and guarantee deed, we unconditionally guarantee the payment of all principal and interest, plus a make-whole amount equal
to the excess of the discounted value of the remaining scheduled payments of the principal to be prepaid, and other additional
payments to the holders of the CoffeeCo debt securities.

The CoffeeCo debt securities are payable semi-annually with interest (computed on the basis of a 360-day year of twelve 30-day
months). CoffeeCo may prepay the debt securities at any time on or after May 15, 2017, in an amount not less than $1,000,000, at a
price equal to 100% of the principal amount being prepaid, plus a make-whole amount equal to the excess of the discounted value of
the remaining scheduled payments of the principal to be prepaid. Additionally, CoffeeCo must offer to prepay all the debt securities
upon the occurrence of a change of control at a price equal to 100% of the principal amount thereof, plus accrued and unpaid interest
to the date of prepayment. The debt securities are unsecured senior obligations of DutchCo and CoffeeCo, ranking equal in right of
payment with all other senior unsecured indebtedness of DutchCo and CoffeeCo.

The note purchase and guarantee deed contains covenants that limit the ability of us and certain of our subsidiaries to, among
other things: enter into transactions with affiliates, incur or create liens, sell assets, issue priority indebtedness and change lines of
business. In addition, the note purchase and guarantee deed contains a covenant that limits the ability of DutchCo and CofteeCo to
consolidate with or merge with any other entity or convey, transfer or lease substantially all of its assets. DutchCo and CoffeeCo must
also not permit its Consolidated Net Debt to Consolidated Adjusted EBITDA (as defined in the note purchase and guarantee deed) to
exceed 3.5 to 1.0 at the end of any fiscal quarter. The note purchase and guarantee deed contains customary default provisions,
including cross-default provisions. Upon default, the CoffeeCo debt securities either become automatically due and payable or may be
declared by the holders of the securities to be immediately due and payable at a price equal to 100% of the outstanding principal
amount thereof, plus accrued and unpaid interest to the date of prepayment and the make-whole amount.
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SHARES ELIGIBLE FOR FUTURE SALE

Immediately following the distribution and merger, we expect to have approximately 593,969,148 ordinary shares of DutchCo
outstanding, based on the 593,969,148 shares of Sara Lee common stock outstanding on May 1, 2012. The actual number of shares to
be distributed will be determined on the record date and will reflect any exercise of Sara Lee options and the vesting of other Sara Lee
equity awards at any time prior to the record date. All of the shares issued in connection with the separation will be freely transferable
by persons other than our “affiliates” without restriction or further registration under the Securities Act. Sales of substantial amounts
of our shares in the public market could adversely affect prevailing market prices of our ordinary shares. Prior to the separation, there
has been no public market for our ordinary shares, and while we expect our application to list our shares on NYSE Euronext
Amsterdam to be approved, we cannot assure you that a regular trading market will develop in the shares.

Rule 144

Under Rule 144, a person who has beneficially owned restricted ordinary shares for at least six months would be entitled to sell
their securities provided that (1) such person is not one of our affiliates at the time of, or has not been one of our affiliates at any time
during the three months preceding, a sale and (2) we are subject to the Exchange Act periodic reporting requirements for at least 90
days before the sale.

Persons who have beneficially owned restricted ordinary shares for at least six months but who are our affiliates at the time of,
or at any time during the three months preceding, a sale, would be subject to additional restrictions, by which such person would be
entitled to sell 1% of the total number of ordinary shares then outstanding, which will equal approximately 5,939,691 shares
immediately after the separation.

Sales under Rule 144 must be made through unsolicited brokers’ transactions. They are also subject to manner of sale
provisions, notice requirements and the availability of current public information about us.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF OWNING OR DISPOSING OF DUTCHCO
ORDINARY SHARES

Subject to the limitations and qualifications described herein, the following discussion constitutes the opinion of Skadden, Arps,
Slate, Meagher & Flom LLP, tax counsel to Sara Lee, as to the material U.S. federal income tax consequences to DutchCo
shareholders of owning or disposing of the DutchCo ordinary shares. This summary is based upon the Code, existing and proposed
Treasury regulations promulgated thereunder and current administrative rulings and court decisions, all as in effect as of the date of
this prospectus, and all of which are subject to change, possibly with retroactive effect. This discussion is limited to DutchCo
shareholders that are U.S. Holders, as defined below, that hold their ordinary shares of DutchCo as a capital asset (generally, for
investment purposes). Further, this discussion does not address all U.S. federal income tax considerations that may be relevant to
particular shareholders in light of their particular circumstances, such as tax-exempt entities, partnerships (including entities treated as
partnerships for U.S. federal income tax purposes), holders who acquired their ordinary shares of DutchCo pursuant to the exercise of
employee common stock options or otherwise as compensation, holders who hold different blocks of DutchCo ordinary shares
(generally shares of DutchCo ordinary shares purchased or acquired on different dates or at different prices), financial institutions,
insurance companies, dealers or traders in securities, holders who are subject to alternative minimum tax, and holders who hold their
ordinary shares of DutchCo as part of a straddle, hedge, conversion, constructive sale, synthetic security, integrated investment or
other risk-reduction transaction for U.S. federal income tax purposes. In addition, the following discussion does not address the tax
consequences of the distribution or the merger under U.S. state or local or non-U.S. tax laws. Accordingly, DutchCo shareholders
are encouraged to consult their tax advisors concerning the U.S. federal, state and local and non-U.S. tax consequences to them
of the ownership and disposition of ordinary shares of DutchCo.

For purposes of this discussion, a U.S. Holder is a beneficial owner of DutchCo ordinary shares that is, for U.S. federal income
tax purposes:

« an individual who is a citizen or a resident of the United States;

*  acorporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the
laws of the United States or any state or political subdivision thereof;

*  an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

* atrust, if (a) a court within the United States is able to exercise primary jurisdiction over its administration and one or
more United States persons have the authority to control all of its substantial decisions, or (b) in the case of a trust that
was treated as a domestic trust under the law in effect before 1997, a valid election is in place under applicable Treasury
regulations.

If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes) holds DutchCo ordinary
shares, the tax treatment of a partner in such partnership generally will depend upon the status of the partner and the activities of the
partnership. A partner of a partnership holding DutchCo ordinary shares should consult its tax advisor regarding the tax consequences
of the distribution and the merger.

Distributions or dividends with respect to DutchCo ordinary shares (which for these purposes will include the amount of any
Dutch taxes withheld therefrom) should generally be includible in the gross income of a U.S. Holder as foreign source dividend
income to the extent that such distributions are paid out of DutchCo’s current or accumulated earnings and profits as determined under
U.S. federal income tax principles. These dividends generally should be treated as qualified dividends subject to tax at the long term
capital gains rates if the shares are held for the specified holding period.

To the extent DutchCo pays dividends in euros, the amount of any dividend paid to U.S. Holders in euros will be includible in
income in a U.S. dollar amount calculated by reference to the exchange rate in effect on the date of receipt, regardless of whether the
amount of such dividend is in fact converted into U.S. dollars. If the dividend is converted into U.S. dollars on the date of receipt, a
U.S. Holder should not be required to recognize foreign currency exchange gain or loss in respect of the dividend income. A U.S.
Holder may have foreign currency exchange gain or loss if the dividend is converted into U.S. dollars after the date of receipt. In
general, foreign currency exchange gain or loss will be treated as U.S.-source ordinary gain or loss for foreign tax credit purposes.

Subject to certain limitations, Dutch taxes withheld from or paid on dividend distributions generally will be eligible for credit
against the U.S. Holder’s U.S. federal income taxes. The limitation on foreign taxes eligible for credit is calculated separately with
respect to specific classes of income. The foreign tax credit rules are complex, and U.S. Holders are urged to consult their tax advisors
regarding the availability of foreign tax credits in their particular circumstances. For more information about Dutch withholding taxes,
see “Material Dutch Tax Consequences of Owning or Disposing of DutchCo Ordinary Shares—Withholding tax,” beginning on
page 173.
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A U.S. Holder will generally recognize a capital gain or loss for U.S. federal income tax purposes on the sale or disposition of
DutchCo ordinary shares in the same manner as on the sale or disposition of any other shares held as capital assets and such capital
gain or loss will be long-term capital gain or loss if the U.S. Holder’s holding period for such DutchCo ordinary shares exceeds one
year as of the date of sale or disposition. Gain, if any, will generally be U.S. source gain.

It is expected that DutchCo, following the merger, will not be a “passive foreign investment company” or a “controlled foreign
corporation” for U.S. federal income tax purposes. If DutchCo were one of these two types of companies following the merger,
additional U.S. federal income tax provisions would be applicable and some or all U.S. Holders of DutchCo ordinary shares would be
required to include in their taxable income certain undistributed amounts of DutchCo’s income or, in certain circumstances, to pay an
interest charge together with tax calculated at maximum rates on certain “excess distributions,” defined as including gain on the sale
of common stock, or otherwise be subject to certain adverse U.S. federal income tax consequences. U.S. Holders are urged to consult
their tax advisors with respect to the U.S. federal income tax consequences to them under the “passive foreign investment company”
or a “controlled foreign corporation” rules.

Information Reporting with Respect to Foreign Financial Assets. Certain U.S. Holders are required to report information
relating to an interest in DutchCo ordinary shares, subject to exceptions (including an exception for ordinary shares held in accounts
maintained by certain financial institutions), by attaching a completed IRS Form 8938, Statement of Specified Foreign Financial
Assets, with their tax return for each year in which they hold an interest in DutchCo ordinary shares. U.S. Holders are urged to consult
their own tax advisers regarding information reporting requirements relating to their ownership of DutchCo ordinary shares.

Certain State, Local and Non-U.S. Tax Matters. Holders may be subject to various state, local and non-U.S. taxes and tax filing
requirements. Holders are urged to consult their tax advisors with respect to the state, local and non-U.S. tax consequences of
acquiring, holding and disposing of the DutchCo ordinary shares.
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MATERIAL DUTCH TAX CONSEQUENCES OF OWNING OR DISPOSING OF DUTCHCO ORDINARY SHARES

Taxation in the Netherlands

The following is intended as general information only and it does not seek to present any comprehensive or complete
description of all aspects of Dutch tax law which could be of relevance to a current or prospective holder of DutchCo ordinary shares,
which, for purposes of this discussion we refer to as a shareholder. For Dutch tax purposes, a shareholder may include an individual or
entity who does not have the legal title of DutchCo ordinary shares but to whom nevertheless DutchCo ordinary shares are attributed
based either on such individual or entity holding a beneficial interest in DutchCo ordinary shares or based on specific statutory
provisions, including statutory provisions pursuant to which DutchCo ordinary shares are attributed to an individual who is, or who
has directly or indirectly inherited from a person who was, the settlor, grantor or similar originator of a trust, foundation or similar
entity that holds DutchCo ordinary shares.

Shareholders and prospective shareholders should therefore consult their tax adviser regarding the tax consequences of any
purchase, ownership or disposal of DutchCo ordinary shares.

The following summary is based on the Dutch tax law as applied and interpreted by Dutch tax courts and as published and in
effect on the date hereof, without prejudice to any amendments introduced at a later date and implemented with or without retroactive
effect.

For the purpose of this discussion, Dutch Taxes shall mean taxes of whatever nature levied by or on behalf of the Netherlands or
any of its subdivisions or taxing authorities. The Netherlands means the part of the Kingdom of the Netherlands located in Europe.

Any reference hereafter made to a treaty for the avoidance of double taxation concluded by the Netherlands, includes the Tax
Regulation for the Kingdom of the Netherlands (Belastingregeling voor het Koninkrijk) and the Tax Regulation for the country of the
Netherlands (Belastingregeling voor het land Nederland).

Withholding tax

A shareholder is generally subject to Dutch dividend withholding tax at a rate of 15% on dividends distributed by DutchCo.
Generally, DutchCo is responsible for the withholding of such dividend withholding tax at source; the dividend withholding tax is for
the account of the shareholder. Dividends distributed by DutchCo include, but are not limited to:

1)  distributions of profits in cash or in kind, whatever they be named or in whatever form;

2)  proceeds from the liquidation of DutchCo, or proceeds from the repurchase of DutchCo ordinary shares by DutchCo, in
excess of the average paid-in capital recognized for Dutch dividend withholding tax purposes;

3)  the nominal value of DutchCo ordinary shares issued to a shareholder or an increase in the nominal value of DutchCo
ordinary shares, to the extent that no related contribution, recognized for Dutch dividend withholding tax purposes, has
been made or will be made; and

4)  partial repayment of paid-in capital, that is
not recognized for Dutch dividend withholding tax purposes, or

b.  recognized for Dutch dividend withholding tax purposes, to the extent that DutchCo has net profits (zuivere winst),

unless
. the general meeting has resolved in advance to make such repayment, and
. the nominal value of DutchCo ordinary shares concerned has been reduced with an equal amount by way of

an amendment to the Articles.

With regard to (2) above, DutchCo’s average paid-in capital recognized for Dutch dividend withholding tax purposes will be the
fair market value of the CoffeeCo shares. Furthermore, no withholding is required in the event of a repurchase of DutchCo ordinary
shares, if certain conditions are fulfilled.

Subject to certain exceptions under Dutch domestic law, DutchCo may not be required to transfer to the Dutch tax authorities
the full amount of Dutch dividend withholding tax withheld in respect of dividends distributed by DutchCo, if DutchCo has received a
profit distribution from a qualifying foreign subsidiary, which distribution is exempt from Dutch corporate income tax and has been
subject to a foreign withholding tax at a rate of at least 5%. The amount that does not have to be transferred to the Dutch tax
authorities can generally not exceed the lesser of (1) 3% of the dividends distributed by DutchCo and (2) 3% of the profit distributions
DutchCo received from qualifying foreign subsidiaries in the calendar year in which DutchCo distributes the dividends (up to the
moment of such dividend distribution) and the two previous calendar years; further limitations and conditions apply.
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If a shareholder is resident or deemed to be resident in the Netherlands or, in case of an individual, has opted to be treated as if
resident in the Netherlands, such shareholder may be entitled to an exemption or a full credit for any Dutch dividend withholding tax
against his Dutch (corporate) income tax liability and to a refund of any residual Dutch dividend withholding tax.

If a shareholder is resident in a country other than the Netherlands, under the provisions of a treaty for the avoidance of double
taxation between the Netherlands and such country such shareholder may, depending on the terms of such treaty, be entitled to an
exemption from, reduction in or refund of, Dutch dividend withholding tax on dividends distributed by DutchCo.

If a shareholder:

» is an entity which is resident for Dutch tax purposes in a member state of the European Union or in Iceland, Liechtenstein
or Norway or a qualifying shareholder resident elsewhere (see below);

* is not subject to a profit tax levied by that state; and, in case the shareholder is not resident in the Netherlands,

*  would not have been subject to Dutch corporate income tax had the shareholder been resident in the Netherlands for
Dutch tax purposes;

generally, such shareholder will be eligible for a full refund of Dutch dividend withholding tax on dividends distributed by DutchCo,
unless such shareholder carries out duties or activities comparable to an investment institution (beleggingsinstelling) as defined in
articles 6a and 28 of the Dutch Corporate Income Tax Act 1969, which we refer to as the CITA, respectively.

For purposes of the above, a qualifying shareholder is an entity that (1) is resident for Dutch tax purposes in a jurisdiction which
has an arrangement for the exchange of tax information with the Netherlands and (2) holds its DutchCo ordinary shares as portfolio
investment, i.e. such shares are not held with a view to establishment or maintenance of lasting and direct economic links between the
shareholder and DutchCo and the shares do not allow the shareholder to participate effectively in the management or control of
DutchCo.

A shareholder who satisfies the conditions of the 1992 Double Taxation Treaty between the U.S. and the Netherlands for the
avoidance of double taxation, as amended most recently by the Protocol signed March 8, 2004, which we refer to as the Treaty, may
be entitled to a reduction in the Dutch withholding tax by way of an exemption, reduction or refund. The main conditions are: being a
resident of the United States for the purposes of the Treaty, being the beneficial owner of the distributed dividend and being qualified
under article 26 of the Treaty (the limitation on benefits article). Such shareholder will effectively be subject to Dutch dividend
withholding tax as follows:

» ifthe U.S. shareholder is an exempt pension trust as described in article 35 of the Treaty, or an exempt organization as
described in article 36 of the Treaty, the U.S. shareholder will be exempt from Dutch dividend withholding tax;

» if the U.S. shareholder is a company which holds directly at least 10% but less than 80% of the voting power in DutchCo,
the U.S. shareholder will be subject to Dutch withholding tax at a rate not exceeding 5%;

+ ifthe U.S. shareholder is a company which holds directly at least 80% of the voting power in DutchCo and certain other
conditions are met, the U.S. shareholder will be exempt from Dutch dividend withholding tax; and

+ in all other cases, the U.S. shareholder will be subject to Dutch dividend withholding tax at a rate not exceeding 15%.
U.S. shareholders qualifying for a reduction in the Dutch withholding tax may generally claim (1) an exemption or reduction at
source, or (2) a refund, by filing, through the withholding agent as mentioned in article 9 of the Dutch Dividend Withholding Tax Act

1965, a completed and signed copy of one of the following forms within three years after the end of the calendar year in which the
withholding tax was levied:

» if the U.S. shareholder is an exempt pension trust as described in article 35 of the Treaty: Form IB 96 USA; or
+ ifthe U.S. shareholder is an exempt organization as described in article 36 of the Treaty: Form IB 95 USA.
According to Dutch domestic anti-dividend stripping rules, no credit against Dutch (corporate) income tax, exemption from,

reduction in or refund of, Dutch dividend withholding tax will be granted if the recipient of the dividend paid by DutchCo is not
considered to be the beneficial owner (uiteindelijk gerechtigde) of such dividends as meant in these rules.

Taxes on income and capital gains

This section does not purport to describe the possible Dutch tax considerations or consequences that may be relevant to a
shareholder:

1)  who receives, or has received, DutchCo ordinary shares or benefits from DutchCo ordinary shares as income from
employment or deemed employment or otherwise as compensation;

2)  who has a (fictitious) substantial interest;
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3) thatis an entity that is not subject to Dutch corporate income tax or is in full or in part exempt from Dutch corporate
income tax (such as pension funds);

4)  thatis an investment institution as defined in articles 6a and 28 CITA; or
5) thatis entitled to the participation exemption (deelnemingsvrijstelling) with respect to the DutchCo ordinary shares (as
defined in article 13 CITA).
Generally, a shareholder has a substantial interest (aanmerkelijk belang) in DutchCo if such shareholder, alone or together with
his partner, directly or indirectly:

1)  owns, or holds certain rights on, DutchCo ordinary shares representing 5% or more of the total issued and outstanding
capital of DutchCo, or of the issued and outstanding capital of any class of shares of DutchCo;

2)  holds rights to, directly or indirectly, acquire DutchCo ordinary shares, whether or not already issued, representing 5% or
more of the total issued and outstanding capital of DutchCo, or of the issued and outstanding capital of any class of shares
of DutchCo; or

3)  owns, or holds certain rights on, profit participating certificates that relate to 5% or more of the annual profit of DutchCo
or to 5% or more of the liquidation proceeds of DutchCo.

A shareholder will also have a substantial interest if his partner or one of certain relatives of the shareholder or of his partner has
a (fictitious) substantial interest.

Generally, a shareholder has a fictitious substantial interest (fictief aanmerkelijk belang) in DutchCo if, without having an actual
substantial interest in DutchCo:

1)  DutchCo ordinary shares have been obtained under inheritance law or matrimonial law, on a non-recognition basis, while
the disposing shareholder had a substantial interest in DutchCo;

2)  DutchCo ordinary shares have been acquired pursuant to a share merger, legal merger or legal demerger, on an elective
non-recognition basis, while the shareholder prior to this transaction had a substantial interest in an entity that was party
thereto; or

3)  the DutchCo ordinary shares held by the shareholder, prior to dilution, qualified as a substantial interest and, by election,
no gain was recognized upon disqualification of these shares.

Residents in the Netherlands
The description of certain Dutch tax consequences in this paragraph is only intended for the following shareholders:
1)  individuals who are resident or deemed to be resident in the Netherlands for purposes of Dutch income tax;

2)  individuals who opt to be treated as if resident in the Netherlands for purposes of Dutch income tax (we refer to (1) and
(2) jointly as Dutch Individuals); and

3) entities that are resident or deemed to be resident in the Netherlands for purposes of the CITA, which we refer to as Dutch
Corporate Entities.

Dutch Individuals engaged or deemed to be engaged in an enterprise or in miscellaneous activities

Dutch Individuals are generally subject to income tax at statutory progressive rates with a maximum of 52% with respect to any
benefits derived or deemed to be derived from Dutch Enterprise Shares (as defined below), including any capital gains realized on the
disposal thereof.

Dutch Enterprise Shares are DutchCo ordinary shares or any right to derive benefits therefrom:

1)  which are attributable to an enterprise from which a Dutch Individual derives profits, whether as an entrepreneur
(ondernemer) or pursuant to a co-entitlement to the net worth of such enterprise (other than as an entrepreneur or a
shareholder); or

2)  of which the benefits are taxable in the hands of a Dutch Individual as benefits from miscellaneous activities (resultaat uit
overige werkzaamheden) including, without limitation, activities which are beyond the scope of active portfolio
investment activities.
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Dutch Individuals not engaged or deemed to be engaged in an enterprise or in miscellaneous activities

Generally, a Dutch Individual who holds DutchCo ordinary shares, excluding Dutch Enterprise Shares, will be subject annually
to an income tax imposed on a fictitious yield on such DutchCo ordinary shares under the regime for savings and investments
(inkomen uit sparen en beleggen). Irrespective of the actual income or capital gains realized, the annual taxable benefit of all the assets
and liabilities of a Dutch Individual that are taxed under this regime, including the DutchCo ordinary shares, is set at a fixed amount.
The fixed amount equals 4% of the fair market value of the assets reduced by the liabilities measured, in general, at the beginning of
every calendar year. The tax rate under the regime for savings and investments is a flat rate of 30%.

Dutch Corporate Entities

Dutch Corporate Entities are generally subject to corporate income tax at statutory rates up to 25% with respect to any benefits
derived or deemed to be derived, including any capital gains realized on the disposal, of DutchCo ordinary shares.

Non-residents in the Netherlands

A shareholder that is not resident or deemed to be resident in the Netherlands or, in case of an individual, has not opted to be
treated as if resident in the Netherlands, will not be subject to Dutch Taxes on income or capital gains with respect to the ownership
and disposal of DutchCo ordinary shares, other than dividend withholding tax as described above, except if:

1) such shareholder derives profits from an enterprise, whether as entrepreneur or pursuant to a co-entitlement to the net
worth of such enterprise other than as an entrepreneur or shareholder, which enterprise is, in whole or in part, carried on
through a permanent establishment (vaste inrichting) or a permanent representative (vaste vertegenwoordiger) in the
Netherlands, to which DutchCo ordinary shares are attributable;

2)  such shareholder is an individual and derives benefits from miscellaneous activities (resultaat uit overige werkzaamheden)
carried out in the Netherlands in respect of DutchCo ordinary shares, including, without limitation, activities which are
beyond the scope of active portfolio investment activities;

3)  such shareholder is not an individual and is entitled, other than by way of the holding of securities, to a share in the profits
of an enterprise or a co-entitlement to the net worth of an enterprise, that is effectively managed in the Netherlands and to
which enterprise the DutchCo ordinary shares are attributable; or

4)  such shareholder is an individual and is entitled, other than by way of the holding of securities, to a share in the profits of
an enterprise, that is effectively managed in the Netherlands and to which enterprise the DutchCo ordinary shares are
attributable.

Gift tax and inheritance tax

No Dutch gift or inheritance tax is due in respect of any gift of DutchCo ordinary shares by, or inheritance of DutchCo ordinary
shares on the death of, a shareholder except if:

1)  atthe time of the gift or death of the shareholder, the shareholder is resident, or is deemed to be resident, in the
Netherlands;

2)  the shareholder passes away within 180 days after the date of the gift of the DutchCo ordinary shares and is not, or not
deemed to be, at the time of the gift, but is, or deemed to be, at the time of his death, resident in the Netherlands; or

3) the gift of DutchCo ordinary shares is made under a condition precedent and the shareholder is resident, or is deemed to
be resident, in the Netherlands at the time the condition is fulfilled.

Other taxes and duties

No other Dutch Taxes, including turnover tax and taxes of a documentary nature, such as capital tax, stamp or registration tax or
duty, are payable by or on behalf of a shareholder by reason only of the purchase, ownership and disposal of DutchCo ordinary shares.

Residency

Subject to the exceptions mentioned above, a shareholder will not become resident, or deemed resident, in the Netherlands for
tax purposes, or become subject to Dutch Taxes, by reason only of DutchCo’s performance, or the shareholder’s acquisition (by way
of issue or transfer to it), ownership or disposal of DutchCo ordinary shares.
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COSTS OF THE SEPARATION
We estimate that our costs in connection with the separation will be as set forth below. Certain of these costs will be paid by
Sara Lee pursuant to the master separation agreement.

Amount

Items ®®

U.S. Securities and Exchange Commission registration fee 535,839
AFM registration fee 14,850
NYSE Euronext Amsterdam listing fee 945,000
Printing costs 750,000
Legal fees and costs 4,600,000
Transfer agent and related fees 2,400,000
Accounting fees and costs 20,800,000
Miscellaneous costs 149,311
TOTAL 30,195,000

(1) Fees incurred in euros were converted to U.S. dollars at an exchange rate of 1:1.35, which is the average euro to dollar exchange
rate for fiscal 2012 through May 18, 2012.
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ENFORCEABILITY OF CIVIL LIABILITIES

We are a limited liability company incorporated under the laws of the Netherlands. A majority of our directors and officers and
certain other persons named in this prospectus reside outside the United States and all or a significant portion of the assets of the
directors and officers and certain other persons named in this prospectus and substantially all of our assets are located outside the
United States. As a result, it may not be possible for you to effect service of process within the United States upon such persons or us,
or to enforce against them or against us judgments obtained in U.S. courts, including judgments predicated upon civil liability of us or
such persons under U.S. securities laws, against us or any such person in the courts of a foreign jurisdiction.

The United States and the Netherlands currently do not have a treaty providing for the reciprocal recognition and enforcement of
judgments in civil and commercial matters. Consequently, a final and conclusive judgment for the payment of money rendered by any
federal or state court in the United States which is enforceable in the United States, whether or not predicated solely upon U.S. federal
securities laws, would not automatically be recognized or enforceable in the Netherlands. In order to obtain a judgment which is
enforceable in the Netherlands, the party in whose favor a final and conclusive judgment of the U.S. court has been rendered will be
required to file its claim with a court of competent jurisdiction in the Netherlands. Such party may submit to the Dutch court the final
judgment rendered by the U.S. court. If and to the extent that the Dutch court finds that the jurisdiction of the U.S. court has been
based on grounds which are internationally acceptable and that proper legal procedures have been observed, the court of the
Netherlands will, in principle, give binding effect to the judgment of the court of the United States, unless such judgment contravenes
principles of public policy of the Netherlands. The enforcement in a Dutch court of judgments rendered by a court in the United States
is subject to Dutch rules of civil procedure.

Subject to the foregoing and service of process in accordance with applicable treaties, investors may be able to enforce in the
Netherlands judgments in civil and commercial matters obtained from U.S. federal or state courts. We believe that U.S. investors may
originate actions in a Dutch court. However, in such original actions, investors should not assume that a Dutch court would enforce
liabilities predicated solely upon U.S. securities laws.

We have appointed Law Debenture Corporate Services Inc., located at 400 Madison Avenue 4* Floor New York, New York
10017, United States, as our agent to receive service of process with respect to any action brought against us in the United States
District Court for the Southern District of New York under the federal securities laws of the United States or of any State of the United
States or any action brought against us in the Supreme Court of the State of New York in the County of New York under the securities
laws of the State of New York.
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LEGAL MATTERS

Certain legal matters in connection with the separation will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom
LLP, U.S. counsel, and De Brauw Blackstone Westbroek N.V., Dutch counsel.

EXPERTS

The combined financial statements as of July 2, 2011, July 3, 2010, June 27, 2009, and June 29, 2008 and for each of the three
years in the period ended July 2, 2011 included in this prospectus have been so included in reliance on the report of
PricewaterhouseCoopers Accountants N.V., an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form F-1 under the Securities Act with respect to the ordinary shares
offered in this prospectus. This prospectus is a part of the registration statement and does not contain all of the information set forth in
the registration statement. The rules and regulations of the SEC allow us to omit from this prospectus certain information included in
the registration statement. For further information about us and our ordinary shares, you should refer to the registration statement. This
prospectus summarizes material provisions of contracts and other documents. Since the prospectus may not contain all of the
information that you may find important, you should review the full text of these contracts and other documents. We have included
copies of these documents as exhibits to our registration statement.

Because we qualify as a foreign private issuer under the Exchange Act, we are exempt from certain provisions of the securities
laws in the United States that are applicable to U.S. issuers, including:

» the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q or current reports on
Form 8-K;

» the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security
registered under the Exchange Act;

» the sections of the Exchange Act requiring insiders to file public reports of their stock ownership and trading activities and
liability for insiders who profit from trades made in a short period of time; and

+ the selective disclosure rules by issuers of material non-public information under Regulation FD.

As long as we are subject to the reporting requirements of the Exchange Act, we will be required to file an annual report on
Form 20-F within four months of the end of each fiscal year. Our first fiscal year runs until June 30, 2012. After the first year, we
expect that our fiscal year will coincide with the calendar year through a change of the fiscal year end to December 31, with the first
such fiscal year ending on December 31, 2013. In addition, we intend to publish our sales performance for the first and third quarters
of each year, and our results of operations for the first six months of each year and for each full year, as press releases. Press releases
relating to financial results and material events will also be furnished to the SEC on Form 6-K. However, the information we are
required to file with or furnish to the SEC may be less extensive and less timely compared to that required to be filed with the SEC by
U.S. issuers.

For further information about us and our ordinary shares, you may inspect a copy of the registration statement, of the exhibits
and schedules to the registration statement or of any reports, statements or other information we file with the SEC without charge at
the offices of the SEC at 100 F Street, N.E., Washington, D.C. 20549, United States. You may obtain copies of all or any part of the
registration statement from the Public Reference Section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, United States, upon
the payment of the prescribed fees. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC maintains a website at www.sec.gov that contains reports and information statements and other
information regarding registrants like us that file electronically with the SEC. You can also inspect our registration statement on this
website. Our filings with the SEC are available through the electronic data gathering, analysis and retrieval (EDGAR) system of the
SEC.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
Sara Lee Corporation:

In our opinion, the accompanying combined balance sheets and the related combined income statements, statements of comprehensive
income, statements of changes in parent’s net investment and statements of cash flows present fairly, in all material respects, the
financial position of the International Coffee and Tea Operations of Sara Lee Corporation at 2 July 2011, 3 July 2010, 27 June 2009
and 29 June 2008, and the result of their operations and their cash flows for each of the three years in the period ended 2 July 2011 in
conformity with International Financial Reporting Standards as issued by the International Accounting Standards Board and in
conformity with International Financial Reporting Standards as adopted by the European Union. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our
audits. We conducted our audits of these statements in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosure in the financial statements, assessing the accounting principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1, the International Coffee and Tea Operations of Sara Lee Corporation have not operated as an entity separate
from Sara Lee Corporation. Therefore, these combined financial statements may not necessarily be indicative of results that would
have occurred had the International Coffee and Tea Operations of Sara Lee Corporation been a separate stand-alone entity.

PricewaterhouseCoopers Accountants N.V.
Amsterdam, The Netherlands
24 May 2012

/s/ Huub C. Wiist RA



INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

COMBINED INCOME STATEMENTS

FOR THE FISCAL YEARS ENDED 2 JULY 2011, 3 JULY 2010 AND 27 JUNE 2009

(All amounts in thousands of Euro)

Note 2011 2010 2009
SALES ..o oo eeee e enee 23 € 2,601,556 € 2315493 € 2,234,536
COST OF SALES......eoveooeeeeeeeeoeeeeeeeeeeeeeeeeeeeeseeeeee e esee e eeeeee e 24 (1,616,594) (1,346,117) (1,333,927)
GROSS PROFIT ..o seeeeeeseseeeeeesesseseeeeesseeeesesseseeeee 984,962 969,376 900,609
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES............... 24 (653,623) (622,677) (554,132)
OPERATING PROFIT ....ooooovoeeeeoeeeoeeeeeeeeeeeseseeeeeesesseeeeseeesseeseeseeseseeeee 331,339 346,699 346,477
FINANCE INCOME, NET .....ocooooooeooeeeeeeeeoeee oo eeeseee e 25 91,844 55,299 128,061
FINANCE COSTS, NET ... oo eeeeeooeeeeeeeeee e eeeseeeseeeeseee e 25 (45,430) 14,668 (12,022)
SHARE OF PROFIT FROM ASSOCIATES .....oovvvoeeeoeeeeeeeseeeeeeeeeseeeon: 9 2,233 2,702 3,382
PROFIT BEFORE INCOME TAXES.......ovecooeeeoeeeeeeeeeeeeeseeeeeeeee e 379,986 419,368 465,898
INCOME TAX EXPENSE .......cooooveooeee oo oo seeseeeseeeeseee e 19 (104,029) (179,406) (127,365)
PROFIT FOR THE YEAR ....ooocoomoeoveeeeeeeeeeeeeee oo seeeeeeseeesseeeeseeseseeeee € 275957 € 239962 € 338,533

The accompanying notes to the combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

COMBINED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE FISCAL YEARS ENDED 2 JULY 2011, 3 JULY 2010 AND 27 JUNE 2009
(All amounts in thousands of Euro)

2011 2010 2009
Note Restated (a) Restated (a) Restated (a)

PROFIT FOR THE YEAR ...ttt € 275957 € 239,962 € 338,533
OTHER COMPREHENSIVE INCOME:

Retirement benefit obligation related items—net of tax of €11,913,

€10,662 and €14,785 .....couiiiiiirieeeeee e 20 182 (90,162) (71,956)

Foreign currency translation—net of tax of nil .........occooieiiiiiininninnns (3,725) 115,548 (108,328)

Total other comprehensive income (loss)—net of taX .........ccccceveereeeennnene (3,543) 25,386 (180,284)
TOTAL COMPREHENSIVE INCOME .......cocooiiiiiiiieieeee e € 272414 € 265,348 € 158,249

(a) These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as
described in Note 1.

The accompanying notes to the combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

COMBINED BALANCE SHEETS

AS OF 2 JULY 2011, 3 JULY 2010 AND 27 JUNE 2009

AND THE OPENING BALANCE SHEET AS OF 29 JUNE 2008
(All amounts in thousands of Euro)

ASSETS

NONCURRENT ASSETS:
Property, plant and equipment ............cccoevveeereeienienieneee e
Goodwill and other intangible assets .........ccceeververeererseernene.
Investments 1N aSSOCIALES ......ccvvvvvvriieeiieiiieeeeeeeeeeeieeeeeeeeeeeiaaees
Deferred INCOME taX @SSELS.....ccvvveriiereiiiiiieeeeeeeeeeiiveeeeeeeeeeinnnes
Derivative financial InStruments ..........cocccvvveeeeeiiiiiieeeeeeeeeeennnns
Other noncurrent financial aSSEtS .........covvuvvvereeiiiiiiieeeeeeeeeeeines
Retirement benefit aSSet........coovuvvvviiiiiiiiiiiieieeeee s
Receivables from Sara Lee......c.uveviiiiiiiiiieiiiiiiiiiiieeeeeeeeeens

CURRENT ASSETS:
TNVENLOTICS. ..ot
Receivables from Sara Lee.........ooovvveiiveeeeeicinieeeeeeeeeeeeeeeee
Trade and other receivables .........ccc.coovvveeeevivieeeeeieeeeeeeeeeee
Income tax 1eceivable ..........ccovviieeeeiiiiieeeeeeeeeeee e
Derivative financial InStruments ..........cccccvvveeeeeiiiiiiieeeeeeeeeeennnes
Cash and cash equivalents............cccceeeeeeeciieiieenciie e

TOTAL ASSETS ...ttt

PARENT’S NET INVESTMENT AND LIABILITIES
PARENT’S NET INVESTMENT:
Parent’s net inVEStMENt .........c.cccveveeriieriieiieie e
Other comprehensive income (108S).......cocvvevververienierienieeeene

NONCURRENT LIABILITIES:
BOTTOWINGS ... eeeviiiiieeiieeiee et eeeeiee et e e e ere e s beeesbeesnreenenas
Retirement benefit obligations ...........ccceeeevievvieercieniieeniieeieeene,
Deferred income tax liabilities ............cccceeeeeiiieeciiiieeiiieceie,
PrOVISIONS....cooiiiiiieiiie e e
Other noncurrent liabilities .........cccoeeeeeeeciieiiieerie e

CURRENT LIABILITIES:
BOITOWINGS......eieiieeiieiieieeie ettt ettt se e
Payables to Sara Lee .......occvvevevierierieieieeeceeeee e
Trade and other payables .........cccveeveeiiieeciieiieeie e
Income taxes payable ........ccccvvevriieeiiieiiieeiie e
PrOVISIONS.....eouiiiiiiiiietieeee e e
Derivative financial inStruments ............cccccecevveniencenenneneee

TOTAL PARENT’S NET INVESTMENT AND LIABILITIES........

Note

6

7

9

19
11
12
20
27

13
27
14
19
11
15

17
20
19
21
22

17
27
18
19
21
11

Opening
Balance
Sheet
2011 2010 2009 2009

Restated (a) Restated (a) Restated (a) Restated (a)
€ 369,861 € 365,644 € 372,552 € 376,151
268,239 243,618 245912 252,869
15,676 15,161 13,988 15,334
53,074 60,928 56,187 50,184

153 691 — —
21,322 21,375 18,572 19,827
12,796 632 2,989 3,537

494,826 — — —
1,235,947 708,049 710,200 717,902
414,416 288,260 255,437 279,002
1,221,531 1,849,259 2,206,895 2,024,091
411,027 362,897 344,717 336,107

2,186 1,802 1,191 —
6,824 21,930 13,606 18,661
1,342,594 663,762 506,414 697,552
3,398,578 3,187,910 3,328,260 3,355,413

€ 4,634,525

€ 3,895,959

€ 4,038,460

€ 4,073,315

€ 3,503,852 € 2,743,790 € 3,050,725 € 2,990,968

(192,091)  (188,548)  (213,934) (33,650)
3,311,761 2555242 2,836,791 20957318
17,316 321,763 300,504 866
32,256 106,015 78,950 124,163
35,780 38,432 3,548 2,876
33,905 34,183 44,360 36,300
52,630 54,872 52,531 53,442
171,887 555,265 479,893 217,647
345,819 9,020 7,492 265,522
1,120 3,225 1,228 16,944
570,159 484,801 448,225 474,629
186,014 236,678 206,096 107,878
38,718 31,443 35,781 16,965
9,047 20,285 22,954 16,412
1,150,877 785,452 721,776 898,350

€ 4,634,525 € 3,895959 € 4,038,460 4,073,315

(a) These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as

described in Note 1.

The accompanying notes to the combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

COMBINED STATEMENTS OF CHANGES IN PARENT’S NET INVESTMENT

FOR THE FISCAL YEARS ENDED 2 JULY 2011, 3 JULY 2010 AND 27 JUNE 2009
(All amounts in thousands of Euro)

BALANCE—Opening balance sheet 2009 ....
Profit for the year........cccccoveeeveeciveennnn.

BALANCE—As of fiscal year 2009
Profit for the year...........ccoevevveeernennne.

(a)

Retirement benefit obligation related

Foreign currency translation ................

Contributions from (distributions to)

Retirement benefit obligation related

Foreign currency translation ................

Contributions from (distributions to)

Parent.......cccoooooviiiiiiiiiii

BALANCE—As of fiscal year 2010
Profit for the year........cccccoveeeveveiveennnn.

Retirement benefit obligation related

Foreign currency translation ................

Contributions from (distributions to)

Other Comprehensive Income (Loss)

Retirement Benefit Currency Total
Parent’s Net Obligation Related Translation Parent’s Net
Investment Items Reserve Total Investment
Restated (a) Restated (a) Restated (a) Restated (a) Restated (a)
€ 2,990,968 € (33,650) € — € (33,650) € 2,957,318
338,533 — — — 338,533
— (71,956) — (71,956) (71,956)
— — (108,328) (108,328) (108,328)
(278,776) — — — (278,776)
3,050,725 (105,606)  (108,328) (213,934) 2,836,791
239,962 — — — 239,962
— (90,162) — (90,162) (90,162)
— — 115,548 115,548 115,548
(546,897) — — — (546,897)
2,743,790 (195,768) 7,220 (188,548) 2,555,242
275,957 — — — 275,957
— 182 — 182 182
— — (3,725) (3,725) (3,725)
484,105 — — — 484,105
€ 3,503,852 € (195,586) € 3,495 € (192,091) € 3,311,761

These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as

described in Note 1.

The accompanying notes to the combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

COMBINED STATEMENTS OF CASH FLOWS

FOR THE FISCAL YEARS ENDED 2 JULY 2011, 3 JULY 2010 AND 27 JUNE 2009

(All amounts in thousands of Euro)

NET CASH PROVIDED BY OPERATING ACTIVITIES.........cccooivirineee

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property, plant and equipment ..........cc.ccocevererenercenennenne.
Proceeds from the sale of property, plant and equipment ............c...........
Purchases of intan@ibles..........cccvevierieriieciieieeiesiee e
Dividends received from associates ...........cocevereeeeienenenenenenceeeneenne
Acquisition of businesses, net of cash acquired..........c.ccoceveneririeeenne.
INtETESt TECEIVEM ......eeniiniiiiieirieeiecetet et

Net cash provided by/(used in) investing activities ...........ccerverrrereeecienreneennenn

CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments of short-term borrowings ..........cceceeveerienerneiceneeneeneeieene
Proceeds from short-term borrowings..........cccveeeeeerieenieenieeseeerie e
Repayments of long-term debt...........cccueevieiiiieiiiiiniieie e
Proceeds from long-term debt iSSUANCE........cccveerveeiiienieeiiieie e
Repayment of financing 1€ases...........oevueevuiriinienienieniee e
INEETESt PAIA...eeeeieiiiieiie e et e e e
Interest paid t0 SAra LeC......ocovrieiierieiieieeieeeeseee e
Transfers (to)/from Parent, net..........c.occveeuveiieriienienieeee e

Net cash provided by/(used in) financing activities..........ccveevveerveerreerveeneenns
EFFECT OF EXCHANGE RATE CHANGES ON CASH .....cccoceviviviiiene

NET INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS....
CASH AND CASH EQUIVALENTS—Beginning of period..........cccceeurenenn.

CASH AND CASH EQUIVALENTS—End of period........cccccevvevveenvienrennn.

2011 2010 2009
Note Restated (a) Restated (a) Restated (a)
28 € 281,685 € 364,846 € 194,046
6 (77,477) (65,708) (76,597)
6 1,096 1,787 23,931
7 (8,126) (4,070) (9,133)
9 2,299 3,001 2,757
8 (24,084) — (7,359)
25 20,244 15,711 26,042
27 28,511 36,199 131,736
27 (3,406,941) (786,545)  (2,385,273)
27 3,535,365 1,152,957 2,223,262
(23) 420 (1)
70,864 353,752 (70,635)
17 (55,384) (5,124) (20,908)
17 54,965 992 7,261
17 (175,836) (329,420) (287,927)
17 189,247 346,262 326,621
(650) (853) (602)
(14,788) (9,084) (17,157)
27 — — (17,737)
342,632 (566,826) (335,876)
340,186 (564,053) (346,325)
(11,740) 401 34,106
680,995 154,946 (188,808)
658,054 503,108 691,916
€ 1,339,049 € 658,054 € 503,108

(a) These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as

described in Note 1.

The accompanying notes to the combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION
NOTES TO THE COMBINED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS AND BASIS OF PREPARATION

On 28 January 2011, Sara Lee Corporation (“Sara Lee” or “Parent”) announced that its board of directors (the “Board of
Directors”) agreed in principle to divide Sara Lee into two separate, publicly traded companies (the “Separation”), identifying
its international coffee and tea operations as one of the two publicly traded companies. Under the Separation plan, Sara Lee will
spin off its international coffee and tea operations into a new Dutch holding company (“DutchCo”).

To effectuate the Separation, Sara Lee intends to distribute all of the shares of common stock of a wholly owned subsidiary
(“CoffeeCo”). CoffeeCo is a Delaware corporation that at the time of the distribution, as the result of various transactions, will
indirectly hold 100% of the assets and liabilities associated with Sara Lee’s international coffee and tea operations. Subsequent
to the distribution of its shares of common stock, CoffeeCo will merge with a wholly owned subsidiary of DutchCo, with
CoffeeCo surviving the merger as a wholly owned subsidiary of DutchCo. To accomplish the merger, DutchCo will exchange
its ordinary shares for the previously distributed shares of CoffeeCo common stock. Upon consummation of the merger,
DutchCo’s exchange agent will distribute the ordinary shares of DutchCo on a pro rata basis to the holders of Sara Lee common
stock, who will also be the beneficial owners of CoffeeCo common stock following the distribution. As a result of the
distribution, Sara Lee shareholders will own, on a proportionate basis consistent with their ownership in Sara Lee, 100% of
DutchCo’s outstanding ordinary shares. After the Separation, DutchCo will be an independent, publicly traded company.

The Separation will not require a vote by Sara Lee shareholders and is intended to be tax-free to DutchCo, CoffeeCo and Sara
Lee for U.S. federal income tax purposes.

Throughout these combined financial statements, the international coffee and tea operations that will be separated from Sara Lee
are referred to as the “Group.” These combined financial statements were authorised for issuance on 1 March 2012 by the board
of directors of DutchCo.

Nature of Business—The Group consists of global operations with headquarters in the Netherlands. It offers innovative coffee
and tea products that are well-known in retail and out of home markets across Europe, Brazil, Australia and Thailand. The
Group’s business is currently organised into three operating segments: Retail—Western Europe, Retail—Rest of World and Out
of Home.

Within the Retail—Western Europe and Retail—Rest of World segments, the Group’s principal products are roast and ground
multi-serve coffee, roast and ground single-serve coffee pads and capsules, instant coffee and tea. The Group sells its products
predominantly to supermarkets, hypermarkets and through international buying groups.

In the Out of Home segment, the Group offers a full range of hot beverage products but focuses on its liquid roast products and
related coffee machines. The Group’s products are sold either directly to businesses, hotels, hospitals and restaurants or to
foodservice distributors for distribution to the customer. The Out of Home segment strives to offer a total coffee solution,
depending on its customers’ needs.

The Group’s fiscal year ends on the Saturday closest to 30 June. Fiscal year 2010 was a 53-week year and 2011 and 2009 were
52-week years. References throughout these combined financial statements to fiscal year 2011 represent the period as of 2 July
2011 and for the fiscal year then ended; references to fiscal year 2010 represent the period as of 3 July 2010 and for the fiscal
year then ended; references to fiscal year 2009 represent the period as of 27 June 2009 and for the fiscal year then ended; and
references to the opening balance sheet are as of 29 June 2008.

Basis of Preparation

The Group has prepared these combined financial statements in accordance with International Financial Reporting Standards
(“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and in conformity with IFRS as adopted by the
European Union. The Group has applied IFRS 1, First-Time Adoption of International Financial Reporting Standards (“IFRS
1) in its adoption of IFRS. The transition date (“Transition Date”) is 29 June 2008, which is the opening balance sheet date of
fiscal year 2009. The Group has applied IFRS standards effective for the period ended as of 2 July 2011 to all years presented in
these combined financial statements. The Group has never prepared financial statements or financial information on the basis of
preparation presented herein. Prior to the Group’s first-time adoption of IFRS, it reported financial information to Sara Lee in
accordance with accounting principles generally accepted in the United States.

The Group applied certain optional exemptions and certain mandatory exceptions as applicable for first-time IFRS adopters.
Estimates made by the Group in preparing its first IFRS financial statements reflect the facts and circumstances which existed at
the time such estimates were made. Accordingly, the estimates made by the Group to prepare these combined financial
statements are consistent with those made in the historical reporting of financial information to Sara Lee.
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The following optional exemptions of IFRS 1 have been applied:

* IFRS 1 provides relief from full retrospective application that would require restatement of all business combinations prior
to the Transition Date. The Group has applied IFRS 3 (revised 2008), Business Combinations (“IFRS 3R”), prospectively
from the Transition Date. Therefore, business combinations occurring prior to the Transition Date have not been restated.

» IFRS 1 permits cumulative translation gains and losses to be reset to zero upon transition to IFRS. The Group elected to
reset cumulative foreign currency translation gains and losses to zero in opening Parent’s net investment at the Transition
Date.

e Inaccordance with the exemption under IFRS 1, the Group has elected to only account for share-based awards not vested
at the Transition Date under IFRS 2, Share-based Payment.

» IFRS 1 provides relief from retrospectively applying International Accounting Standard (“IAS”) 19, Employee Benefits,
for the recognition of actuarial gains and losses. In line with this exemption, the Group elected to set all cumulative
actuarial gains and losses included in Parent’s net investment to nil.

Since the Group has not previously prepared financial statements, the combined financial statements do not include any IFRS 1
first-time adoption reconciliations.

The financial information with respect to the international coffee and tea business is reflected in the individual legal entities that
comprise the Group. These combined financial statements have been prepared from the accounting records of Sara Lee and
reflect the cash flows, revenues, expenses, assets, and liabilities of these individual legal entities. Because the separate legal
entities that comprise the Group were not held by a single legal entity prior to Separation, Parent’s net investment is shown in
lieu of shareholders’ equity in these combined financial statements. Parent’s net investment represents the cumulative net
investment by Sara Lee in the Group through that date. The impact of transactions between the Group and Sara Lee that were
not historically settled in cash are also included in Parent’s net investment.

The Group includes legal entities that are responsible for and have managed certain liabilities associated with a branded apparel
business (“Branded Apparel”) that was disposed prior to fiscal 2009. These liabilities, which include pension, medical claims
and environmental obligations, are therefore reflected in the combined financial statements of the Group along with any related
expenses incurred during the financial statement periods presented herein. In addition, as of the Separation, we will have legal
responsibility for certain liabilities unrelated to our coffee and tea business that are not reflected in our combined financial
statements. The liabilities that we will assume include certain legal claims and tax reserves and indemnifications, as well as
pension obligations.

During the periods presented, the Group functioned as part of the larger group of companies controlled by Sara Lee, and
accordingly, Sara Lee performed certain corporate overhead functions for the Group. These functions include, but are not
limited to, executive oversight, legal, finance, human resources, internal audit, financial reporting, tax planning and investor
relations. The costs of such services have been allocated to the Group based on the most relevant allocation method to the
service provided, primarily based on relative percentage of revenue or headcount. Management believes such allocations are
reasonable; however, they may not be indicative of the actual expense that would have been incurred had the Group been
operating as a separate entity apart from Sara Lee. The cost allocated for these functions is included in selling, general and
administrative expenses in the combined income statements for the historical periods presented. A complete discussion of the
Group’s relationship with Sara Lee, together with the cost allocations, is included in Note 27 to the combined financial
statements.

As the Group did not operate as a stand-alone entity in the past, these combined financial statements may not be indicative of
the Group’s future performance and do not necessarily reflect what its combined results of operations, financial position and
cash flows would have been had the Group operated as a separate entity apart from Sara Lee during the periods presented.

Change in the combined financial statements

As noted above, the Group will assume liabilities from Sara Lee at Separation, including certain legal claims, tax reserves and
indemnifications and pension obligations. The Group was previously defined to include these liabilities and, as a result, they
were reflected in the historical combined financial statements of the Group that were issued on 1 March, 2012. The basis of
preparation has been modified to exclude these liabilities from the definition of the Group. As these liabilities will be assumed at
Separation, they will only be included in the Group’s financial statements at that time. As a result, the Group’s financial
statements and notes thereto were revised to exclude these liabilities and all associated impacts.

The change in the basis of preparation did not have any impact on the combined income statements. The change to other and
total comprehensive income relates primarily to the impact of retirement benefit obligations that were removed with the
remaining amount due to a change in currency translation. The impact on the Group’s combined statement of cash flows is due
to the removal of cash payments for pensions and provisions, which are now reflected within parent’s net investment as a
financing cash flow.



The following table provides a summary of the effect of this change (in thousands of euro):

Fiscal 2011 Fiscal 2010 Fiscal 2009 Opening Balance Sheet
Previous Revised Previous Revised Previous Revised Previous Revised
COMBINED BALANCE SHEET
Non current assets:
Deferred income tax assets 60,156 53,074 68,371 60,928 62,175 56,187 61,397 50,184
Retirement benefit assets 12,970 12,796 900 632 3,525 2,989 3,673 3,537

Parent’s net investment:

Parent’s net investment 3,314,912 3,503,852 2,690,541 2,743,790 3,019,753 3,050,725 2,937,528 2,990,968

Other comprehensive income (loss) (205,551) (192,091) (218,558) (188,548) (225,738) (213,934) (34,673) (33,650)
Noncurrent liabilities:
Retirement benefit obligations............c.cc.cceuene 72,319 32,256 165,566 106,015 122,641 78,950 178,106 124,163
Deferred income tax liabilities 35,542 35,780 38,273 38,432 3,451 3,548 2,754 2,876
Provisions.......c.ccoceeeverenenne. 57,673 33,905 38,189 34,183 44,360 44,360 36,300 36,300
Other noncurrent liabilities. 83,712 52,630 57,372 54,872 54,411 52,531 55,306 53,442
Current liabilities:
Income taxes payable ..........ccccocevererinenenene 298,090 186,014 261,600 236,678 209,772 206,096 117,855 107,878
PrOVISIONS. ...cveiiiriiiiesieriescsieesescse e 41,623 38,718 31,593 31,443 35,931 35,781 17,115 16,965
COMBINED STATEMENT OF COMPREHENSIVE INCOME
Total other comprehensive income 13,007 (3,543) 7,180 25,386 (191,065) (180,284) N/A N/A
Total comprehensive income 288,964 272,414 247,142 265,348 147,468 158,249 N/A N/A
COMBINED STATEMENT OF CASH FLOWS
Net cash provided by operating activities.................... 276,290 281,685 361,008 364,846 189,646 194,046 N/A N/A
Net cash provided by/(used in) financing activities...... 345,581 340,186 (560,215) (564,053) (341,925) (346,325) N/A N/A

2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies applied in the preparation of these combined financial statements are set out below. These
policies have been consistently applied to all the years presented, unless otherwise stated.

Accounting Convention—The combined financial statements are prepared on a historical cost basis except for financial
instruments recorded at fair value or stated otherwise.

Use of Estimates—IFRS requires the use of certain critical accounting estimates. It also requires management to exercise its
judgement in the process of applying the Group’s accounting policies. The areas involving a higher degree of judgement or
complexity, or areas where assumptions and estimates are significant to the combined financial statements, are disclosed in
Note 4.

Basis of Combination—The combined financial statements include the accounts of all subsidiaries in which entities in the
Group have a controlling financial interest.

Subsidiaries—Subsidiaries are all entities where the Group has the power to govern the financial and operating policies so as to
obtain benefits from their activities. Generally, control is presumed to exist when the Group holds more than half of the voting
rights in an entity. The entities are combined from the date on which control is transferred to the Group until the date control
ceases. During the years presented, the Group has not consolidated any entities where it owned less than 50% of the equity of
such entities.

Intergroup transactions, balances and unrealised gains and losses on transactions between companies within the Group are
eliminated upon consolidation unless they provide evidence of impairment.

Associates—Associates are entities over which the Group has the ability to exercise significant influence, but does not control.
Generally, significant influence is presumed to exist when the Group holds 20% to 50% of the voting rights in an entity.
Investments in associates are accounted for using the equity method of accounting and are initially recognised at cost. The
Group’s investment in associates includes goodwill identified on acquisition, net of any accumulated impairment loss.

The combined financial statements include the Group’s share of the total recognised gains and losses of associates from the date
that significant influence commences until the date significant influence ceases, adjusted for any impairment loss. The
cumulative post-acquisition gains or losses are adjusted against the carrying amount of the investment. When the Group’s share
of losses in an associate equals or exceeds its interest in the associate, including any other unsecured receivables, the Group does
not recognise further losses, unless it has incurred obligations or made payments on behalf of the associate. Unrealised gains on
transactions between the Group and its associates are eliminated to the extent of the Group’s interest in the associates.
Unrealised losses are also eliminated unless the transaction provides evidence of an impairment of the asset transferred.
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Business Combinations—The Group uses the acquisition method to account for business combinations. The consideration
transferred for the acquisition of a subsidiary is the fair value of the assets transferred, the liabilities incurred and the equity
interests issued by the Group and includes the fair value of any asset or liability resulting from a contingent consideration
arrangement. Acquisition-related costs are expensed as incurred. Identifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are measured initially at their fair values at the acquisition date. On an acquisition-
by-acquisition basis, the Group recognises any non-controlling interest in the acquiree either at fair value or at the non-
controlling interest’s proportionate share of the acquiree’s net assets.

The excess of the consideration transferred over the fair value of the Group’s share of the identifiable net assets acquired is
recorded as goodwill. To the extent applicable, any non-controlling interest in the acquiree and the acquisition-date fair value of
any previous equity interest in the acquiree are added to consideration transferred for purposes of calculating goodwill. If this is
less than the fair value of the net assets of the subsidiary acquired in the case of a bargain purchase, the difference is recognised
directly in the combined income statements.

Common Control Transactions—The assets (including goodwill, if any) and liabilities acquired from entities under common
control are recorded at the carrying value recognised by the transferor. The difference, if any, between the carrying value of the
net assets acquired and the consideration paid by the Group is accounted for as an adjustment to Parent’s net investment.

Segment Reporting—Segments are reported in a manner consistent with how the international coffee and tea business is
operated and reviewed by the chief operating decision maker. The chief operating decision maker is responsible for allocating
resources and assessing performance of the operating segments. In conjunction with the Separation, the chief operating decision
maker of the Group is the chief executive officer. In December 2011, the Group began operating under a new segment structure
based on three operating segments: Retail—Western Europe, Retail—Rest of World and Out of Home. The chief executive
officer of the Group began managing the Group based on the new operating segments at that time. These combined financial
statements present segment information in accordance with this structure.

Foreign Currency Translation

Functional currency—The individual financial statements of the entities included in the combined financial statements are
measured in the currency of the primary economic environment in which the entity operates (its functional currency).

Presentation currency—For the purpose of these combined financial statements, the results and financial position of the Group
are measured in Euro, the Group’s presentation currency.

Foreign currency transactions and balances—Foreign currency transactions are translated into the functional currency using the
exchange rates prevailing at the date of the transactions. Monetary assets and liabilities in foreign currencies are translated to the
functional currency using period-end exchange rates.

Foreign currency exchange gains and losses resulting from the settlement of foreign currency transactions and balances, and
from the translation at period-end exchange rates of monetary assets and liabilities denominated in foreign currencies, are
recognised in the combined income statements.

Foreign exchange gains and losses are presented in the combined income statements within finance costs, except for the foreign
currency gains and losses on commodities that are included in cost of sales.

Foreign operations—The results and financial position of all entities included in the combined financial statements that have a
functional currency different from the presentation currency (Euro) are translated into the presentation currency as follows:

» Income and expenses are translated at average monthly exchange rates; and
+  Balance sheets translated at the closing exchange rate at the balance sheet date.

The resulting exchange differences are recognised as foreign currency translation in other comprehensive income. When an
operation with a functional currency other than the Euro is sold, such exchange differences are recognised in the combined
income statements as part of the gain or loss on the sale.

Goodwill and fair value adjustments arising from the acquisition of a foreign entity are treated as assets and liabilities of the
foreign entity and are translated at the closing date exchange rate.

Subsidiary— If the ownership interest in a subsidiary is reduced but control is retained, only a proportionate share of the
amounts previously recognised in other comprehensive income is reclassified to profit or loss where appropriate.

Associate—If the ownership interest in an associate is reduced but significant influence is retained, only a proportionate share of
the amounts previously recognised in other comprehensive income is reclassified to profit or loss where appropriate.



Property, Plant and Equipment—Property, plant and equipment is carried at historical cost, less accumulated depreciation and
any impairment loss. The cost of purchased property, plant and equipment is the value of the consideration given to acquire the
assets and the value of other directly attributable costs including, for qualifying assets, capitalised borrowing costs and asset
retirement obligations. Leasehold improvements and other property additions and improvements are included in the asset’s
carrying amount or recognised as a separate asset, as appropriate, only when it is probable that future economic benefits
associated with the item will flow to the Group and the cost of the item can be measured reliably. The carrying amount of any
replaced part is derecognised at the time it is disposed and charged to expense. All repairs and maintenance costs are charged to
expense as incurred.

Property, plant and equipment is depreciated on a straight-line basis over the estimated useful lives of the assets, except land and
construction in process assets which are not depreciated. The Group believes that the wear and tear on each category of assets is
spread evenly over the useful life. The estimated useful lives, which are reviewed annually and adjusted if appropriate, used by
the Group in all reporting periods presented are as follows:

Buildings and improvements up to 40 years
Leasehold improvements shorter of economic useful life or remaining lease term
Machinery and equipment 3 to 25 years

The assets’ residual values are reviewed annually and adjusted, if appropriate, at the end of each reporting period. Gains and
losses on disposals are determined by comparing the proceeds with the carrying amount of the assets and are recognised in the
combined income statements within selling, general and administrative expenses. An asset’s carrying amount is written down
immediately to its recoverable amount if the asset’s carrying amount is greater than its estimated recoverable amount.

Goodwill and Other Intangible Assets

Goodwill—Goodwill represents the excess of the cost of an acquisition over the fair value of the Group’s share of the net
identifiable assets of the acquired subsidiary at the date of acquisition. Goodwill on acquisitions of subsidiaries is included in
goodwill and other intangible assets on the combined balance sheets.

Goodwill is not amortised but is tested annually for impairment, and carried at cost less accumulated impairment losses. The
Group tests goodwill on the first day of the fourth quarter of its fiscal year and whenever a significant event occurs or
circumstances change that might reduce the recoverable amount of the goodwill. Impairment losses on goodwill are not
reversed. Gains and losses on the disposal of an entity include the carrying amount of goodwill relating to the entity sold.

Goodwill is allocated to each of the cash-generating units (“CGUs”) or groups of CGUs for the purpose of impairment testing.
The allocation is made to those CGUs or groups of CGUs that are expected to benefit from the business combination in which
the goodwill arose, identified consistent with the operating segment before any aggregation.

Trademarks and other identifiable intangible assets—The primary identifiable intangible assets of the Group are trademarks and
customer relationships acquired in business combinations. Trademarks and customer relationships are recognised at fair value at
acquisition date. Trademarks and customer relationships that have a finite useful life are carried at cost less accumulated
amortisation. Amortisation is calculated using the straight-line method to allocate the cost of trademarks and customer
relationships over their estimated useful lives of 10 to 30 years and 7 to 10 years, respectively. The trademarks with an
indefinite life are not amortised, but instead are tested for impairment on an annual basis and whenever a significant event
occurs or circumstances change that might reduce the fair value of these assets.

Internally generated intangible assets—An internally generated intangible asset arising from the Group’s product or software
development is recognised only if all of the following conditions are met:

*  An asset is created that can be identified (such as software and new processes);

» Itis probable that the asset will generate future economic benefits; and

*  The development costs can be reliably measured.
Internally generated intangible assets are amortised on a straight-line basis over their useful lives, generally 4 years. Other
development expenditures that do not meet these criteria, along with all expenditures on research activities, are recognised as an

expense as incurred. Development costs previously recognised as an expense are not recognised as an asset in a subsequent
period.

Impairment of Non-Financial Assets—Assets that are subject to amortisation are reviewed for impairment whenever events or
circumstances indicate that the carrying amount may not be recoverable. Assets that have an indefinite useful life are not subject
to amortisation and are tested at least annually for impairment on the first day of the fourth quarter of the Group’s fiscal year.
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An impairment loss is recognised for the amount by which the asset’s carrying amount exceeds its recoverable amount. The
recoverable amount is the higher of an asset’s fair value less costs to sell or value in use. For purposes of assessing impairment,
assets are grouped at the lowest levels for which there are separately identifiable cash flows. Non-financial assets, other than
goodwill and indefinite lived intangibles, that were impaired are reviewed for possible reversal of the impairment at each
reporting date. Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the revised
estimate of its recoverable amount, limited to the carrying amount that would have been determined had no impairment loss
been recognised for the asset in prior fiscal years.

Financial Assets—The Group classifies its financial assets into the following categories: fair value through profit or loss, and
loans and receivables. The classification depends on the purpose for which the financial assets were acquired. Management
determines the classification of its financial assets at their initial recognition. The Group’s financial assets are classified as
follows:

»  Financial assets at fair value through profit or loss—A financial asset is classified in this category if it is acquired
principally for the purpose of selling in the short term. Derivatives included in this category are also categorised as held
for trading unless they are designated as hedges. Assets in this category are classified as current assets if expected to be
settled within 12 months; otherwise, they are classified as noncurrent.

*  Loans and receivables—Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. They are included in current assets if their maturities are within 12 months after
the end of the reporting period; otherwise they are classified as noncurrent assets. The Group’s loans and receivables are
recorded as trade and other receivables and receivables from Sara Lee in the combined balance sheets.

The regular purchases and sales of financial assets are recognised on the trade-date, which is the date on which the Group
commits to purchase or sell the asset. Financial assets carried at fair value through profit or loss are initially recognised at fair
value, and any related transaction costs are recorded as expense in the combined income statements. Financial assets at fair
value through profit or loss are also subsequently carried at fair value. Loans and receivables are initially recognised at fair
value plus transaction costs and then are subsequently amortised using the effective interest method. Financial assets are
derecognised when the rights to receive cash flows from the investments have expired or have been transferred and the Group
has transferred substantially all risks and rewards of ownership.

Gains or losses arising from changes in the fair value of the financial assets included in the fair value through profit or loss
category are recorded in the combined income statements in finance costs except for the change in fair value of commodity
derivative financial instruments that are included in cost of sales.

Financial assets and liabilities are offset and the net amount is reported in the combined balance sheets when there is a legally
enforceable right to offset the recognised amounts and there is an intention to settle on a net basis or realise the asset and settle
the liability simultaneously.

Impairment of Financial Assets—The Group assesses at the end of each reporting period whether there is objective evidence
that a financial asset or group of financial assets is impaired. A financial asset or a group of financial assets is impaired and
impairment losses are incurred only if there is objective evidence of impairment as a result of one or more events that occurred
after the initial recognition of the asset (“loss event”) and that the loss event (or events) has an impact on the estimated future
cash flows of the financial asset or group of financial assets that can be reliably estimated. The criteria that the Group uses to
determine if there is objective evidence of an impairment loss include:

»  Significant financial difficulty of the issuer or obligor;
* A breach of contract, such as a default or delinquency in interest or principal payments;

*  The Group, for economic or legal reasons relating to the borrower’s financial difficulty, granting to the borrower a
concession that the lender would not otherwise consider;

* It becomes probable that the borrower will enter bankruptcy or other financial reorganisation;
*  The disappearance of an active market for that financial asset because of financial difficulties; or

*  Observable data indicating that there is a measurable decrease in the estimated future cash flows from a portfolio of
financial assets since the initial recognition of those assets, although the decrease cannot yet be identified within the
individual financial assets in the portfolio, including:

*  Adverse changes in the payment status of borrowers in the portfolio; and

*  National or local economic conditions that correlate with defaults on the assets in the portfolio.
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For loans and receivables, the amount of the loss is measured as the difference between the asset’s carrying amount and the
present value of estimated future cash flows (excluding future credit losses that have not been incurred) discounted at the
financial asset’s original effective interest rate. The carrying amount of the asset is reduced and the amount of the loss is
recognised in the combined income statements within selling, general and administrative expenses. If, in a subsequent period,
the amount of the impairment loss decreases and the decrease can be related objectively to an event occurring after the
impairment was recognised (such as an improvement in the debtor’s credit rating), the reversal of the previously recognised
impairment loss is recognised in the combined income statements within selling, general and administrative expenses.

Derivative Financial Instruments and Hedging Activities—Derivatives are initially recognised at fair value on the date a
derivative contract is entered into and are subsequently remeasured at fair value. The method of recognising the resulting gain or
loss from the measurement depends on whether the derivative is designated as a hedging instrument and, if so, the nature of the
item being hedged. The Group designates certain derivatives as hedges of the fair value of recognised assets or liabilities or a
firm commitment (fair value hedge). As of fiscal 2011, 2010 and 2009, the Group did not apply hedge accounting except for its
interest rate swaps described below.

The Group documents at the inception of the transaction the relationship between hedging instruments and hedged items, as well
as its risk management objectives and strategy for undertaking various hedging transactions. The Group also documents its
assessment, both at hedge inception and on an ongoing basis, of whether the derivatives that are used in hedging transactions are
highly effective in offsetting changes in fair value of the hedged items.

The fair values of the Group’s derivative instruments are disclosed in Note 11. The Group classifies derivatives that have a
settlement date within one year from the period end as current and all other derivatives as noncurrent in the combined balance
sheets. The Group records the change in fair value of commodity derivatives within cost of sales and the movement of all other
derivatives within finance costs in the combined income statements.

Fair value hedge—The changes in the fair value of derivatives that are designated and qualify as fair value hedges are recorded
in the combined income statements, together with any changes in the fair value of the hedged asset or liability that are
attributable to the hedged risk. The Group only applies fair value hedge accounting for hedging fixed interest rate risk on its
Eurobonds. The gain or loss relating to both the effective and ineffective portion of interest rate swaps hedging the fixed-rate
borrowings is recognised in the combined income statements within finance costs. Changes in the fair value of the hedged fixed-
rate borrowings attributable to interest rate risk are also recognised in the combined income statements within finance costs.

If the hedge no longer meets the criteria for hedge accounting, the adjustment to the carrying amount of a hedged item for which
the effective interest method is used is amortised to income over the period to maturity.

Inventories—Inventories are stated at the lower of cost or net realisable value. Cost is determined by the first-in, first-out
(“FIFO”) method and includes the impact of rebates, discounts and other cash consideration received from a vendor related to
inventory purchases. The cost of finished goods and work in progress comprises design costs, raw materials, direct labour, and
other direct costs, including transportation costs incurred in bringing inventories to their location immediately prior to external
sale, and condition and related production overheads based on normal operating capacity. Net realisable value is the estimated
selling price in the ordinary course of business, less applicable variable selling expenses. In addition, as discussed in the leasing
policy, inventories include Out of Home machines.

Trade and Other Receivables—Trade receivables are amounts due from customers for merchandise sold or services performed
in the ordinary course of business. If collection is expected in 12 months or less, they are classified as current. If not, then they
are presented as noncurrent assets. Trade receivables are recognised initially at their fair value and subsequently measured at
amortised cost using the effective interest method, less a provision for impairment.

Cash and Cash Equivalents—In the combined balance sheets, cash and cash equivalents include cash on hand and other short-
term highly liquid investments with original maturities of three months or less. Any bank overdrafts are included in trade and
other payables. In the combined statements of cash flows, any bank overdrafts are included as an offset to cash and cash
equivalents.

Borrowings—Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently
measured at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption value is
recognised in the combined income statements over the period of the borrowings using the effective interest method.

Any fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that it is
probable that some or all of the facility will be drawn down. In this case, the fee is deferred until the draw-down occurs. To the
extent there is no evidence that it is probable that some or all of the facility will be drawn down, the fee is capitalised as a pre-
payment for liquidity services and amortised over the period of the facility to which it relates.

Employee Benefits—The Group contributes to defined contribution retirement benefit plans that are recognised as expense
when employees have rendered service entitling them to the contributions.
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For defined benefit plans, the cost of providing benefits is determined using the Projected Unit Credit Method, with actuarial
valuations being carried out at the end of each fiscal year. Actuarial gains and losses arising from experience adjustments and
changes in actuarial assumptions are charged or credited to other comprehensive income in the period in which they arise. Past
service cost is recognised immediately to the extent that the benefits are already vested, and otherwise is amortised on a straight-
line basis over the average period until the benefits vest. For defined benefit plans, the operating and financing costs are
recognised separately in the combined income statements. The amount charged to operating cost in the combined income
statements is the cost of accruing pension benefits promised to employees over the year, plus the costs of individual events such
as past service benefit enhancements, settlements and curtailments (such events are recognised immediately in the combined
income statements). The amount charged to financing costs includes a credit equivalent to the Group’s expected return on the
pension plans’ assets over the year, offset by a charge equal to the expected increase in the plans’ liabilities over the year.

The retirement benefit obligations recognised in the combined balance sheets represent the present value of the defined benefit
obligation, as adjusted for unrecognised past service cost, and as reduced by the fair value of plan assets. Any asset resulting
from this calculation is limited to unrecognised past service cost, plus the present value of available refunds and reductions in
future contributions to the plan.

Termination Benefits—Termination benefits are payable when employment is terminated by the Group before the normal
retirement date or whenever an employee accepts voluntary redundancy in exchange for these benefits. The Group recognises
termination benefits when it is demonstrably committed to a termination and when the entity has a detailed formal plan to
terminate the employment of current employees without possibility of withdrawal. In the case of an offer made to encourage
voluntary redundancy, the termination benefits are measured based on the number of employees expected to accept the offer.
Benefits falling due more than 12 months after the end of the reporting period are discounted to their present value. The
estimated costs associated with these benefits are reflected in the restructuring provisions discussed in Note 21.

Share-Based Payments—Certain employees of the Group participate in the Parent’s stock-based compensation plans. Awards
under the plans include stock options and restricted stock units (“RSUs”). The awards are granted by the Parent with all
settlement the responsibility of the Parent. As the Group has no responsibility to settle any element of the awards, they are
treated consistent with equity settled awards.

The stock-based compensation reflected in the combined income statements relates to stock options and RSUs granted by the
Parent to the Group’s employees. The fair value of share-based payments has been calculated based on grant-date fair value of
those awards. The equity instruments granted do not vest until the employee completes a specified period of service, typically
three years, or as a result of specific events, such as a change in control, as defined within the plan documents. Any difference
between the amount of stock compensation expense recorded and any reimbursement to the Parent is recorded as a component
of Parent’s net investment.

Provisions—Provisions, which are primarily for restructuring costs, legal claims, medical claims and environmental obligations
are recognised when the Group has a present legal or constructive obligation as a result of past events; it is probable that an
outflow of resources will be required to settle the obligation; and the amount can be reliably estimated. Restructuring provisions
primarily comprise employee termination payments. Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will be required in settlement is determined by
considering the class of obligations as a whole. A provision is recognised even if the likelihood of an outflow with respect to
any one item included in the same class of obligations may be small.

Provisions are measured at the present value of the expenditures expected to be required to settle the obligation using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the obligation. The
increase in the provision due to passage of time is recognised as interest expense.

Trade and Other Payables—Trade payables are obligations to pay for goods or services that have been acquired in the
ordinary course of business. Trade and other payables are classified as current liabilities if payment is due within one year or
less. If not, they are presented as noncurrent liabilities. Trade and other payables are recognised initially at fair value and
subsequently measured at amortised cost using the effective interest method.

Income Taxes—The Group operates in multiple tax jurisdictions around the world, and as such, the Group pays taxes as
required by local country tax law. In jurisdictions which permit fiscal unity, the Group’s operations were typically included with
other Sara Lee operations in a consolidated group tax filing. For the purposes of these combined financial statements, income
taxes are presented on a separate company basis as if the Group operated as a stand-alone entity or a separate consolidated group
in each material jurisdiction in which it operates. Current income taxes are assumed to be settled with Sara Lee, in the period
after the related income taxes are recorded, through Parent’s net investment. The assumed settlement of current income taxes
with Sara Lee, as well as other tax related payments, have been recorded through transfers (to)/from Parent in the combined
statements of cash flows. The effects of being included in Sara Lee’s consolidated tax returns, including the utilisation of any
historical net operating losses, have been included in Parent’s net investment.
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The tax expense for the fiscal year is comprised of current and deferred income tax. Tax expense is recognised in the combined
income statements, except to the extent that it relates to items recognised in other comprehensive income or directly in Parent’s
net investment. In this case, the tax is also recognised in other comprehensive income or directly in Parent’s net investment.

Current income tax—The current income tax expense is calculated on the basis of the tax laws enacted or substantively enacted
at the balance sheet date in the countries where the Group operates and generates taxable income.

The Group recognises liabilities for uncertain tax positions when it is more likely than not that an outflow will occur to settle the
position. The liabilities are measured based upon management’s estimation of the expected settlement of the matter. These
liabilities are presented within income taxes payable on the combined balance sheets. These amounts, along with estimates of
interest and penalties on tax liabilities are also recorded in income taxes payable, and are included in current tax expense.

Deferred income tax—Deferred income tax is recognised, using the liability method, on temporary differences arising between
the tax basis of assets and liabilities and their carrying amounts in the combined financial statements. However, deferred income
tax liabilities are not recognised if they arise from the initial recognition of goodwill. Deferred income tax is not accounted for if
it arises from initial recognition of an asset or liability in a transaction, other than a business combination, that at the time of the
transaction affects neither accounting nor taxable profit or loss. Deferred income tax is determined using tax rates that have been
enacted or substantively enacted at the balance sheet date and are expected to apply when the related deferred income tax asset
is realised or the deferred income tax liability is settled.

Deferred income tax assets are recognised only to the extent that it is probable that future taxable profit will be available against
which the temporary differences or tax losses can be utilised.

Deferred income tax is provided on temporary differences arising from investments in subsidiaries and associates, except for
deferred income tax liability where the timing of the reversal of the temporary difference is controlled by the Group and it is
probable that the temporary difference will not reverse in the foreseeable future.

Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against
current tax liabilities and when the deferred income tax assets and liabilities relate to income taxes levied by the same taxation
authority on either the same taxable entity or different taxable entities where there is an intention to settle the balances on a net
basis.

Government Grants—Grants from the government are recognised at their fair value where there is reasonable assurance that
the grant will be received and the Group will comply with all required conditions. Government grants to cover costs are deferred
and recognised in the combined income statements over the period necessary to match them with the costs that they are intended
to compensate. Government grants relating to property, plant and equipment are recorded as an offset against property, plant and
equipment.

Revenue Recognition—Sales comprises the fair value of the consideration received or receivable for the sale of goods and
services in the ordinary course of the Group’s activities. The Group recognises sales when the amount of revenue can be reliably
measured, it is probable that future economic benefits will flow to the Group and when specific criteria have been met for each
of the Group’s activities as described below. The Group bases its estimates on historical results, taking into consideration the
type of customer, the type of transaction and the specifics of each arrangement.

Contracts with Out of Home customers—The Group’s contracts with Out of Home customers may include multiple elements
including the delivery of products and the lease or sale of coffee equipment. In some instances, the coffee equipment is provided
for free, but the customer agrees to purchase and use the Group’s products. Such contracts may be inclusive of free maintenance
of the coffee equipment for a specific period. In such situations, the Group separates the sales transaction into the identifiable
components in order to reflect the substance of the transaction whenever such identifiable components have stand-alone value
and the fair value can be measured reliably. The Group assesses the fair values available for individual components and
accounts for each component as a separate transaction in accordance with IAS 18, Revenue. The total consideration payable by
the customer is allocated to the individual components by reference to their fair values.

Customer loyalty programmes—The Group has a customer loyalty programme in the Netherlands whereby consumers collect
points (“award credits”) towards merchandise. The customer loyalty programme is considered a multiple-element arrangement
whereby the consumer is purchasing the products as well as the award credit. The revenue associated with the award credit,
which is estimated based on the fair value of the award credits, is deferred and recognised separately as a liability at the time of
the initial sale. The estimation of the fair value of the award credits includes consideration of the proportion of the awards
expected to be redeemed. The deferred revenue, which is included in other noncurrent liabilities (to the extent that redemption
after 12 months is expected) and trade and other payables (current portion) in the combined balance sheets, is recognised when
fulfilled.

The Group’s sales consist of the following:

*  Product sales and sale of green coffee beans to third parties—The conditions above are generally met when title and risk
of loss of the products pass to distributors, resellers or end customers. In particular, title usually transfers upon receipt of
the product at the customers’ locations, or upon shipment, as determined by the specific sales terms of the transactions.
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*  Lease revenue and maintenance fees—The Group leases coffee machines to certain of its Out of Home customers. The
Group recognises income from these leases in the combined income statements based on the policy for leases described
below. In addition, the Group receives maintenance fees related to its Out of Home machines, which are recognised on an
accrual basis in accordance with the substance of the relevant agreements. Revenue from fixed-price contracts is generally
recognised in the period that the maintenance services are rendered, using a straight-line basis over the term of the
contract.

Revenues described above are recognised at the fair value of the consideration received or receivable after deducting estimated
amounts for sales incentives, trade allowances and product returns. The Group estimates trade allowances and product returns
based on historical results taking into consideration the customer, transaction and specifics of each arrangement. The Group
provides a variety of sales incentives to resellers and consumers of its products, and the policies regarding the recognition and
presentation of these incentives within the combined income statements are as follows:

Included in Sales:

*  Discounts, coupons and rebates—The cost of these non-volume-based incentives is recognised at the later of the date at
which the related sale is recognised or the date at which the incentive is offered. The cost of these incentives is estimated
using a number of factors, including historical utilisation and redemption rates. These incentives are settled in cash and are
included in the determination of sales.

»  Listing fees—Certain retailers require the payment of listing fees in order to provide space for the Group’s products on the
retailer’s store shelves. The cost of these fees is recognised at the earlier of the date cash is paid or a liability to the retailer
is created. These amounts are included in the determination of sales.

*  Volume-based incentives—These incentives typically involve rebates or refunds of a specified amount of cash if the
reseller reaches a specified level of sales. Under incentive programs of this nature, the Group estimates the incentive and
allocates a portion of the incentive to reduce each underlying sales transaction with the customer.

*  Cooperative advertising—Under these arrangements, the Group agrees to reimburse the reseller for a portion of the costs
incurred by the reseller to advertise and promote certain of the Group’s products. The Group recognises the cost of
cooperative advertising programmes in the period in which the advertising and promotional activity first takes place.
These costs are recorded as an offset to sales.

»  Fixtures and racks—Store fixtures and racks are given to retailers to display certain of the Group’s products. The costs of
these fixtures and racks are recorded as a reduction in sales in the period in which they are delivered to the retailer.

Included in Cost of Sales:

*  Discounts, coupons and rebates—These non-volume-based incentives are offered in the form of free product and are
included in the determination of cost of sales. The cost of these incentives is recognised at the later of the date at which
the related sale is recognised or the date at which the incentive is offered. The cost of these incentives is estimated using a
number of factors, including historical utilisation and redemption rates.

Finance Income—The Group receives finance income primarily representing interest on cash and cash equivalents and loans to
Sara Lee. The interest is recognised using the effective interest method.

Leases—Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of
ownership to the lessee. All other leases are classified as operating leases.

Group as lessor

»  Finance leases—The Group recognises assets it expects to lease to customers under finance leases as inventory on its
combined balance sheet. The Group derecognises the inventory when a finance lease is entered into and records a
receivable at an amount equal to the net investment in the lease. The Group subsequently recognises finance income based
on a pattern reflecting a constant periodic rate of return on that net investment.

*  Operating leases—Lease income from assets on operating lease to customers is recognised in the combined income
statements on a straight-line basis over the lease term. Initial direct costs and installation costs incurred by the Group in
negotiating the leases are added to the carrying amount of the leased asset, which is included in property, plant and
equipment, and recognised as depreciation expense over the lease term on the same basis as the lease income. The
depreciation policy for depreciable leased assets is consistent with the Group’s normal depreciation policy for similar
assets.
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Group as lessee

»  Finance leases—Assets held under finance leases are initially recognised as assets of the Group at their fair value at the
inception of the lease or, if lower, at the present value of the minimum lease payments. The corresponding liability to the
lessor is included in the combined balance sheets within borrowings.

*  Operating leases—Payments made under operating leases are charged to expense on a straight-line basis over the period
of the lease. When an operating lease is terminated before the lease period has expired, any penalty payment required to
be made to the lessor is recognised as an expense in the period in which the termination takes place.

Borrowing Costs—Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets,
which are assets that take a substantial period of time to get ready for their intended use or sale, are added to the cost of those
assets, until such time as the assets are substantially ready for their intended use or are sold. All other borrowing costs are
recognised as expense in the period in which they are incurred.

Advertising Expense—Advertising costs, which include the development and production of advertising materials and the
communication of this material through various forms of media, are expensed in the period in which title to the advertising
campaign is received. Advertising expense is recognised in selling, general and administrative expenses in the combined income
statements.

New Standards, Amendments and Interpretations Issued, but not Effective for the Fiscal Year Ended 2 July 2011 and
not Early Adopted

The following are descriptions of new standards, amendments and interpretations of IFRS that have been issued but are not yet
effective for the Group. The Group is in the process of assessing whether there will be any significant changes to its combined
financial statements upon adoption of these standards.

IAS 24, Related Party Disclosures, was amended in November 2009 for annual periods beginning on or after 1 January 2011,
with earlier application permitted. The revisions simplify the disclosure requirements for government-related entities and clarify
the definition of a related party.

IFRIC 13, Customer Loyalty Programmes, paragraph AG2 was amended in May 2010 to update what is considered when
measuring the fair value of an award. The amendments are effective for annual periods beginning on or after 1 January 2011,
with earlier application permitted.

IFRS 10, Consolidated Financial Statements (“IFRS 107), issued in May 2011, supersedes IAS 27 (Revised 2008),
Consolidated and Separate Financial Statements and Standing Interpretations Committee (“SIC”) 12, Consolidation—Entities.
The standard defines the principle of control, establishes control as the basis for determining which entities are consolidated in
the combined financial statements and identifies the following three elements of control:

*  Power over the investee;

*  Exposure, or rights, to variable returns from involvement with the investee; and

*  The ability to use power over the investee to affect the amount of the investor’s returns.
This standard is effective for annual periods beginning on or after 1 January 2013.

IAS 27 (Revised 2011), Separate Financial Statements, issued in May 2011, supersedes IAS 27, Consolidated and Separate
Financial Statements in conjunction with IFRS 10. The standard prescribes the accounting and disclosure requirements for
investments in subsidiaries, joint ventures and associates when separate financial statements are prepared. This standard is
effective for annual periods beginning on or after 1 January 2013.

IFRS 11, Joint Arrangements (“IFRS 117), issued in May 2011, supersedes 1AS 31, Interests in Joint Ventures and SIC-13,
Jointly Controlled Entities—Non-Monetary Contributions by Venturers. The standard establishes principles for financial
reporting by entities that have interests in joint arrangements. A joint arrangement is defined as an arrangement where two or
more parties have joint control and, based on the rights and obligations of the parties to the arrangement, is classified as either of
the following:

+ Joint operation—parties have rights to the assets and obligations for the liabilities of the arrangement; and
»  Joint venture—parties have rights to net assets of the arrangement.
This standard is effective for annual periods beginning on or after 1 January 2013.

IAS 28 (Revised 2011), Investments in Associates and Joint Ventures, issued May 2011, supersedes IAS 28, Investments in
Associates (as revised in 2003 and amended in 2010). The standard prescribes the accounting for investments in associates and
establishes the requirements for applying the equity method when accounting for investments in associates and joint ventures.

This standard is effective for annual periods beginning on or after 1 January 2013.
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IFRS 12, Disclosure of Interests in Other Entities, (“IFRS 12”) issued in May 2011 establishes disclosure objectives according
to which entities disclose information about the significant judgements and assumptions used in determining:

*  Whether it has control, joint control or significant influence; and
»  The type of joint arrangement.
This standard is effective for annual periods beginning on or after 1 January 2013.

IFRS 13, Fair Value Measurement, issued in May 2011, establishes common requirements for measuring fair value and for
disclosing information about fair value measurements. The standard defines fair value, sets out a single IFRS for measuring fair
value and provides required fair value disclosures. This standard is effective for annual periods beginning on or after 1 January
2013, with earlier adoption permitted.

IAS 19, Employee Benefits, was amended in June 2011 for annual reporting periods beginning on or after 1 January 2013, with
early adoption permitted. The amendments require the calculation of finance costs on a net funding basis.

IFRS 9, Financial Instruments, (“IFRS 9”) was issued in November 2009 as the first step in the project to replace IAS 39,
Financial Instruments: Recognition and Measurement (“1AS 39”). The standard introduces new requirements for classifying and
measuring financial instruments, including:

»  The replacement of the multiple classification and measurement models in IAS 39 with a single model that has only two
classification categories: amortised cost and fair value;

*  The replacement of the requirement to separate embedded derivatives from financial asset hosts with a requirement to
classify a hybrid contract in its entirety at either amortised cost or fair value; and

*  The replacement of the cost exemption for unquoted equities and derivatives on unquoted equities with guidance on when
cost may be an appropriate estimate of fair value.

This standard is effective for annual periods beginning on or after 1 January 2015, with earlier adoption permitted.

The future accounting standards for IFRS 9, IFRS 10, IFRS 11, IFRS 12, IFRS 13 and IAS 19, as amended, are not yet endorsed
by the European Union.

FINANCIAL RISKS
Financial Risk Factors

The Group’s activities expose it to a variety of financial risks: market risk (including foreign exchange risk, commodity price
risk and interest rate risk), credit risk and liquidity risk. All of these risks arise in the normal course of business. The Group’s
overall risk management programme focuses on the unpredictability of financial markets and seeks to minimise potential
adverse effects on the Group’s financial performance. To mitigate the risk from interest rate, foreign currency exchange rate and
commodity price fluctuations, the Group uses various derivative financial instruments that have been authorised pursuant to the
Group’s policies and procedures. The Group has designated the interest rate derivatives as hedges and applies hedge accounting
on these derivatives. The other derivatives are accounted for at fair value through the profit and loss. The Group does not use
financial instruments for trading purposes and is not a party to any leveraged derivatives.

Market risk

*  Commodity price risk—Commodity price risk arises primarily from transactions on the world commodity markets for
securing the supply of green coffee beans. The Group’s objective is to minimise the impact of commodity price
fluctuations. This exposure is hedged based on the Group’s policies. The commodity risk is managed at two regional
locations in Switzerland and Brazil. The commodity price risk exposure of anticipated future purchases is managed
primarily using derivative futures and options. The vast majority of these contracts are for physical delivery, while cash-
settled contracts are treated as undesignated derivatives. As a result of the short product business cycle of the Group, the
majority of the anticipated future raw material transactions outstanding at the combined balance sheets date are expected
to occur in the next year.

The Group only enters into futures and options contracts that are traded on established, well-recognised exchanges that
offer high liquidity, transparent pricing, daily cash settlement and collateralisation through margin requirements.

»  Foreign exchange risk—The Group operates internationally and is exposed to foreign exchange risk arising from various
currency exposures, primarily with respect to the U.S. dollar, Brazilian real, British pound, Danish krone, Hungarian
forint, Swiss franc and Australian dollar against the European euro. Foreign exchange risk arises primarily from
commercial transactions such as the purchase of commodities, recognised monetary assets and liabilities and net
investments in foreign operations.
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The Group uses forward exchange and option contracts to reduce the effect of fluctuating foreign currencies on short-term
foreign-currency-denominated intergroup transactions, third-party product-sourcing transactions, foreign-denominated
investments (including subsidiary net assets) and other known foreign currency exposures. Gains and losses on the
derivative instruments are intended to offset gains and losses on the associated transaction in an effort to reduce the
earnings volatility resulting from fluctuating foreign currency exchange rates. Forward currency exchange contracts
mature at the anticipated cash requirement date of the associated transaction, generally within 12 to 18 months. As of
fiscal 2011, 2010 and 2009, the Group has not designated any of its foreign exchange derivatives as hedges for accounting
purposes and, as a result, the change in fair value is recognised directly to the combined income statements. The Group
designated certain contracts as hedges for a period in fiscal year 2009. These were de-designated during the period and all
amounts are recorded in profit.

Using the exchange rates as of the reporting dates, the net Euro equivalent of commitments to purchase and sell foreign
currencies is €1.2 billion and €1.2 billion, respectively, as of fiscal year 2011, €1.1 billion and €1.0 billion, respectively,
as of fiscal year 2010 and €1.1 billion and €1.1 billion, respectively as of fiscal year 2009. The Group enters into
derivative financial instruments to manage the exposure for virtually all foreign exchange risk derived from recorded
transactions and firm commitments and anticipated transactions where the exposure is potentially significant.

»  Interest rate risk—Interest rate risk comprises the interest price risk that results from borrowings at fixed rates and the
interest cash flow risk that results from borrowings at variable rates. To manage interest rate price risk, the Group has
entered into interest rate swaps that effectively convert certain fixed-rate debt instruments into floating-rate debt
instruments. Interest rate swap agreements that are effective at hedging the fair value of fixed-rate debt agreements are
designated and accounted for as fair value hedges.

*  Risk management—The Group maintains risk management control systems to monitor the foreign exchange, interest rate
and commodity price risk and the Group’s offsetting hedge positions. The Group utilises a sensitivity analysis technique
to evaluate the effect of any changes in interest rate, commodity prices and foreign currencies and the associated risk
derivatives.

e Commodities—As of fiscal years 2011, 2010 and 2009, if fair value of the Group’s commodity derivative
instruments changed by 10% the profit of the Group would have changed by €4.3 million, €6.1 million and
€1.2 million, respectively.

*  Interest rate swaps—The Group has minimal exposure to interest rate movements due to the amount of
outstanding borrowings during the periods presented. The majority of the outstanding borrowings are at fixed rates
during fiscal years 2011 and 2010. The Group has converted this fixed rate into variable rate debt through the use
of derivative instruments. A 10% change in the fair value of the interest rate derivatives during fiscal years 2011
and 2010 would have changed profit by €0.4 million and €0.7 million, respectively.

»  Foreign currency—As noted above, the Group has a foreign transaction exposure. The Group managed this risk
through the use of derivative financial instruments. During fiscal years 2011, 2010 and 2009, if the fair value of
the foreign currency derivatives changed by 10%, the Group’s profit for the period would have changed by
€52.8 million, €23.6 million and €16.0 million, respectively. In addition, during fiscal year 2011 the Group had
foreign currency options, which if the fair value changed by 10% would have changed profit by €1.0 million.

Credit risk

Credit risk arises because a counterparty may fail to perform its obligations. The Group is exposed to credit risk on financial
instruments such as cash, derivative assets and trade receivables. The Group avoids the concentration of credit risk on its liquid
assets by spreading them over several institutions and sectors.

In relation to derivative financial instruments, the Group enters into financial instrument agreements only with counterparties
meeting very stringent credit standards (a credit rating of A-/A3 or better), limiting the amount of agreements or contracts it
enters into with any one party and, where legally available, executing master netting agreements. These positions are continually
monitored. While the Group may be exposed to credit losses in the event of non-performance by individual counterparties of the
entire group of counterparties, it has not recognised any losses with these counterparties in the past and does not anticipate
material losses in the future.

All of the Group’s derivative instruments are governed by International Swaps and Derivatives Association master agreements,
requiring the Parent to maintain an investment-grade credit rating from both Moody’s and Standard & Poor’s credit rating
agencies. If the Parent’s debt were to fall below investment grade, it would be in violation of these provisions, and the
counterparties to the derivative instruments could request immediate payment or demand immediate collateralisation on the
derivative instruments in a net liability position.
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The Group’s trade receivables are subject to credit limits, controls and approval procedures. Due to its large geographic base
and number of customers, the Group is not exposed to material concentrations of credit risk on its trade receivables.
Nevertheless, commercial counterparties are constantly monitored.

The maximum exposure to credit risk resulting from financial activities, without considering netting agreements and without
taking into account any collateral held or other credit enhancements, is equal to the carrying amount of the Group’s financial
assets.

Liquidity risk

Liquidity risk arises when a company encounters difficulties to meet commitments associated with liabilities and other payment
obligations. Such risk may result from inadequate market depth or disruption or refinancing problems. The Parent’s Treasurer
has established the liquidity risk management framework for the management of short-, medium- and long-term funding and
liquidity management requirements. Liquidity risk is managed by maintaining adequate reserves and banking facilities and by
closely monitoring forecasted and actual cash flows and, where possible, matching the maturity profiles of financial assets and
liabilities. In connection with the Separation, the Group intends to enter into a revolving credit facility. This revolving credit
facility will provide available financing to the Group in future periods.

The following disclosure details the Group’s remaining contractual maturities for its non-derivative financial liabilities with
agreed repayment periods. The disclosures have been prepared based on the undiscounted cash flows of financial liabilities
based on the earliest date on which the Group can be required to pay. The disclosures include both interest and principal cash
flows. To the extent that interest flows are floating rate, the undiscounted amount is based on the interest rate at the end of the
period (all amounts in thousands of Euro).

Between Between
Less than 3 months 1 year Over 5
3 months and 1 year and 5 years Years Total

As of fiscal year 2011
Borrowings:

Eurobonds ......cc.ccoveveveennnn... € — € 306,750 € — € — € 306,750

Other borrowing.................... 19,770 29,943 17,551 8,903 76,167
Trade payables.........cccooveveerreenennen. 264,711 — — — 264,711
Payables to Sara Lee...........ceenuee. 1,120 — — — 1,120
Total..ooeeeieeeeeee e € 285,601 € 336,693 € 17,551 € 8,903 € 648,748
As of fiscal year 2010
Borrowings:

Eurobonds .........cceevvevveenenn. € — € — € 313,500 € — € 313,500

Other borrowings .................. 9,020 — 25,794 — 34,814
Trade payables.........ccceoveveerrennennen. 198,301 — — — 198,301
Payables to Sara Lee..........cc.cn....... 3,225 — — — 3,225
Total..coovieieeieee e € 210,546 € — € 339,294 € — € 549,840
As of fiscal year 2009
Borrowings:

Euro borrowings.................... € 1,684 € 4,534 € 287,852 € — € 294,070

Other borrowings .................. 7,492 — 21,069 — 28,561
Trade payables.......c.cccooeeveerenncnnee. 185,455 — — — 185,455
Payables to Sara Lee...........ceenuee. 1,228 — — — 1,228
Total..oooeeieeeeeeee e, € 195,859 € 4,534 € 308,921 € — € 509,314

Capital Risk Management

Sara Lee’s objectives when managing capital have been to safeguard its ability to continue as a going concern in order to
provide returns for sharecholders and benefits for other stakeholders and to maintain an optimal capital structure to reduce the
cost of capital. The Group will manage its capital with the same objective subsequent to Separation.
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Fair Value Estimation

The Group’s financial instruments are carried at fair value, by valuation method. The different levels have been defined as
follows:

*  Quoted prices (unadjusted) in active markets for identical assets or liabilities (“Level 17).

*  Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (that is,
as prices) or indirectly (that is, derived from prices) (“Level 2”).

» Inputs for the asset or liability that are not based on observable market data (that is, unobservable inputs) (“Level 37).
Substantially all of our derivative assets and liabilities are accounted for at Level 2.

The fair value of financial instruments that are not traded in an active market (for example, over-the-counter derivatives) is
determined by using valuation techniques. These valuation techniques maximise the use of observable market data where it is
available and rely as little as possible on entity-specific estimates. If all significant inputs required to fair value an instrument are
observable, the instrument is included in Level 2.

Management believes that the carrying amount of all other financial assets and financial liabilities recognised in the combined
balance sheets approximates its fair value due to:

*  The short-term nature of the instruments for all current financial assets and liabilities;

*  The current market price for the Eurobonds and for the remainder of the borrowings due to the short-term nature and the
variable interest rates; and

*  The market interest rates for the long-term loans to Sara Lee.

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

In the application of the Group’s accounting policies, which are described in Note 2, management is required to make
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from
other sources. The estimates and associated assumptions are based on historical experience and other factors that are considered
to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised
in the period in which the estimate is revised if the revision affects only that period or in the period of the revision and future
periods if the revision affects both current and future periods.

Critical Accounting Estimates and Assumptions—The following are the key assumptions concerning the future, and other
key sources of estimation uncertainty at the end of the reporting period, that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities within the next financial year.

Corporate allocations (Note 1)—The combined financial statements include allocations for certain expenses historically
maintained by Sara Lee, but not recorded in the accounts of the Group. Such items have been allocated to the Group and
included in the combined financial statements based on the most relevant allocation method, primarily relative percentage of
revenue or headcount. Management believes that this basis for allocation of expenses is reasonable.

Impairment of goodwill (Note 7)—The Group performs impairment reviews by comparing the carrying value of the cash-
generating unit concerned to that cash generating unit’s recoverable amount, being the higher of the value in use and fair value
less costs to sell. Value in use is a valuation derived from the discounted future cash flows of the cash-generating units. The
most important estimates in determining the present value of cash flows are growth rates used to calculate revenue growth and
suitable discount rates in order to determine present value.

Growth rates are based on past performance, external market growth assumptions, and forecast trading conditions by the
Group’s management using a combination of Group business plans and growth assumptions into perpetuity reflecting expected
long-term growth in the market. The Group determines discounts rates for its respective analyses of recoverability that are
appropriate for the type, size and specific countries related to each cash-generating unit.

The Group reviews these estimates at least annually as of the date of each impairment test and believes them to be appropriate.
However, changes in these estimates could change the outcomes of the impairment reviews and therefore affect future financial
results, the effects of which would be recognised in the combined income statement, through operating profit. See Note 7 for
sensitivity to these assumptions.

The carrying amount of goodwill as of fiscal years 2011, 2010, and 2009 was €182.8 million, €163.4 million, and
€157.2 million, respectively.
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Sales recognition and incentives (Note 23)—Sales are recognised when title and risk of loss pass to the customer. As described
in Note 2, the Group has a variety of sales incentives, including customer loyalty programmes, that are offered to resellers
and/or consumers of its products. Measuring the fair value of these incentives requires, in many cases, estimating future
customer utilisation, redemption rates and relative fair value. These incentives include coupons that have prescribed value, but
where estimating customer utilisation and redemption rates is required. Historical data for similar transactions is used in
estimating the fair value of incentive programs. These estimates are reviewed each period and adjusted based upon actual
experience and other available information. Additionally, the Group has a significant number of trade incentive programs and
other factors outside of its control that impact the ultimate cost of these incentives. Any significant change in these estimates
could potentially have a material impact on sales and profits.

Defined benefit plans and other post-employment benefits (Note 20)—The Group sponsors defined benefit plans and provides
other post-employment benefits. Assumptions are an important element in the actuarial methods that are used to measure the
expense and obligations relative to employee benefits. The assumptions utilised include discount rate, inflation and indexation,
expected return on assets, life expectancy, payroll increase and health-care trends. Any change in these assumptions could
potentially result in a significant change to the pension assets, pension liabilities, commitments and pension costs in future
periods.

Sensitivity to changes in individual parameters used in fiscal 2011 can be estimated as follows:

* A 50 basis point change in the discount rate of interest would change the defined benefit obligation by
approximately €146 million;

* A 50 basis point change in inflation assumption would change the defined benefit obligation by an approximately
€89 million;

* A 50 basis point change in the salary growth rate would increase the defined benefit obligation by approximately
€10 million.

Income taxes (Note 19)—Due to the inherent complexities arising from the nature of the Group’s business, and from conducting
business and being taxed in a substantial number of jurisdictions, significant judgements and estimates are required to be made
for income taxes. The Group computes income tax expense for each of the jurisdictions in which it operates. However, actual
amounts of income tax due only become final upon filing and acceptance of the tax return by relevant authorities, which may
not occur for several years subsequent to issuance of these combined financial statements.

The estimation of income taxes also includes evaluating the recoverability of deferred income tax assets based on an assessment
of the ability to use the underlying future tax deductions against future taxable income before they expire. This assessment is
based upon existing tax laws and estimates of future taxable income. To the extent estimates differ from the final tax return,
earnings may be affected in a subsequent period.

Restructuring provisions (Note 21)—The Group records a provision for restructuring costs when a detailed formal plan for the
restructuring has been determined and the plan has been communicated to the parties that may be affected by it. The provision is
based on a number of assumptions including the timing of the payments and the number of employees that will ultimately
receive the termination benefits. A change in these assumptions may result in a significant change in the liability in future
periods. Adjustments to previously recorded charges resulting from a change in estimate are recognised in the period in which
the change is identified. Changes in estimates for fiscal years 2011, 2010 and 2009 were a decrease of €9.8 million, a decrease
of €8.4 million, and an increase of €0.5 million, respectively. These changes primarily resulted from the completion of
termination actions for amounts more favorable than originally estimated and from the forfeiture of termination benefits by
certain employees who elected to voluntarily end their employment.

Legal provision (Note 21)—The Group is involved in certain litigation and other legal proceedings. These claims involve highly
complex issues, actual damages and other matters. These issues are subject to substantial uncertainties and, therefore, the
probability of loss and an estimation of damages are difficult to ascertain.

These assessments can involve a series of complex judgements about future events and can rely heavily on estimates and
assumptions. The Group’s assessments are based on estimates and assumptions that have been deemed reasonable by
management. The Group recognises a liability for contingencies when it is more likely than not that the Group will sustain a loss
and the amount can be estimated. A change in these estimates could result in a significant impact on the Group’s future results.

Critical Judgements in Applying the Group’s Accounting Policies—The following are the critical judgements, apart from
those involving estimations discussed above, that management made in the process of applying the Group’s accounting policies
and that have the most significant effect on the amounts recognised in the combined financial statements.
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Impairment of non-financial assets other than goodwill (Note 6)—The Group reviews the carrying amounts of its non-financial
assets other than goodwill to determine whether there is any indication that those assets are impaired. In making the assessment
for potential indicators of impairment, management is required to make certain judgments when determining whether events or
circumstances exist that indicate the carrying amount may not be recoverable. During the years presented, management
concluded there were no indicators of impairment that required a further assessment.

SEGMENT INFORMATION

Management has determined the operating segments, which are consistent with the reportable segments, based on the reports
reviewed by the chief operating decision maker and used to make strategic decisions. The chief operating decision maker
considers the business from both a geographic and customer perspective. The performance of the business is monitored in three
segments which derive their revenue primarily from the sale of coffee and tea products. The three segments include the
following:

*  Retail—Western Europe, which includes product sales in four categories: multi-serve, single-serve, instant coffee and tea,
conducts its retail operations in the Netherlands, Belgium, France, Denmark, Greece, Germany, the United Kingdom and
Spain. In addition, the cafes the Group operates in the Netherlands report through this segment.

*  Retail—Rest of World, which includes product sales in four categories: multi-serve, single-serve, instant coffee and tea,
conducts its retail operations in Brazil, Hungary, the Czech Republic, Poland, Australia, Thailand and Russia.

e Out of Home provides liquid roast coffee products and the machines that dispense these products, as well as multi-serve
coffee, instant coffee, tea and related products to businesses, hospitals, hotels, restaurants and distributors worldwide.
These operations are concentrated in the Netherlands, with sales predominantly in Western Europe.

The Group does not allocate certain revenue and costs to the segments. These unallocated items include primarily corporate
overhead costs and unrealised mark to market gains and losses on commodity derivative financial instruments. They also
include the sale of green coffee beans to third parties, which are ancillary to the business and are not directly monitored by the
chief operating decision maker. These items are presented as “unallocated” in the segment information that is presented below.

The chief operating decision maker uses Adjusted EBIT to assess the performance of the reportable segments. Adjusted EBIT
represents operating profit excluding the impact of any restructuring charges, impairment, gains and losses on the sale of assets,
curtailments and past service cost, and costs related to Branded Apparel.

The accounting policies of the operating segments are the same as the Group’s accounting policies described in Note 2.

The segment information for fiscal year 2011 is as follows (all amounts in thousands of Euro):

Retail — Retail —

‘Western Rest of

Europe World Out of Home Unallocated Total
SALES .o € 1,125,328 € 655,292 € 634,420 € 186,516 € 2,601,556
Adjusted EBIT ....cccooiiiiiiiiiicceecee € 218,069 € 51,050 € 109,763 € (15,552) € 363,330
Restructuring charges (Note 21) .......ccccen.ee.e. (25,165)
Restructuring—related expenses.................... (7,824)
Curtailment and past service costs ................. 13,075
IMPairment........ccoecveeveeierieireeie e (5,638)
Branded Apparel costs ........ccceevveerieeriieeneenns (3,520)
Oher ..o (2,919)

Operating profit........ccccceeeveeecieecveennen. 331,339

Finance income, Net ..........cooevvvvveeeeviieinnnnnne.. 91,844
Finance costs, N€t........cccceeevvvvveveeeeeniieinneen. (45,430)
Share of profit (loss) from associates............. 2,233
Profit before tax .........ccoovvveveieiiiieeeeeeeeene € 379,986
Depreciation and amortisation expense.......... € 31,378 € 15,025 € 36,157 € 3,764 € 86,324
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The segment information for fiscal year 2010 is as follows (all amounts in thousands of Euro):

Retail — Retail —
‘Western Rest of
Europe World Out of Home Unallocated Total
SAlES .eeeiiieieeee e € 1,053,420 € 569,933 € 613,831 € 78,309 € 2,315,493
Adjusted EBIT .....oocoeiiiiieiiieeeeeee e € 253259 € 41,031 € 108,928 € (32,329) € 370,889
Restructuring charges (Note 21) .......cccceuee.e. (5,415)
Restructuring—related expenses.................... (9,088)
Branded Apparel costs ........ccceevvreriieriieeneenns (7,927)
OthET .ot (1,760)
Operating profit ........cecceeveeeeeerceereennennn. 346,699
Finance income, Net ..........ccooeevvvveeieeivicnnnnnn. 55,299
Finance costs, N€t........ccccceevvvvvvveeeeieeiieinnees. 14,668
Share of profit (loss) from associates............. 2,702
Profit before tax .........ccovveveevveeiiiieeeeeeeeeee, € 419,368
Depreciation and amortisation expense.......... € 31,844 € 12,886 € 34,596 € 4,665 € 83,991
The segment information for fiscal year 2009 is as follows (all amounts in thousands of Euro):
Retail— Retail—
Western Rest of
Europe World Out of Home Unallocated Total
SAlES .eeeuiiieiie e € 1,033,107 € 505,713 € 605858 € 89,858 € 2,234,536
Adjusted EBIT ....ccoooviiiiieieeeeie e € 252,607 € 19319 € 101,672 € (18,393) € 355,205
Restructuring charges (Note 21) ...........c........ (36,192)
Restructuring—related expenses.................... (6,778)
Curtailment and past service costs ................. 23,831
Gain on sale of @SSetS.......ccovvvvvviviiieiiiinnnnnn. 17,180
Branded Apparel costS ........ccceevvrerieiriieeneenns (6,769)
Operating profit ........cocceeeeeeeeerceereennenne. 346,477
Finance income, n€t ...........cccceeeeeveeeeecnneeenee. 128,061
Finance costs, Nt ........cccceeevvveeeeeiveeeeeieeeeennee. (12,022)
Share of profit (loss) from associates............. 3,382
Profit before tax .........ccoovvveevveeiieieeeeeeeeene € 465,898
Depreciation and amortisation expense.......... € 32,588 € 10,642 € 36,334 € 5,185 € 84,749

The Group’s assets and liabilities are not disclosed by segment as they are not included in the segment information used by the

chief operating decision maker.

The Group generates its revenue from customers around the world including Europe, Asia, Australia and Brazil. The Group’s
revenue from external customers, based on the location of the selling entity, and information about its noncurrent assets

(excluding noncurrent financial assets, deferred income tax assets and pension assets) based on geographic location of the assets

are as follows (all amounts in thousands of Euro):

Revenue from External Customers

for the Fiscal Year Ended

Noncurrent Assets as of

2011 2010 2009 2011 2010 2009
Countries
Netherlands........ € 720,894 € 725292 € 733,496 € 198,891 € 219,267 € 246,936
Brazil'................ 554,552 352,296 339,983 128,610 87,548 76,361
France................ 310,071 261,792 246,255 80,635 72,682 59,337
Belgium.............. 181,665 167,493 172,857 61,882 57,730 61,742
Germany ............ 159,209 152,010 141,313 21,175 21,061 20,591
Other........ccuo..... 675,165 656,610 600,632 146,907 150,974 153,497
Total......coovvveeenreeenneen. € 2,601,556 € 2315493 € 2234536 € 638,100 € 609,262 € 618,464

20009, respectively.
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6.

PROPERTY, PLANT AND EQUIPMENT

The movements of the property, plant and equipment are as follows (all amounts in thousands of Euro):

Machinery
Land and and Construction
Buildings Equipment in Progress Other Total

As of opening balance sheet 2009

COSE ettt € 223279 € 580,025 € 44,092 € 34414 € 881,810

Accumulated depreciation...........ccccceueenneee. (115,275) (372,537) — (17,847) (505,659)
Net book amount.........ceeeeeiereneneneneneereene, € 108,004 € 207,488 € 44,092 € 16,567 € 376,151
Fiscal year ended 2009

Opening net book amount................c.......... € 108,004 € 207,488 € 44,092 € 16,567 € 376,151

Business combination (Note 8)................... 2,086 1,617 a7 28 3,714

AddItions ...cc.evveeuieieiininineneeeee 788 35,985 38,349 2,499 77,621

DiISPOSalS ..coveevienieiiienieeneee e, (9,242) (2,809) — (285) (12,336)

Foreign currency translation....................... (1,951) (3,559) (636) (463) (6,609)

Depreciation eXpense..........coeevveveeveneeennenn, (7,401) (55,419) — (3,169) (65,989)

Transfers.........ooovvvvveeeieeiceeeeeee e, 7,900 46,339 (54,504) 265 —
Closing net book amount ............ccceeeeevierevernennnns € 100,184 € 229,642 € 27,284 € 15442 € 372,552
As of fiscal year 2009

COSEa ettt € 206,294 € 633,395 € 27,284 € 33,178 € 900,151

Accumulated depreciation..............cecueenen. (106,110) (403,753) — (17,736) (527,599)
Net book amount.........ceceeeeiereneneieececeeee, € 100,184 € 229,642 € 27284 € 15442 € 372,552
Fiscal year ended 2010

Opening net book amount...............cccveeneens € 100,184 € 229,642 € 27,284 € 15442 € 372,552

Additions ......ccoeveeieiiniie e, 929 30,838 31,557 2,384 65,708

DISPOSALS ..eovienieieieieee e, (95) (12,342) (1,389) (2,293) (16,119)

Foreign currency translation....................... 4,403 6,079 669 361 11,512

Depreciation eXpense...........ceceeveeveneeennnn (7,667) (57,209) — (3,133) (68,009)

TTanSfers . .....cooveeeeiererere e, 3,255 16,402 (21,914) 2,257 —
Closing net book amount ...........cccceeveeveereiernennnns € 101,009 € 213,410 € 36,207 € 15,018 € 365,644
As of fiscal year 2010

COSEuineriiieeieeitetetee e € 215307 € 650,104 € 36,207 € 40,462 € 942,080

Accumulated depreciation..............ccccuee.en. (114,298) (436,694) — (25,444) (576,436)
Net book amount.........ceeeeeieneneneneneneereeene, € 101,009 € 213,410 € 36,207 € 15,018 € 365,644
Fiscal year ended 2011

Opening net book amount...............ccceeeueens € 101,009 € 213410 € 36,207 € 15,018 € 365,044

Business combination (Note 8)................... 5,510 4,913 — — 10,423

AddItions .....ccoeveeieiiee e, 500 37,227 38,990 947 77,664

DisSposals ...cc.eeveeriiiiiienieeeeee (582) (8,537) — (129) (9,248)

Foreign currency translation....................... (6) 562 443 14 1,013

Depreciation eXpense..........cceevveveeeverevennenn, (7,702) (59,408) — (2,887) (69,997)

Impairment .........cceceveveeeeniereeeeeeeee, — — (5,638) — (5,638)

Transfers......cooevevenenineninencccceee, 628 29,990 (31,624) 1,006 —
Closing net book amount ...........ccccceeeeverrenoeenncns € 99357 € 218,157 € 38,378 € 13,969 € 369,861
As of fiscal year 2011

COSE ittt € 219,757 € 646,567 € 38,378 € 42,160 € 946,862

Accumulated depreciation...........c.ccceueeneee. (120,400) (428,410) — (28,191) (577,001)
Net book amount.........ceeeeeieneneneneneneereeene, € 99357 € 218,157 € 38378 € 13,969 € 369,861

The construction in progress is primarily in Western Europe.
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Depreciation expense is included in the combined income statements for the fiscal years ended 2011, 2010, and 2009 as follows
(all amounts in thousands of Euro):

2011 2010 2009
COSt OF SALES.....evviieeeee e € 28,754 € 26446 € 24,046
Selling, general and administrative eXpenses ...........eceevereerveennens 41,243 41,563 41,943
TOTAL ..o € 69997 € 68,009 € 65989

The asset additions listed above include capitalised borrowing costs on qualified assets of €739 thousand, €2.4 million and
€2.4 million determined based on a weighted average interest rate of 3.79%, 4.53% and 4.92%, for the fiscal years ended 2011,
2010 and 2009, respectively.

The Group has property in the Netherlands that has been pledged with a lien of €23.8 million as of fiscal years 2011, 2010 and
2009 in favour of Stichting VUDE, a foundation which guarantees the payment of early retirement allowances and payments
according to social plans in the Netherlands.

The Group leases various machinery and equipment under non-cancellable operating lease agreements to customers. The lease
terms are generally between three and five years, and ownership of the assets remain with the Group. The Group has leased
machinery and equipment under operating lease agreements for the following amounts (all amounts in thousands of Euro):

2011 2010 2009
[©1o ] SRR € 4,006 € 4,104 € 4,104
Accumulated depreciation..........c.eeecveerviercieenieenie e esre e see e (3,811) (3,754) (2,847)
Net DOOK aIMOUNT ......vveeiieiiieeiie ettt e e e eebee e € 195 € 350 € 1,257

The depreciation expense on the leased machinery and equipment recorded during the period was €0.3 million, €0.9 million and
€0.8 million for the fiscal years ended 2011, 2010, and 2009, respectively.

The future aggregate minimum lease payments to be received under non-cancellable operating leases are as follows (all amounts
in thousands of Euro):

2011 2010 2009
Not later than 0Ne YEar ........ccccveevieeieeieeieriereeie et € 10445 € 10,320 € 8,045
Later than one year and not longer than five years..............coc........ 18,211 20,314 16,705
Later than five Years .......ccocvevvreierieriereeeee e 240 — —
TOTAL ...t € 28,896 € 30,634 € 24,750

The property, plant and equipment disposals in fiscal 2009 include €5.6 million of land and building which was part of the
purchase consideration for the acquisition of Café¢ Moka.
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7.  GOODWILL AND OTHER INTANGIBLE ASSETS

The movements of the goodwill and other intangibles assets are as follows (all amounts in thousands of Euro):

Computer
Goodwill Trademarks Software Other Total
As of opening balance sheet 2009
COStuuiiitiietie ettt ettt ettt e € 159,354 € 90,876 € 122,792 € 4,011 € 377,033
Accumulated amortisation and
IMPAITMENt.......cvieiieeieiierieeie e — (44,552) (75,946) (3,666) (124,164)
Net book amount.............ccoeeeeveeieieeceeeeeeeneeenne, € 159,354 € 46,324 € 46,846 € 345 € 252,869
Fiscal year ended 2009
Opening net book amount......................... € 159,354 € 46,324 € 46,846 € 345 € 252,869
Business combination (Note 8)................. 12,636 5,477 — 2,406 20,519
AddItions .......cceeeveeeieieieecieeceece e, — — 9,100 33 9,133
DiSPOSals .......ocvervieiiieiieieceeceee e — — (477) — 477)
Foreign currency translation..................... (14,792) (2,066) (497) a7 (17,372)
AmOrtisation eXpense ............ccveeveerveennennn. — (4,887) (13,622) (251) (18,760)
Closing net book amount.......................... € 157,198 € 44,848 € 41,350 € 2,516 € 245912
As of fiscal year 2009
COStuuiiiiiieiie ettt ettt et e € 157,198 € 101,524 € 130,279 € 5,572 € 394,573
Accumulated amortisation and
IMPAITMENt ....cveeieerreeeeeeeeeie e — (56,676) (88,929) (3,056) (148,661)
Net book amount.............ccoeeeeveeieieeceeeireeeneeenne, € 157,198 € 44,848 € 41,350 € 2,516 € 245912
Fiscal year ended 2010
Opening net book amount......................... € 157,198 € 44,848 € 41,350 € 2,516 € 245912
AddItions .......cceeevieiiieeiieceeeee e, — 20 3,944 106 4,070
DiSPOSsals .......ocvevvieiiieiieiecee e — — (815) — (815)
Foreign currency translation..................... 6,235 3,284 475 439 10,433
AmOrtisation eXpense ..........ceeeerveeveenennn — (5,466) (10,097) (419) (15,982)
Closing net book amount.......................... € 163,433 € 42,686 € 34,857 € 2,642 € 243,618
As of fiscal year 2010
COSturiiitiietie ettt ettt € 163,433 € 108,502 € 134,868 € 6,441 € 413,244
Accumulated amortisation and
IMPAITMENt ....oveeieeieeie e — (65,816) (100,011) (3,799) (169,626)
Net book amount.............ccoveeeveieeieeceeeceeeneeenne, € 163,433 € 42,686 € 34857 € 2,642 € 243,618
Fiscal year ended 2011
Opening net book amount......................... € 163,433 € 42,686 € 34857 € 2,642 € 243,618
Business combination (Note §)................. 17,396 12,045 — 3,507 32,948
Additions ........ccooveieiiiiiiee e, —
— — 8,126 8,126
DiSPOSalS ...oceveeeieiieiieeeee e — — (1,731) (292) (2,023)
Foreign currency translation..................... 1,926 (218) 248 59) 1,897
Amortisation EXPense ..........cceeeverevereeennenn, — (6,066) (9,549) (712) (16,327)
Closing net book amount.......................... € 182,755 € 48,447 € 31,951 € 5,086 € 268,239
As of fiscal year 2011
COST ittt € 182,755 € 120,519 € 141,660 € 9,685 € 454,619
Accumulated amortisation and
IMPAITMENt......ccvieiieieiierieeie e — (72,072) (109,709) (4,599) (186,380)
Net book amount.........c..cceveeeveeeeieeecieeiieeereeenne, € 182,755 € 48,447 € 31951 € 5,086 € 268239

Other primarily represents customer relationship intangibles acquired through business combinations.
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Amortisation expense is included in the combined income statements as follows (all amounts in thousands of Euro):

2011 2010 2009
COSE OF SALES et e e e e e e e e e e e e e eaaes € 420 € 443 € 195
Selling, general and administrative €Xpenses..........cevueeveeuereereeneeneenerneennnes 15,907 15,539 18,565
TOLAL .ot e e e e e e e e e e aaaas € 16,327 € 15982 € 18,760

The Group has one indefinite-lived trademark, Hornimans, in the amount of €8.0 million as of each fiscal year 2011, 2010 and
2009. The Group determined that an indefinite useful life is appropriate based on an analysis of all of the relevant factors, and
because there is no foreseeable limit to the period over which the asset is expected to generate net cash inflows for the Group.

Impairment Tests for Goodwill and Indefinite-Lived Trademarks—Goodwill and the indefinite-lived trademarks allocated
to the Retail CGU’s for Brazil, France and Poland are considered to be significant in comparison to the total book value of
goodwill for the Group as of fiscal years 2011, 2010 and 2009. The carrying amount of goodwill per CGU is as follows (all
amounts in thousands of Euro):

2011 2010 2009
Retail CGUs
POLANA ..., € 49,473 € 47,459 € 43,825
FTANCE .., 46,108 46,108 46,108
252V | RSOOSR 32,235 15,130 12,473
(11413 USSR 54,939 54,736 54,792
0] 7: | USRS € 182,755 € 163,433 € 157,198

The Group determines recoverable amounts of its CGUs based on a consideration of the higher of a CGU’s fair value less costs
to sell and its value in use. Fair value less costs to sell is the best estimate of the amount obtainable from the sale of a CGU in an
arm’s length transaction between knowledgeable, willing parties, less the costs of disposal. This estimate is determined on the
basis of available market information, including considerations of: (i) the discounted present value of future cash flows over a
five-year period, plus a terminal value, and (ii) EBIT multiples for comparable companies.

Value in use is the present value of the future cash flows expected to be derived from the CGUs. Key assumptions used in the
impairment tests for the units in the table above were sales growth rates and the rates used for discounting the projected cash
flows. The Group based growth rates and margins used to estimate cash flows on past performance, external market growth
assumptions, and forecast trading conditions drawn up by the Group’s management. Cash flow projections are primarily based
on three-year business plans. Cash flow projections beyond that timeframe are extrapolated by applying a flat growth rate over
the next two years, followed by a growth rate to perpetuity reflecting the expected long-term growth in the market. The Group
discounts the cash flows using appropriate rates for the type and size of business and the countries concerned.

The key assumptions used by the Group for the fair value calculations for fiscal year 2011 are as follows:

Compound Sales Growth

Forecast Extrapolation Terminal Discount EBIT
Period Period Value Rate Multiple
Retail CGUs
Poland........cccccevininininieicicic 4% 3% 2% 11.9% N/A
France.......ccccceceveninininiecvcicnicnenen, 11% 3% 2% 9.7% N/A
Brazil ......cccooooevinininiiecec 10% 4% 3% 12.1% 12.0

The key assumptions used by the Group for the fair value calculations for fiscal year 2010 are as follows:

Compound Sales Growth

Forecast Extrapolation Terminal Discount EBIT
Period Period Value Rate Multiple
Retail CGUs
Poland........cccoovevininininiiicice 2)% 3% 2% 14.7% 11.0
France .......ccoceeevenincnenieicicncnee 15% 3% 2% 10.4% N/A
Brazil......ccooeoveciieiieecieeeeee e, 5% 3% 2% 13.1% 13.8

The key assumptions used by the Group for the fair value calculations for fiscal year 2009 are as follows:
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Compound Sales Growth

Forecast Extrapolation Terminal Discount
Period Period Value Rate
Retail CGUs
Poland........ccooeiinininiiecceen 11% 3% 2% 13.0%
France ... 4% 3% 2% 9.0%
Brazil ......ccoooveiiiiiniiicccceee e 4% 3% 2% 12.9%

The annual impairment testing performed by the Group each fiscal year did not result in any instance where the carrying value
of goodwill exceeded the recoverable amount. In assessing the goodwill in Brazil, the most significant assumption in testing is
the EBIT multiple. A change in the EBIT multiple of 1.0, which management believes is a reasonably possible change, would
not result in impairment. Although management currently believes the beverage operations in Brazil can support the value of its
recorded goodwill, a change in assumptions driven by macro-economic conditions or degradation in the Brazilian consumer
coffee market that undermines the CGU’s ability to achieve targeted profit levels may result in an impairment of their recorded
goodwill.

BUSINESS COMBINATIONS

Café Damasco—On 30 November 2010, the Group acquired 100% of the shares of Café¢ Damasco, a Brazilian coffee company.
The total purchase consideration was approximately €43.2 million, of which €24.1 million was paid at closing. The remaining
consideration of Brazilian real (“R$”) 42.8 million (approximately €19.1 million at the acquisition date) is payable in
installments over a five year period. The acquisition financing provided by the seller is included in Borrowings (see Note 17).
The fair value of the total consideration was €37.4 million, which represents the cash paid combined with the acquisition
financing on a discounted basis. In addition, the Group assumed outstanding borrowings of €7.1 million as part of the
acquisition. The Group incurred transaction costs of €0.5 million, which were expensed at the date of acquisition.

The allocation of the net assets acquired and goodwill arising at the acquisition date are as follows (all amounts in thousands of
Euro):

WOTKING CAPILAL.....eoviieiieieeie ettt et s e s sseenseensesneeees € 1,078
Property, plant and €qUIPIMENT ..........ccuieevirierieiierieee et ees 10,423
TTAdEIMATKS .....oovveieieeeeeeeeeee et e e e e e e e 12,045
Other INtANZIDIE ASSELS .....vevuieiieriieiieiieie ettt ee st ettt et e aesaeesseesseenseensesnneees 3,507
Borrowings assumed 0N aCqUISTHION .......eeveriieriierieeiiereesieseesieeeeeaeeeeeseeeseeeseeseseneses (7,094)
GOOAWILL ... e e e e e e e e aeeeeenneas 17,396
Total purchase price at fair VAIUC..........ccveierierieriiee e e € 37,355

The purchase of Café Damasco gives the Group a stronger presence in southern Brazil. Goodwill recognised is attributable to
this stronger presence in southern Brazil, the synergies to be achieved between the Group’s existing operations and those of
Café Damasco, and the non-assembled structured workforce that does not qualify for recognition separate from goodwill.

The operations of Café Damasco and the related financial reporting were fully integrated upon acquisition, and as a consequence
the Group has not disclosed the revenues and profit included in its results as a result of this acquisition. Additionally, limited
financial information was available relative to Café Damasco prior to the acquisition date. Therefore, it is not practicable to
provide disclosures related to revenue or profit as if Café Damasco had been included throughout the entire period.

Café Moka—On 1 October 2008, the Group acquired 100% of the shares of Café Moka, a family-owned coffee business
located in Sao Paulo, Brazil. The purchase consideration was approximately €34.6 million, of which €13.1 million was paid at
closing in the form of €7.5 million in cash and €5.6 million representing the fair value of a property that was transferred. The
remaining consideration of R$57.8 million (approximately €21.5 million at the acquisition date) is due on the third anniversary
of the closing date and is payable in cash. The acquisition financing provided by the seller is included in Borrowings (see Note
17). The fair value of the purchase price, which was determined based on the cash paid, the fair value of the property transferred
and the discounted value of the acquisition financing, was €27.5 million. The Group incurred transaction costs of €0.5 million,
which were expensed at the date of acquisition.
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The allocation of the net assets acquired and goodwill arising at the acquisition date is as follows (all amounts in thousands of
Euro):

WOTKING CapItal......cc.coviiiiiiiiiiiiieiereece e € 3,290
Property, plant and eqUIPIMENT .........cccuiiiiiiiiieiiieete et 3,714
TrAAEMATKS ...evieiiieiiieie ettt et e e e e et e et e et e enbeeenbaeenbeeentaeenbeeennes 5,477
Other INtANZIDIE ASSES ......eiuiiiiiiriieiieiieee ettt 2,406
GOOAWIIL ..ottt ettt e et e et e et e esbaeenseesntaeenseesnsaeenseesnnes 12,636
Total purchase price at fair VAl .........ccceeieiieiiiniiiei e € 27,523

The purchase of Café Moka gives the Group a stronger competitive position in the Sdo Paulo metropolitan area through an
established direct sales and distribution system. Goodwill recognised is attributable to the resulting stronger presence in the Sdo
Paulo metropolitan area, the synergies to be achieved between the Group’s current operations and those of Café Moka, and the
non-assembled structured workforce that does not qualify for recognition separate from goodwill.

INVESTMENTS IN ASSOCIATES

The Group has investments in associates, details of which are summarised below (amounts in thousands of Euro):

2011 2010 2009
Carrying amount at beginning of the year...........cccoceveniiiiiiiiieceee € 15,161 € 13,988 € 15,334
Share of profit for the Year.........ccccvvcvieriieiiiee e 2,233 2,702 3,382
Dividends r@CEIVEA......ccviiuieriieieeie ettt ettt enee e (2,299) (3,001) (2,757)
Currency translation differences ..........ccoveververiieciieieniereeeee e 581 1,892 (1,971)
DIVESTMENL .....ieevieiiieiieeiiesiiesie et te sttt et et e et e etaestaesseeseensesnaesseesseeseanseans — (420) —
Carrying amount at end of the year...........ccccoociiiiniiiiniii e, € 15676 € 15,161 € 13,988

The investments in associates consist primarily of an investment of approximately 45% in Friele, a Norwegian company that
produces coffee for distribution to out of home and retail customers. Based on its assessment of voting power and other factors
of control, management concluded that it had significant influence over Friele, but not joint control. Prior to fiscal 2010, the
Group also held an investment in small business that was also accounted for as an associate. This investment was divested in
2010 at a loss of approximately €0.4 million.

Summarised financial information with respect to the associates is set out below (all amounts in thousands of Euro).

Profit
Assets Liabilities Revenues after Tax
D0TT oo e seeee e ee s ee s es e eeres € 72,705 € 55328 € 88654 € 4,962
2010 oo s e s e ee e ee e e es e eenes 40,614 23,799 74,711 6,800
2009 ..o s e s ee e ee e es e eeres 29,728 15,378 68,375 7,517
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10. FINANCIAL INSTRUMENTS BY CATEGORY

Financial instruments by category as of fiscal year 2011 are comprised of the following (all amounts in thousands of Euro):

Asset/
liabilities at Other
Fair Value Financial
Loans and Through the Derivatives Liabilities at
Other Profit and Used for Amortised
Receivables Loss Hedging Cost Total
Noncurrent:
Derivative financial
instruments ..............c........ € — € 153 € — € — € 153
Other noncurrent financial
ASSCLS..cveierieirieeree e 21,322 — — — 21,322
Receivables from Sara Lee.... 494,826 — — — 494,826
Current:
Trade and other receivables... 411,027 — — — 411,027
Derivative financial
INStruments ............ccc........ — 6,824 — — 6,824
Receivables from Sara Lee.... 1,221,531 — — — 1,221,531
Cash and cash equivalents..... 1,342,594 — — — 1,342,594
Total assets........ccceeeveeeerieecreecreennen. € 3,491,300 € 6,977 € — € — € 3,498,277
Noncurrent:
Borrowings..........cccveevvevennnnne € — € — € — € 17,316 € 17,316
Current:
Borrowings..........cccveevvevennnnne — — — 345,819 345,819
Trade and other payables....... — — — 570,159 570,159
Derivative financial
instruments ....................... — 7,673 1,374 — 9,047
Payables to Sara Lee ............. — — — 1,120 1,120
Total liabilitieS........c.ccceeveeeeeuneenn. € — € 7,673 € 1,374 € 934414 € 943,461
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Financial instruments by category as of fiscal year 2010 are comprised of the following (all amounts in thousands of Euro):

Asset/
liabilities at Other
Fair Value Financial
Loans and Through the Derivatives Liabilities at
Other Profit and Used for Amortised
Receivables Loss Hedging Cost Total
Noncurrent:
Derivative financial
instruments...................... € — — € 691 — € 691
Other noncurrent financial
ASSELS..eieeirieeeiiiee et 21,375 — — — 21,375
Current:
Trade and other receivables. 362,897 — — — 362,897
Derivative financial
instruments...................... — 21,480 450 — 21,930
Receivables from Sara Lee.. 1,849,259 — — — 1,849,259
Cash and cash equivalents... 663,762 — — — 663,762
Total assetS.....cceeeveeerieecreeereeennen. € 2,897,293 21,480 € 1,141 — € 2919914
Noncurrent:
Borrowings ..........ccoeeveeueennen. € — — € — 321,763 € 321,763
Current:
Borrowings..........ccoeeveeeeennen. — — — 9,020 9,020
Trade and other payables..... — — — 484,801 484,801
Derivative financial
instruments...................... — 20,285 — — 20,285
Payables to Sara Lee............ — — — 3,225 3,225
Total liabilities ...........ccceeeeeuvneennn. € — 20,285 € — 818,809 € 839,094
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Financial instruments by category as of the fiscal year 2009 are comprised of the following (all amounts in thousands of Euro):

Asset/
liabilities at Other
Fair Value Financial
Loans and Through the Derivatives Liabilities at
Other Profit and Used for Amortised
Receivables Loss Hedging Cost Total
Noncurrent:
Other noncurrent financial
ASSCLS..cveierieirieeree e € 18,572 € — € — € — € 18,572
Current:
Trade and other receivables... 344,717 — — — 344,717
Derivative financial
INStruments ............ccc........ — 13,606 — — 13,606
Receivables from Sara Lee.... 2,206,895 — — — 2,206,895
Cash and cash equivalents..... 506,414 — — — 506,414
Total assets........ccceeeveeeerieecreeereenen. € 3,076,598 € 13,606 € — € — € 3,090,204
Noncurrent:
Borrowings..........ccceeevveevennnne € — € — € — € 300,504 € 300,504
Current:
Borrowings..........cccveevvevennnns — — — 7,492 7,492
Trade and other payables....... — — — 448,225 448,225
Derivative financial
instruments .............c......... — 22,954 — — 22,954
Payables to Sara Lee ............. — — — 1,228 1,228
Total liabilitieS........cc.ccceeveeeeerneenns € — € 22954 € — € 757,449 € 780,403

11. DERIVATIVE FINANCIAL INSTRUMENTS

The Group uses derivative financial instruments, including forward exchange, futures, options and swap contracts, to manage its
exposures to foreign exchange, commodity prices and interest rate risks. The use of these derivative financial instruments
modifies the exposure of these risks with the intent to reduce the risk or cost to the Group. The Group does not use derivatives
for trading or speculative purposes and is not a party to leveraged derivatives.
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Information on the classification and fair values of derivatives in the combined balance sheets is as follows (all amounts in thousands of Euro):

Derivatives designated as hedging instruments:
Interest rate CONracts .........cecevvereeeeeeeeenenns

Total derivatives designated as
hedging as instruments ..................

Derivatives not designated as hedging
instruments:
Foreign exchange contracts...........cc.ceceeueenee.
Commodity CONtracts..........cceeeververeeereeennnns

Total derivatives not designated as
hedging instruments...........cc.ce......

Total derivatiVes ..........cooveveeevieeeeeeee e

Assets Liabilities
Derivative Derivative
Financial Derivative Financial Derivative
Instruments Financial Instruments Instruments Financial Instruments
(Current) (Noncurrent) (Current) (Noncurrent)
2011 2010 2009 2011 2010 2009 2011 2010 2009 2011 2010 2009
— € 450 € — € — € 691 € — € 1,374 € — € — €— €— €—
— 450 — — 691 — 1,374 — - = = =
6,079 21,480 13,606 153 — — 7,673 20,285 22,954 — — —
745 — — — — — — — S
6,824 21,480 13,606 153 — — 7,673 20,285 22,954 — — —
6,824 € 21,930 € 13,606 € 153 € 691 € — € 9,047 € 20,285 €22954 €— €— € —
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Information related to the Group’s fair value hedges and other derivatives not designated as hedging instruments is as follows (all amounts in thousands of Euro):

Foreign
Interest Rate Exchange Commodity
Contracts Contracts Contracts Total
Year Ended Year Ended Year Ended Year Ended
2011 2010 2011 2010 2009 2011 2010 2009 2011 2010 2009
Fair value derivatives:
Amount of derivative gain
(loss) recognised in
€arnings (a) .....cceeeeereenne € (1,345) € 1,141 — € — € 15214 € — € — € —  €(1,345) €1,141 € 15,214
Amount of hedged item
gain (loss) recognised in
€arnings (a) ......ceeeeereenne 2,347 (429) — — (10,479) — — — 2,347 (429) (10,479)
Derivatives not designated as
hedging instruments:
Amount of gain (loss)
recognised in cost of
SAlES .o — — — — — 11,075 (913) 10,178 11,075 913) 10,178

Amount of gain (loss)
recognised in finance
income/expense.............. — —

15499  (9,769) (115,324) —

— 15,499  (9,769) (115,324)

(a) The amount of gain (loss) recognised in earnings on the derivative contracts and the related hedged item is reported in finance expenses.
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12.

13.

Interest rate swaps—The Group has three interest rate swaps that convert fixed-rate debt to floating rate debt. As of fiscal years
2011 and 2010, the total notional amount of the Group’s interest rate swaps was €300 million and the fixed interest on the swaps
varied from 1.79% to 1.64%. There were no interest rate swaps outstanding at the end of fiscal 2009.

Currency forward exchange, futures and option contracts—The notional value of foreign exchange options contracts
outstanding as of fiscal year 2010 was €7.1 million, as determined by the ratio of the change in option value to the change in the
underlying hedged item. There were no foreign exchange option contracts outstanding at the end of fiscal years 2011 and 2009.
The net Euro equivalent of commitments to purchase and sell foreign currencies is €1.2 billion and €1.2 billion, respectively, as
of fiscal year 2011, €1.1 billion and €1.0 billion, respectively, as of fiscal year 2010 and €1.1 billion and €1.1 billion,
respectively, as of fiscal year 2009.

Commodity futures and options contracts—As of fiscal years 2011, 2010 and 2009, the total notional amount of commodity
futures contracts was €52.8 million, €62.0 million and €40.1 million, respectively, and the total notional amount of commodity
option contracts was €50.5 million as of fiscal 2011. The notional amount of commodity futures contracts is determined by the
initial cost of the contracts while the notional amount of options contracts is determined by the ratio of the change in option
value to the change in the underlying hedged item. There were no option contracts outstanding at the end of fiscal years 2010
and 2009.

OTHER NONCURRENT FINANCIAL ASSETS
The composition of other noncurrent assets is as follows (all amounts in thousands of Euro):
2011 2010 2009

LeaSe TECEIVADIES ....eecuvieiiieciieeiieece ettt et e e te e staeebeeen € 18451 € 20314 € 16,705
Other NONCUITENE ASSELS .....eevuveeririereieeiieerieesteeereeesteeesteeetreesseessaeenseessseeeseeans 2,871 1,061 1,867

€ 21,322 € 21,375 € 18,572
INVENTORIES
The composition of inventories is as follows (all amounts in thousands of Euro):

2011 2010 2009

Raw materials (including packaging)...........ccccceevveevienienieneeiiesieseeeene € 236,122 € 149,550 € 108,827
WOTK 10 PIOZIESS .. .vieeveiieiietieie ettt s 13,581 14,118 13,901
Finished goods (including Out of Home machines)...........cccccceeevervennenne. 170,952 130,109 139,810

420,655 293,777 262,538
Provision for Write dOWNS ........c.cecvivierieriieie et (6,239) 5,517 (7,101)
TOLAL ..ttt eae € 414416 € 288,260 € 255,437

The changes in the provision for write downs were as follows (all amounts in thousands of Euro):
2011 2010 2009

Carrying amount at beginning of the year............coccooiniiiiiniinin € (5517) € (7,101) € (5,569)
AQAITIONS ...ttt ettt a ettt eas (3,779) (4,670) (9,123)
USEA ettt ettt h bt a e h ettt e a e bt ae st e e e nes 3,068 6,542 7,484
Currency translation differences ..........ccoovvreeerierienieiieieeeeee e (1D (288) 107
ENd Of the YEAT ....iieiieiiieieeee e e € (6,239) € (5517) € (7,101

There are no significant inventories carried at net realisable value being lower than cost.
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14. TRADE AND OTHER RECEIVABLES

The composition of trade and other receivables is as follows (all amounts in thousands of Euro):

2011 2010 2009

Trade reCeIVADIES ......cooviiiieiiiie e € 337,805 € 308,956 € 292,586
Provision for impairment of trade receivables ..........c.ccooeeviiiiencencnnn (12,703) (12,946) (11,551)

Trade receivables—et..........ccccoeovvvieiiiiieeeeieeeeeeee e 325,102 296,010 281,035
Prepaid NON-iNCOME tAXES ...cveeverrerieriieiieieeie e eieeseese e eae e saeeneeenes 34,339 22,921 21,700
Prepaid @SSELS ....uiiiiieriieiiieeieertteete ettt et e eae e 14,489 11,875 11,080
Lease 1eCeIVADIC.......cccuiiiiieciieciiece et 10,445 10,320 8,045
DIEPOSIES .eveeeiieeiieeeiiieete ettt ettt ettt e et e et e et e e tae e bt eeaaeeaaeennaeenees 10,097 8,398 7,576
(0111 G SRRSO 16,555 13,373 15,281

€ 411,027 € 362,897 € 344,717

The changes in the provision for impairment for trade receivables were as follows (all amounts in thousands of Euro):

2011 2010 2009
Carrying amount at beginning of the year...........ccoecevverieiieniiie e € 12946 € 11,551 € 12,097
AAIIONS ...ttt et 1,378 2,362 1,388
USEA ettt e b e a ettt et beeneene et enean (1,708) (1,292) (1,607)
Currency translation differences ..........ccoveeveeiiiiiiniinieneee e 87 325 (327)
Carrying amount at end of the year...........coccvevveeieienienieee e € 12,703 € 12946 € 11,551

The creation and release of the provision for impaired receivables have been included in selling, general and administrative
expenses in the combined income statements. Amounts charged to the provision are generally written off when there is no
expectation of recovering additional cash.

The aging analysis of trade receivables that were past due, but not impaired is as follows (all amounts in thousands of Euro):

2011 2010 2009
Past due up to three Mmonths ...........ccccoveierierierieieeeeeee e € 71224 € 63447 € 42,762
Past due between three and SiX MoONthS............ccccoeeeiiiieieiiiiecce e, 7,991 5,029 3,679
Past due more than Six MONtHS.........ccccvieriiiiiieiie e 14,079 16,045 15,531
TOAL ..ottt et e et e et e ta e e be e e taeereeen € 93294 € 84,521 € 61972

The Group’s past due but not impaired trade receivables relate to a number of independent customers, primarily in Brazil, for
whom there is no history of default.

15. CASH AND CASH EQUIVALENTS

The composition of cash and cash equivalents is as follows (all amounts in thousands of Euro):

2011 2010 2009
Cash in bank and on hand ...........cccccoeeiieiiiiiiiiene e € 71,020 € 31,892 € 22,797
Short-term bank depoSits ........c.ceeveeriierieiiieeie e 1,271,574 631,870 483,617
Cash and cash equivalents...........ccceeeieoiirienieriee e € 1,342,594 € 663,762 € 506,414

F-38



16.

The amount of cash and cash equivalents on the combined balance sheets (as shown above) differs from cash and cash
equivalents on the combined statements of cash flows. For the purposes of the combined statements of cash flows, cash and cash
equivalents includes cash on hand and in banks, net of outstanding bank overdrafts. Cash and cash equivalents as of each fiscal
year, as shown in the combined statements of cash flows, can be reconciled to the cash and cash equivalents shown on the
combined balance sheets as follows (all amounts in thousands of Euro):

2011 2010 2009

Cash and cash equivalents..........cccceeevereierienierieeee e € 1,342,594 € 663,762 € 506,414
Bank overdrafts.........cccocevierieniieie e (3,545) (5,708) (3,300)

Cash and cash equivalents............ccceervierieenieenie e € 1,339,049 € 658,054 € 503,108

SHARE-BASED PAYMENTS

Sara Lee maintains various equity compensation arrangements, which provide employees with restricted stock units (“RSUs”)
or stock options to purchase stock in Sara Lee. Given that the Group receives employee services in consideration for the
participation of the Group’s employees in these plans, a share-based payment expense for the awards granted to the Group’s
employees has been reflected in the combined income statements. The compensation expense recognised for stock options and
RSUs was €4.6 million, €3.6 million and €3.2 million for fiscal years 2011, 2010 and 2009, respectively.

All stock options and RSUs will be impacted by the Separation. Option holders will have a choice to continue to hold their
options pursuant to their normal terms or to accelerate their vesting on the Separation date with a six-month window to exercise.
At the time of exercise, these options will be settled in Sara Lee common stock with the awards adjusted to preserve their pre-
Separation intrinsic value. All restricted stock units, both service-based stock units and performance-based stock units, will
immediately vest upon the completion of the Separation. These awards will also be settled in Sara Lee common stock with the
number of Sara Lee shares received on settlement adjusted to preserve their pre-Separation intrinsic value. The performance-
based stock units will be converted into the common stock of Sara Lee at the time of Separation based on Sara Lee’s actual
financial performance through the most recent fiscal period end immediately prior to the Separation and on an assumed
achievement of the target financial performance for all periods after the Separation.

As Sara Lee is the grantor of the stock options and restricted stock units, and those awards are denominated in U.S. dollars, the
following details are disclosed in U.S. dollars.

Stock Options—The exercise price of each stock option equals the market price of Sara Lee’s common stock on the date of
grant and is stated in U.S. dollars. The exercise price of the option granted is in U.S. dollars. Options can generally be exercised
over a maximum term of 10 years. The stock options generally cliff vest and expense is recognised on a straight-line basis
during the vesting period. Sara Lee grants rights to its equity instruments directly to the Group’s employees. The equity
instruments granted are not the equity instruments of the Group, and the Group has no obligation to transfer cash or other assets
to the employees. The fair value of each option grant is estimated on the date of grant using the Black-Scholes option-pricing
model and the following weighted-average assumptions:

2011 2010 2009

Weighted-average expected lIVeS........ocvvverierieriieiieiecieeeeeeee e 7.2 years 8.0 years 8.0 years

Weighted-average risk-free interest rates.........ocovevevererieneerienenennenn. 2.08% 3.03% 3.10%
Weighted-average expected volatility........cccooeverireniencnienienicncnenenn 28.00% 27.20% 22.10%
Dividend Yield........ccoovvirieiriinieiriee e 2.90% 4.40% 3.00%

Sara Lee uses historical volatility for a period of time that is comparable to the expected life of the option to determine volatility

assumptions. The weighted-average grant date fair values of options granted during the period were $3.21, $1.81 and $2.67 for
the fiscal years 2011, 2010 and 2009, respectively.
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A summary of the changes in stock options outstanding to the Group’s employees under Sara Lee’s option plans is presented

below (options in thousands):

Range of ‘Weighted-Average

Weighted Exercise Prices for Remaining

Average Outstanding Contractual

Exercise Options Term
2011 Options Price at Year End (Years)
Options outstanding as of fiscal year 2010 ...........cccevverienennn, 3258 $§ 1591 $ 8.48-22.09 4.3
Granted........oooieiiiiiieieeieeeee e 376 14.75 — —
FOrfeited......cooniiiiieiicieiceneece e, (108) 16.16 — —
EXEICISEd.. .ottt (220) 17.66 — —
EXPITEU. v eee e eee e (34) 17.19 — —
Options outstanding as of fiscal year 2011 ...........cccvevverennnnnn, 3272 $ 1564 $ 9.79-22.09 43
Options exercisable as of fiscal year 2011 .......ccccecevveienenennen, 2,190 § 14.32- 22.09

Range of Weighted-Average

Weighted Exercise Prices for Remaining

Average Outstanding Contractual

Exercise Options Term
2010 Options Price at Year End (Years)
Options outstanding as of fiscal year 2009 ...........ccccevververnennen, 4400 $ 1755 $ 8.48-26.89 2.8
GIaNted.....c.veviiiiiiriieieeee et 642 9.84 — —
FOrfeited......ooovieiieie e (774) 17.74 — —
EX@ICISCA....uiiiieiieiecieeiee et (225) 13.32 — —
EXPITCd....oeoiieiieiieie et (785) 19.06 — —
Options outstanding as of fiscal year 2010 ...........cccevierienennn, 3258 $§ 1591 $ 8.48-22.09 4.3

Options exercisable as of fiscal year 2010 .........ccccccvvevveerreenn, 2,387 $ 8.48-22.09
Range of ‘Weighted-Average
Weighted Exercise Prices for Remaining
Average Outstanding Contractual
Exercise Options Term
2009 Options Price at Year End (Years)
Options outstanding as of fiscal year 2008 .............cccccennee. 5128 $§ 1797 $§ 8.48-26.89 3.1
GIanted......ccvieeiieeiieeieeeiee et ere et sre e e e saeesebeesaeeesaeas 125 13.83 — —
FOrfeited......cooviririiieiciciricccce e (709) 19.31 — —
EXETICISEA...c.uviieiiiiiiiecieeeiie ettt — — — —
54 01 (s F USRS (144) 20.71 — —
Options outstanding as of fiscal year 2009 .............cccceeeeee. 4,400 17.55 § 8.48-26.89 2.8
Options exercisable as of fiscal year 2009 ..........c.cceevvennenee. 3,779 $ 8.48-26.89

The weighted-average share prices at grant date during the period were $14.75, $9.84 and $13.83 for the fiscal years 2011, 2010
and 2009, respectively. The weighted-average exercise prices for share options exercised during the period were $17.66 and
$13.32 for the fiscal years 2011 and 2010, respectively. The weighted-average share prices at the date of exercise for share
options exercised during the period were $19.02 and $14.08 for the fiscal years 2011 and 2010, respectively. No share options
were exercised in 2009.

Restricted Stock Unit Awards—RSUs are granted to certain employees to incent performance and retention over periods
ranging from one to three years. Upon the achievement of defined parameters, the RSUs are generally converted into shares of
Sara Lee’s common stock on a one-for-one basis and issued to the employees. A substantial portion of all RSUs vest solely upon
continued future service to Sara Lee. A small portion of RSUs vest based upon continued future employment and the
achievement of certain defined performance measures. RSUs vest immediately in the event of a change of control.
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The cost of these awards is determined using the fair value of the shares on the date of grant, and compensation is recognised
over the vesting period. A summary of the changes in the stock unit awards outstanding under Sara Lee’s benefit plans and
issued to employees of the Group is presented below (units in thousands):

‘Weighted-
Average
Grant-
Share Date Fair
2011 Units Value
Nonvested share units as of fiscal year 2010 .........cocerviereiiriierieieeeeee e e 1,638 §$ 12.61
(22 11T TSP 517 14.72
5511 SRR (537) 14.79
DS 0 T3 1<) ¢SS 76 12.68
o) T 1< PR (100) 15.04
Nonvested share units as of fiscal year 2011 ......ccoooiiviiiiiiieieeeeee e e 1,594 § 12.41
Weighted-
Average
Grant-
Share Date Fair
2010 Units Value
Nonvested share units as of fiscal year 2009 ..........cccocviiiiiiiiiieniieieeeeee e 1,667 $ 14.68
GTANEEA ..eueieeiie ettt ettt e et e et e et e eteeestee e baeesseeestaeenseesssaeenseesnsaeanseesnseeenseesnsaeanseeans 777 9.96
VESEEA ...ttt ettt ettt ettt et e e et e e te e ae e be b e et b e eabeetb e bt e be e beebeeraeerteereesreereenns (439) 14.39
DA (S 0 T3 1<) ¢SRS (114) 14.71
FOTTRILEA ...ttt ettt st et e st et e e st e enaessaensaeseenseensesnnes (253) 14.07
Nonvested share units as of fiscal year 2010 .........ccviiiiiiiiiiieiieeeeeee e 1,638 $ 12.61
Weighted-
Average
Grant-
Share Date Fair
2009 Units Value
Nonvested share units as of fiscal year 2008 ...........ccoooviiiirierienieeee e e 1,206 $ 15.40
GTANEEA ..euvieeiieeiie et ettt et e e tbeeteeeteeestee e baeesseeassaeesseesssaeenseesnsaeanseesnseeenseesnsaeenseenns 633 13.73
VESEEA ...ttt ettt sttt et et e e e e e ra e e te e te e be b e et b e eebeetb e tt e be e beebeenaeereeereeereeteenns (132) 16.53
INEE ETANSTETS ..vveeiiieeiieeiie ettt ettt et et e et e ettt e sbe e s st e e sabeessbeeesseensseesssaensseessseensseessseenssens — —
FOTTEILEA ..eeeeeiieie e ettt e et e et e s beeebeesabaeenseesnseeenseesnsaeenseesns (40) 15.42
Nonvested share units as of fiscal year 2009 ..........cccooviiiiriierierieeeie e e 1,667 $ 14.68

RSUs granted to employees that were employed by Sara Lee and transferred in or out of the Group are reflected in net transfers
above. The Group recognises an expense only for the portion of the vesting period in which the employee is employed by the
Group and any associated amount transferred in or out as a result of transfers is reflected within the change in Parent’s net

investment.
17. BORROWINGS

The Group’s borrowings are summarised in the following table (all amounts in thousands of Euro):

2011 2010 2009
Maturity Non- Non- Non-
Date Current Current Current Current Current Current

Eurobonds.........ccceeevvevivennnen. March 2012 € 297,342 € — € — €299489 € — € —
Euro borrowings..........cc.c..... 2009-2011 — — — — — 283,450
Brazilian real borrowings....... 2012-2019 19,770 7,094 9,020 — 7,464 —
Acquisition financing ............ 28,707 10,222 — 21,860 — 15,766
Other.....ccoovveeiiiieeeeeee, Various — — — 414 28 1,288
Total borrowings .........c......... € 345819 € 17,316 € 9,020 € 321,763 € 7,492 € 300,504
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19.

Eurobonds—On 20 March 2010, the Group issued €300 million of bonds guaranteed by Sara Lee, which are scheduled to
mature in March 2012. The bonds were issued at a fixed rate of 2.25% but have effectively been converted into variable rate
debt using interest rate swaps. These bonds are listed on the London Stock Exchange. The proceeds were used to retire
€285 million of debt that was scheduled to mature in fiscal 2011.

Euro borrowings—On 7 January 2009, a two-year credit facility was entered into in the amount of €285 million at a floating
interest rate of Euro Libor plus 1.75%. The loan was repaid in March 2010.

Brazilian real borrowings—The Group uses bank loans to meet short-term working capital needs, which are generally 6-12
months in duration and have a variable interest rate linked to the interbank borrowing rate (11.6% at the end of fiscal 2011). In
addition, the Group utilises bank loans, which are subsidised under a government regulated program, during the year that carry
an average interest rate of 6.75 — 7.0%. At the end of each fiscal year, the outstanding borrowings consisted of a short-term bank
loan under the government regulated program.

The Group also has a bank loan that was assumed in connection with the acquisition of Café Damasco in fiscal 2011. The Group
assumed debt of €7.1 million, which remains outstanding at the end of fiscal 2011. The loan bears interest at 8.5% and matures
in 2019. It is repayable in monthly installments beginning July 2011.

Acquisition financing—In connection with the acquisitions of Café Moka in fiscal 2009 and Café Damasco in fiscal 2011, the
Group entered into financing arrangements with the sellers under which a portion of the purchase price is paid in future periods.

In connection with the Café Moka acquisition, R$57.8 million (approximately €21.5 million at the acquisition date) is payable to
the seller on the third anniversary of the closing date of the acquisition. The liability was recorded at fair value of R$38.7
million (approximately €14.4 million) at the date of acquisition based on a discount rate of 14.3%. The fair value of the
obligation is €24.7 million as of fiscal 2011 and it is classified as current debt.

In connection with the Café Damasco acquisition, R$42.8 million (approximately €19.1 million at the acquisition date) is
payable to the seller with the amount paid ratably over the next five years. The liability was recorded at fair value of R$29.8
million (approximately €13.3 million) at the date of acquisition based on a discount rate of 13.9%. The fair value of the
obligation is €14.2 million as of fiscal 2011 with the current year payment classified as current debt (approximately €4.0
million) and the remainder as noncurrent.

TRADE AND OTHER PAYABLES
The composition of trade and other payables is as follows (all amounts in thousands of Euro):
2011 2010 2009
Trade PAYADIES ....ccveeeieeiieiieieee e e, € 264,711 € 198,301 € 185,455
Accrued payroll and Denefits .........ccveevvieiiieeiieiieeee e, 94,342 95,954 99,065
Accrued marketing COStS .....ooueruiiiiriinierieeee e, 94,706 85,558 83,062
Non-income taxes PAYADIC .......cccueeriieriiiiriierieeriee e eee e sere e, 40,381 35,074 22,916
Deferred income-current (NOte 22).......ceevvveerieeeniieeiieeieeneeeieeeneeeeseveeees, 23,196 24,176 15,011
Bank oVerdraftS.........cccueecuieiiieeiie e, 3,545 5,708 3,306
Other aCCIrUEd EXPENSES.....eeeivreerieeireeirieeiieeteeestreesteeetreesseeessaeesseesssseenses, 49,278 40,030 39,410
€ 570,159 € 484,801 € 448225
INCOME TAXES
The Group’s income tax expense is summarised as follows (all amounts in thousands of Euro):
2011 2010 2009
CUITENE tAX EXPEIISE....uvreeerierrreetiesireeteessreeesseeesseeesseesssseesseesssseessessssseensen, € 86,717 € 134,802 € 118,052
Deferred tax EXPENSE.....cccuieiriieeirieiiieeiieeriieeieeeieeeeteeetreesaeeebaeenaeeesaeeaee, 17,312 44,604 9,313
INCOME tAX EXPETISE ...eouvveeniiieiiieiiieniteeeitee sttt sttt st e s, € 104,029 € 179,406 € 127,365
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The Group’s effective tax rate differs from the amount that would arise using the weighted-average statutory tax rate applicable
to profits of the combined legal entities that comprise the Group as follows:

2011 2010 2009

Tax at weighted-average Statutory Tt ......cc.eeuerierieriereeieeee e, 23.4% 21.9% 22.2%
Tax exempt and non-taxable INCOME .........cceeviiiiiriiiieiieee e, (7.0)% (8.9)% (8.2)%
Unrecognised taX 10SSES .....c..evuiriiiiiirieieieiertee sttt s, 3.5% 4.5% 3.6%
Recognition of previously unrecorded tax 10SSES.......ceereerirriiriiniienienieeieeieseeeene, — 5.D)% —
Tax reserves and tax audit adjustments.........c.ccoevereeienienieneninere e, 1.0% 17.6% 2.6%
Recapture and repatriation tAXES .........cecververereriinereeienieniene sttt seesiesieeneens 6.3% 12.1% 5.9%
ORNCT ettt ettt st b et eb et sa e bbb 0.2% 0.7% 1.2%
EfTECTIVE TAX TALE .....eouieiietietcete ettt ettt sttt et e sbeesne e 27.4% 42.8% 27.3%

The variation in the Group’s effective tax rate during the fiscal years presented is primarily due to specific tax events that
occurred in fiscal year 2010 that did not occur in fiscal year 2011 or 2009.

In fiscal year 2010, the Group recorded a tax reserve related to a potential tax liability associated with operations in Belgium
that the Group sold to a third party in 1997. The third party buyer declared bankruptcy and did not pay an approximate

€30 million Belgian tax liability. During fiscal year 2010, as a consequence of the actions by the Belgian state prosecutor, the
Group recorded a tax reserve of €31.7 million related to this liability. During fiscal year 2011, the Group resolved this matter
and paid the liability.

The Group’s tax reserves were also impacted by a change in tax reserves recorded in prior periods. A tax reserve is recorded
based on the Group’s estimate of the amount that is likely to be paid in relation to each individual tax exposure. The tax reserves
are reassessed each period based on additional facts and modified as appropriate. During fiscal year 2010, the Group recorded
an increase in previously recorded tax reserves of €30.7 million.

The Group’s tax expense related to recapture and repatriation tax was impacted in fiscal year 2010 as the result of a decision
made in the fiscal year to no longer reinvest amounts from certain jurisdictions, which resulted in the recognition of additional
recapture taxes. This was partially offset by a decrease in the estimated repatriation taxes due to events which occurred during
the period. The net impact of these items on the Group’s income tax expense was €50.8 million.

These increases in the Group’s fiscal year 2010 effective tax rate were partially offset by the recognition of previously
unrecorded deferred tax assets as a consequence of profitable operations and revised assessments of the ability to utilize the
deferred tax assets in certain jurisdictions.

Deferred Income Taxes

The analysis of deferred income tax assets and liabilities is as follows (all amounts in thousands of Euro):

2011 2010 2009
Deferred iINCOME taX aSSELS......cccvierrueeriieriieeniieeteenieesteesreeeieesereesveenenens € 104,415 € 89,491 € 71,152
Deferred income tax lHabilities .........coeverieieieciineniniricececcceeen (87,121) (66,995) (18,513)
Net deferred INCOME taX ......cecuiieiieeriieeiieeie ettt € 17,294 € 22,496 € 52,639

The movement in total deferred income taxes is as follows (all amounts in thousands of Euro):

2011 2010 2009
Beginning 0f YEAT........cccueiieiieieeie ettt et € 22496 € 52,639 € 47,308
Deferred tax (EXPENSE) ....ecvverreerieeierierieritertieteesteeaessaesseesseesessesseesseesseenseansennen, (17,312) (44,604) 9,313)
Tax (charge) / credit relating to components of other comprehensive income ..... 11,913 10,662 14,785
Acquisition Of SUDSIAIATY ........cevuieiieiieieeiesteeee et (207) — —
Exchange differences ........oooverieriiiieiieeieeee et 404 3,799 (141)
ENA OF YOOI ...ttt € 17,294 € 22496 € 52,639
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The movement in deferred income tax assets and liabilities during fiscal year 2011, without taking into consideration the
offsetting of balances within the same tax jurisdiction, is as follows (all amounts in thousands of Euro):

(Charged) (Charged)
Credited Credited
to the to Other
Opening Income Comprehensive Business Exchange Closing
Balance Statement Income Combination Differences Balance
Deferred income tax assets:
Nondeductible provisions.... € 12,822 € (5,620) € — € — € 70 € 7,272
Net operating loss and other
tax carry forwards........... 60,417 18,392 — — (37 78,772
Retirement benefit
obligations ..........cccceeeuen, 8,252 (8,868) 11,913 — 54 11,351
(071115 SR 8,000 (819) — — (161) 7,020
Total deferred income tax
ASSELS 1evrvreiieireieiere e, € 89,491 € 3,085 € 11,913 € — € (74) € 104,415
Charged Charged
(Credited) (Credited)
to the to Other
Opening Income Comprehensive Business Exchange Closing
Balance Statement Income Combination Differences Balance
Deferred income tax liabilities:
Property, plant, and
equipment .........cceeeveennennn, € 4249 € (3,200) € — € — € (214) € 835
Goodwill and other
intangibles.........cocevveennnns 6,830 (101) — — — 6,729
Recapture of previously
claimed tax benefits .......... 51,527 3,175 — — — 54,702
Inventory ......cccoeeeeviieeiennnnn, 643 14,693 — — (321) 15,015
Other......oooveeieiieeeieeeen, 3,746 5,830 — 207 57 9,840
Total deferred income tax
liabilities......covveerveerieeiieeieeen, € 66,995 € 20397 € — € 207 € (478) € 87,121
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The movement in deferred income tax assets and liabilities during fiscal year 2010, without taking into consideration the
offsetting of balances within the same tax jurisdiction, is as follows (all amounts in thousands of Euro):

(Charged) (Charged)
Credited Credited
to the to Other
Opening Income Comprehensive Business Exchange Closing
Balance Statement Income Combination Differences Balance
Deferred income tax assets:
Nondeductible provisions.... € 9,380 € 2,897 € — — € 545 € 12,822
Net operating loss and other
tax carry forwards........... 40,187 18,137 — — 2,093 60,417
Retirement benefit
obligations ............c..e...... 11,068 (13,460) 10,662 — (18) 8,252
(0731 1<) S 10,517 (3,358) — — 841 8,000
Total deferred income tax
ASSELS veeerreerieereeeireeieeeieeeieens € 71,152 € 4216 € 10,662 — € 3,461 € 89,491
Charged Charged
(Credited) (Credited)
to the to Other
Opening Income Comprehensive Business Exchange Closing
Balance Statement Income Combination Differences Balance
Deferred income tax liabilities:
Property, plant, and
equipment .............oo...... € 459 € 24 € — — € (370) € 4,249
Goodwill and other
intangibles...........cccoon..... 5,863 967 — — — 6,830
Recapture of previously
claimed tax benefits ........ — 51,527 — — — 51,527
Inventory .......ccceeeevveneennen. 110 1,047 — — (514) 643
(071115 SR 7,945 (4,745) — — 546 3,746
Total deferred income tax
liabilities ......evveerereereeieeieeneen € 18,513 € 48,820 € — — € (338) € 66,995
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The movement in deferred income tax assets and liabilities during fiscal year 2009, without taking into consideration the
offsetting of balances within the same tax jurisdiction, is as follows (all amounts in thousands of Euro):

(Charged) (Charged)
Credited Credited
to the to Other
Opening Income Comprehensive Business Exchange Closing
Balance Statement Income Combination Differences Balance

Deferred income tax assets:
Nondeductible provisions... € 4,037 € 5,287 € — € — € 56 € 9,380
Net operating loss and
other tax carry

forwards.........cccevvueennn. 45,462 (5,275) — — 40,187
Retirement benefit
obligations ..................... 8,997 (12,747) 14,785 — 33 11,068
(071115 SR 9,607 923 — — (13) 10,517
Total deferred income tax
ASSELS veveevreereeeieeereeeieeeaeeneneas € 68,103 € (11,812) € 14,785 € — € 76 € 71,152
Charged Charged
(Credited) (Credited)
to the to Other
Opening Income Comprehensive Business Exchange Closing
Balance Statement Income Combination Differences Balance

Deferred income tax liabilities:
Property, plant, and

equipment ...................... € 5220 € (6%4) € € — € 69 € 4,595
Goodwill and other
intangibles...................... 5,590 273 — — — 5,863
Inventory ....cccceeeevveennecns (768) 730 — — 148 110
Other....oooeeiecieeeieeeiee, 10,753 (2,808) — — — 7,945
Total deferred income tax
liabilitieS.......cccoeeveeeiriciieenee € 20,795 € (2,499) € € — € 217 € 18,513

The tax (charge) credit relating to components of other comprehensive income is as follows (all amounts in thousands of Euro):

2011 2010 2009
Tax Tax Tax
Before (Charge) After Before (Charge) Before (Charge)
Tax Credit Tax Tax Credit After Tax Tax Credit After Tax
Currency
translation
adjustments....... € (3,725) € — €(3,725) €115,548 € — €115,548 €(108,328) € —  €(108,328)
Retirement benefit
obligation
related items ..... (11,731) 11,913 182 (100,824) 10,662  (90,162) (86,741) 14,785 (71,956)
Other
comprehensive

income (loss).... €(15,456) €11,913 €(3,543) € 14,724 €10,662 € 25,386 €(195,069) €14,785 €(180,284)

These tax amounts are all deferred taxes.
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20.

The Group has €774.7 million of tax losses in the jurisdictions in which it operates that are available to offset future taxable
income. These losses expire as follows (amounts in thousands of Euro):

Fiscal year 2012 .....oooiiiiiieiieiee e € 9,032
Fiscal year 2015 ..o..ooiiiiieee e 130
FiScal year 2016 .....coouiiiiiiiiieiieie et 1,093
FiScal year 2017 ..c..ooiiiiiiieiieeee e 9,264
Fiscal year 2018 .....ccouoiiiiiiieiee e 18,063
FiScal year 2019 ......ccviiiiieeieciieie ettt et 9,955
FiScal year 2020 .......c.eecuieieeieriieiieie ettt ettt enee e nneens 6,985
Fiscal year 2022 and beyond ............ccceoerinireeienienicnininenccecceeee 27,661
NO EXPITALION . ...euvieneieeiieeiieieeiieseeste et eteeeeste st esseesseenseenseesaesseenseenseensesnnas 692,566

TOLAL .t e € 774,749

The tax effect of these losses was €231.4 million, for which Sara Lee had recognised €97.0 million as a deferred tax asset as of
fiscal year 2011 based on the expectation of future taxable earnings. The €78.8 million recorded by the Group differs from the
amount recorded by Sara Lee due to the exclusion of Divested Businesses in the Group’s recognition assessments, as well as
corporate overhead allocations (as described in Note 1) and other income adjustments which differ from amounts reported on
tax returns of the legal entities that comprise the Group. As such, this deferred tax asset is a reasonable reflection of what would
exist if the expenses reported on these combined financial statements were actually incurred and reported on the prior tax returns
filed by the legal entities which comprise the Group.

The Group has total unrecognised deferred income tax assets, including the unrecognised tax losses, described above, and other
temporary differences, of €278.5 million, €276.1 million and €238.3 million as of fiscal years 2011, 2010 and 2009,
respectively.

The Group’s tax expense includes €24.0 million, €50.8 million, and €27.6 million in fiscal years 2011, 2010, and 2009
respectively, related to recapture and repatriation tax liabilities that are expected to be paid when certain cash balances are
repatriated, as well as non-U.S. earnings subject to U.S. tax currently. While a portion of these expenses were incurred
historically by Sara Lee, they resulted from the Group’s operations and the Group expects to continue incurring similar expenses
through the date of Separation. As such, these expenses have been reflected in the Group’s combined financial statements as an
allocation of tax expense for the periods presented herein. Aside from the amount the Group intends to repatriate, the Group
intends to continue to reinvest its earnings for the foreseeable future and, therefore, has not recognised tax expense on these
earnings.

RETIREMENT BENEFIT OBLIGATIONS

The Group operates a number of defined benefit and defined contribution plans for its employees.

Defined Contribution Plans

The Group sponsors defined contribution plans for its employees. The Group’s cost is determined by the contributions to these
plans and is recorded when it becomes due. The amount of expense recognised during the fiscal years 2011, 2010, and 2009 was
€2.6 million, €2.4 million, and €2.1 million, respectively.

Defined Benefit Plans (Pension and Post-Employment Medical)

The Group sponsors defined benefit plans in several countries, with the most significant plans in the Netherlands and the U.K.
The Group’s plans include pension plans and post-employment medical benefit plans. These plans are funded by contributions
from the employees and the relevant Group entities, taking into account applicable government regulations and the
recommendations of independent, qualified actuaries.

The majority of plans have plan assets held in trusts, foundations or similar entities, governed by local regulations and practice
in each country. The assets for these plans are generally held in separate trustee administered funds. The benefits provided to
employees under these plans are based primarily on years of service and compensation levels.

F-47



A summary of the amounts recognised in the combined financial statements related to the pension benefit plans and post-
employment medical plans is as follows (all amounts in thousands of Euro):

2011 2010 2009
Asset recorded on the combined balance sheets:
Defined benefit 0bligation ............ccveciieierierienieeee e (1,888,845) (423) (888,385)
Fair value of plan assets..........ccoeveruieeiiecienienieeereeee e 2,059,866 1,055 975,155
Defined benefit plans with Surplus ..........ccccceevciievciienciieniieniieeieeee, 171,021 632 86,770
Restrictions to defined benefit asset due to the asset ceiling.............. (158,225) — (83,781)
Defined benefit asset recOgNISEd. .......cceevuieriieiiiriinienieeeeec e 12,796 632 2,989
Liability recorded on the combined balance sheets:
Defined benefit obligation of funded plans ..........cccoccevevevierienienns (65,642) (2,122,837) (821,479)
Fair value of plan assets..........ccoecvevieeiieieniesieneeeee e 43,540 2,027,566 752,532
Funded defined benefit plans with a deficit..........cccccceevvvieriiennnnnen. (22,102) (95,271) (68,947)
Defined benefit obligation of unfunded plans ...........cccceevveeviennennen. (4,184) (3,316) (2,589)
Defined benefit plans with a deficit...........ccoeoverierieiiiiieieeee (26,286) (98,587) (71,536)
Defined benefit obligation—post-employment medical benefits ...... (5,970) (7,428) (7,414)
Defined benefit liability recognised ...........ccceeevevievienieneeeee e (32,256) (106,015) (78,950)

The following provides detailed disclosures regarding the pension plans and the post-employment medical plans.

Pension Benefits—The reconciliation of the amounts recognised in the table above to the total defined benefit obligation and
fair value of plan assets is as follows (all amounts in thousands of Euro):

2011 2010 2009
Defined benefit obligation of plans with a surplus............ccceeeennee. (1,888,845) (423) (888,385)
Defined benefit obligation of funded plans with a Deficit............... (65,642) (2,122,837) (821,479)
Defined benefit obligation of unfunded plans.........c.ccccceevvvenveennnen. (4,184) (3,316) (2,589)
Total defined benefit Obligation...........cceecvveeerierierieieie e (1,958,671) (2,126,576) (1,712,453)
Fair value of plan assets of plans with a surplus..........ccccecvvevveeneen. 2,059,866 1,055 975,155
Fair value of plan assets of plans with a deficit ............ccceecurrinnen. 43,540 2,027,566 752,532
Total fair value of plan assets.........ccceecveercieeriiencieeniieereeeiee e, 2,103,406 2,028,621 1,727,687
Net defined benefit POSItION .........ccueeverieriieriieie e 144,735 (97,955) 15,234
Of which presented as:
Defined benefit plans with a surplus ........ccccoeeveevveerveenenenee. 171,021 632 86,770
Defined benefit plans with a deficit...........cceevevvrviiciiniennnn, (26,286) (98,587) (71,536)
144,735 97,955 15,234

The movement in the defined benefit obligation over the year is as follows (all amounts in thousands of Euro):

2011 2010 2009

Defined benefit obligation at the beginning of the period.............. € 2,126,577 € 1,712,453 € 1,887,769
EMPIOYer SEIVICe COSt...ccuviiriiiiiierieeiiienieesieeeve e sereeive e 19,098 17,615 18,674
INEEIESt COST.uviiiiiiiiiitiiee e 105,082 110,247 108,840
Plan participants’ cONtribUtIONS..........cccveriereeerieerereienieneenieeeeeees 1,162 1,492 1,316
Net actuarial (gain) Or 0SS .......cocvevvieciieieeieciereee e (105,702) 349,503 (153,699)
Foreign currency translation ............cceccevevevverirecieeiesienieseeeeeees (82,377) 30,080 (64,368)
Benefits paid .....c.coceeveieeiiniiniiene e (91,939) (94,868) (85,287)
Acquisition/business combination/divestiture..............cccocvervennenne. (293) 3) (543)
PaSt SETVICE COSTS.cuuvieruiririiierieeriiienreeiereesreestieessaeestreesereenseeensneenees (13,075) — —
ORET e 138 57 (249)
Defined benefit obligation at the end of the period........................ € 1,958,671 € 2,126,576 € 1,712,453

F-48



The movement in the fair value of plan assets is as follows (all amounts in thousands of Euro):

2011 2010 2009
Fair value of plan assets at the beginning of the period.................. € 2,028,621 € 1,727,686 € 1,843,674
Employer contributions...........ccceevueeeierienieniieieeee e 77,875 82,023 111,471
Plan participants’ cONtribUtiONS...........ccvevverieerieeceeeiesieneenieeeeeees 1,162 1,492 1,316
Benefits Paid ......coovveeriirieinirieee e (91,939) (94,868) (85,287)
Expected return 0N aSSetS.......cccverveeeerierienieeieeeeeeeseeesieenseeee e 132,026 117,982 117,302
Asset ZaiN OF (L0SS)...eeverierieiieiiee e 33,730 167,616 (202,964)
Foreign currency translation ............ccecevvevveneeecireienienieseeeeeene (77,624) 27,546 (59,002)
Acquisition/business combination/divestiture..............cccocvervennenne. (447) (856) (554)
(1113 RS 2 — 1,731
Fair value of plan assets at current period end............ccoeverueennnnen. € 2,103,406 € 2,028,621 € 1,727,687

The amounts recognised in the combined income statements are as follows (all amounts in thousands of Euro):

2011 2010 2009
EMPlOYEr SEIVICE COSt...vviriiiirieiieiieriieie et ete et € 19,098 € 17,615 € 18,674
Past SEIVICE COSTS..cuiruiruiiuiiieieientine ettt sttt s (13,075) — —
TNEEIESE COSE ..ttt ettt e 105,082 110,247 108,840
Expected return 0n aSSELS .......cooueveereereeniieieeieeiesieene et (132,026) (117,982) (117,302)
ORET ettt 25 9) 6
Total benefit eXpense (INCOME) ........ccereerrrererecrreienieniiere e see e neeens € (20,896) € 9,871 € 10,218

Of the total benefit expense (income), €6.0 million, €17.6 million and €18.7 million of expense is recognised within operating
income and €26.9 million, €7.7 million and €8.5 million of income is recognised within finance income in fiscal years 2011,
2010 and 2009, respectively.

Past service cost recognised in fiscal year 2011 relates to a change in the grant of post-employment benefits to employees in the
Netherlands, primarily modifying indexation and the threshold to participate in the defined benefit plan.

The amounts recognised in the combined statements of comprehensive income are as follows (all amounts in thousands of
Euro):

2011 2010 2009
Beginning of the Year.........coccvevvveiicienieeeeee e € 232,837 € 133,064 € 45,169
Actuarial (gains) / losses on the defined benefit obligation ................. (105,702) 349,503 (153,699)
Actuarial (gains) / losses on the plan assets ..........cocevcververvecirecnennnnns (33,730) (167,616) 202,964
Restrictions to defined asset due to the asset ceiling..............ceveeennenne. 158,225 (83,781) 38,612
Foreign currency translation ............cccoceevvevirecieeienienieseeee e (6,334) 1,667 18
ENd Of YAT ...ttt € 245296 € 232,837 € 133,064

The experience adjustments for each year are as follows and relate to the plans included in the combined balance sheets at the
end of that year:

2011 2010 2009
Liability (gain) or loss due to eXperience..........ceoveveereererreeneeneeneenn € (3,445) € (77,421) € (56,780)
Liability (gain) or loss due to assumptions changes.........c..cccccevceeneene. (102,257) 426,924 (96,919)
Actuarial (gains) / losses on the defined benefit obligation ................. (105,702) 349,503 (153,699)
Asset (gain) or 10ss due t0 eXPerience. .......cceevereereereererreeneeneeneenns (33,730) (167,616) 202,964
Actuarial (gain) or 10Ss reCOZNISEd........c.ccververrierieerierienieieeie e € (139,432) € 181,887 € 49,265
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The weighted-average actual assumptions used in measuring the net periodic benefit costs and plan obligations are as follows:

2011 2010 2009
DISCOUNE TALE ...ttt 5.61% 5.15% 6.43%
INFIALION TALE ...c.viutetietieiceit ettt sttt ettt e 2.67% 2.57T% 2.48%
Expected return on plan @SSELs .........c.ceeeeeierieninenineneeiteteese et 6.72% 6.62% 6.71%
FUture Salary INCTEASES .........coueruiriirieriiriiiieitetenteste sttt ettt st sa e e 3.09% 3.28% 3.25%

The discount rate is determined by utilising a yield curve based on high-quality, fixed-income investments that have an AA
bond rating to discount the expected future benefit payments to plan participants. Salary increase assumptions are based upon
historical experience and anticipated future management actions.

Assumptions regarding future mortality experience are set based on actuarial advice in accordance with published statistics and
experience in each territory. Mortality assumptions for the most important countries are based on the following post-retirement
mortality tables:

*  U.K.: Self Administrated Pension Schemes mortality tables issued by the Continues Mortality Investigation committee.

*  Netherlands: Prognoses table 2010-2060 as published by the Dutch Society of Actuaries with Towers Watson 2010
Mortality Experience.

The pension plan asset allocation differs per plan. On a weighted average basis, the allocation was as follows:

2011 2010 2009
EQUILY INSTUMENLS .....eeeeieieieiieiieie ettt ae sttt teessestesnaesseesseesseenseensesssessnens 25.6% 24.0% 19.8%
BONd INSLIUMENLS ....oeviiieiieiieieeie ettt sttt esestessaesseesseesseenseensessnensnens 37.6% 40.2% 71.5%
PLOPEILY ...ttt ettt ettt et s 2.3% 3.5% 3.4%
OLRET et bbbttt ettt sttt et ettt benae 34.5% 32.3% 5.3%
100% 100% 100%

Investment strategies are based on the composition of the plan liabilities. With the aid of asset liability management modeling,
analyses are made of possible future economic scenarios and investment portfolios. Based on these analyses, investment
strategies are determined for each plan to produce optimal investment returns at acceptable funding ratio risk levels. Less
favourable years can be part of these scenarios. The strategic targets changed substantially from 2009 since one of the Group’s
pension plans in the United Kingdom with significant assets is inactive and therefore the plan assets are invested in fixed income
securities and cash instruments only, which are included in Other in the table above. Currently the strategic targets for the
Group’s main active pension fund are: 30% equity securities (including equity derivatives and forward currency contracts), 60%
debt securities and 10% other investments, cash included. Pension assets do not include any investments in shares of the Group
or Sara Lee.

The expected return on plan assets is determined as a weighted-average rate of return based on the current and projected
investment portfolio mix of each plan, taking into account the corresponding long-term yields for the separate asset categories,
which depend on components such as the risk-free rate of return in real terms, expected inflation and expected risk and liquidity
premiums. In addition, actual long-term historical return information is taken into account. The actual return on plan assets was
a gain of €165.7 million, a gain of €285.6 million and a loss of €85.7 million for fiscal years 2011, 2010 and 2009, respectively.

Expected cash contributions to post-employment benefit plans for fiscal year 2012 are €163.0 million of which €60.0 million
relates to a change in the Dutch pension fund where unconditional indexation was changed into conditional indexation for active
employees and €26.0 million relates to required additional funding of the Dutch pension fund as per the existing contribution
agreement. The exact amount of cash contributions made to pension plans in any year is dependent on a number of factors
including minimum funding requirements in the jurisdictions in which the Group operates, the tax deductibility of amounts
funded and arrangements made with the trustees of certain foreign plans.

During 2006, the Group entered into an agreement with the plan trustee to fully fund certain U.K. pension obligations by 2015.
The expected fiscal year 2012 contributions shown above reflect the amounts agreed upon for these U.K. plans. Subsequent to
2015, the Group has agreed to keep such plans fully funded in accordance with local funding standards.

Post-Employment Medical Benefits—The Group operates a post-employment medical benefit scheme in the Netherlands. The
method of accounting, assumptions and the frequency of valuations are similar to those used for defined benefit pension
schemes. This medical plan is an allowance type plan, which provides a fixed amount of benefits, and therefore does not assume
any health care cost. The plan is unfunded.
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The movement in the defined benefit obligation is as follows (all amounts in thousands of Euro):

2011 2010 2009
Defined benefit obligation at the beginning of the period............c.ceceeeenenene € 7428 € 7414 € 32,407
EMPIOYET SEIVICE COSE..eiuviiriiiiiiieiieeitieeriteeiteesiteeiteeteeeteeeaeeebaeereesnsaeenseeas 4 5 66
TREETESE COSL ..ottt s 336 446 736
Net actuarial (Zain) OF 0SS ...cc.eeiuieiiiiiiienieeeee e (728) 1,051 (1,154)
Benefits Paid .....c.ooouiiiiiieieiee e e e (1,072) (1,492) (870)
Curtailment and past SEIVICE COSES ....evurrruirrrrrerieeiireenieeiieesieeeireereesveeeseeas — — (23,831)
ORNET ettt sttt 2 4 60
Defined benefit obligation at the end of the period..........cccoeevveeiiieviiicieennn. € 5,970 € 7,428 € 7,414

The amounts recognised in the combined income statements are as follows (all amounts in thousands of Euro):

2011 2010 2009
Recognised within operating income:
EMPIOYET SEIVICE COSE...euviiiiiiiiieiieiieite ettt € 4 € 5 € 66
Curtailment and past SEIVICE COSS.....uiirirrrirririierrieeireeireeireeereeereesereesveesenes — — (23,831)
4 5 (23,765)
Recognised within finance income and expense:
TREETESE COSL .ttt e 336 446 736
Total benefit eXpense Or (INCOME).......c.eeruierirerureierienierteeeeeeeseeseeesaeeeeenreeneesseensees € 340 € 451 € (23,029

Curtailment and past service costs for fiscal year 2009 represent the change in the post-employment medical plan in the
Netherlands, which reduced benefit entitlements of retirees. Expected contributions for the post-employment medical plans for
fiscal year 2012 are €0.9 million.

The cumulative actuarial (gains) and losses recognised in the combined statements of comprehensive income are as follows (all
amounts in thousands of Euros):

2011 2010 2009
Beginning 0f the Year........coccveiieiieiiee e € (103) € (L,154) € —
Actuarial (gains) / losses on the defined benefit obligation .............ccueene.ee. (728) 1,051 (1,154)
End Of the YeaT .....couiiiieieee e s € (831) € (103) € (1,154)

The weighted-average actual assumptions used in measuring the net periodic benefit costs and plan obligations of the post-
employee medical benefits are as follows:

2011 2010 2009
DISCOUNE TALE ..c.eueeitieieeitet ettt sttt ettt ettt b e st be bt ebe et ease s entenbenaeas 5.71% 4.94% 6.49%
INFIALION TALE ...cuvitetietieieeite ettt sttt et et saea 2.00% 2.00% 2.00%
FUture Salary INCTEASES ......c..coueruiriiriiriiriiiiieiietentente sttt ettt sttt sa e naea 2.75% 3.00% 3.00%
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21. PROVISIONS

The change in provisions was as follows (all amounts in thousands of Euro):

Restructuring Legal and other Total
INONCUITENL ...ttt e et e e e e e e e e e e enaneas € 14,183 € 22,117 € 36,300
CUITENE 1.ttt ettt ettt te e te e teeaeeaeetaesaeesteeeseeseesseesseessesssesseesens 10,046 6,919 16,965
Carrying amount as of fiscal year 2008 ...........cccocevierierreceeieeieseeenn 24,229 29,036 53,265
Additions charged to income Statement ...........cceeevereereenererieecereeeneennn 35,708 1,502 37,210
PAYIMENLS .....oiviiiiiiiciieieet ettt ettt reebe b e ease e s e saeesaeeneas (12,210) (2,024) (14,234)
Change in @SHIMALE .......c.eeueriieriieiieieee et 484 2,906 3,390
Unwinding of discount and effect of changes in the discount rate.......... 1,017 655 1,672
Currency translation differences ........cooceoerveioeniinieniienieceeeeseeeen (195) (967) (1,162)
Carrying amount as of fiscal year 2009 ...........ccoocvevierievirecreieeieseeenn € 49,033 € 31,108 € 80,141
INOTICUITENL ....vvvvieeeeeeeeiieeeee ettt eeerr e e e e e eetrre e e e e e eeeeaareeeeeeeeeannnes 19,479 24,881 44,360
CUITEIE ...t e et e e e e et b e e e e e eeettraeeeeeeeeetnrreeeeas 29,554 6,227 35,781
Carrying amount as of fiscal year 2009 .........c.ccooceeviinieniniinienieneeen 49,033 31,108 80,141
Additions charged to income Statement ...........ccoeevereereererererecereeeneennn 13,813 1,997 15,810
PaAYMENLS .....oiiieiieiieitee ettt ne s (25,278) (1,021) (26,299)
Change in @StIMALE ........c.eecueereriierieeieeie e eee et e st eee et eeaeenaeseeesseeneas (8,398) 1,300 (7,098)
Unwinding of discount and effect of changes in the discount rate.......... 808 943 1,751
Currency translation differences ...........ccoevveveveeerienienieieceeeee e 753 568 1,321
Carrying amount as of fiscal year 2010 ..........ccooceevienieninienienieneeen. € 30,731 € 34,895 € 65,626
INONCUITENL ...ttt ettt e et e et e e et eeeeaeeeas 6,925 27,258 34,183
CUITENE 1.ttt ettt ettt ete e te et e aeeaeetaeseeesreeeseesseesseesseessesssesseenseas 23,8006 7,637 31,443
Carrying amount as of fiscal year 2010 ..........ccooceerienieiiniinieieneeens 30,731 34,895 65,626
Additions charged to income Statement ...........cceveereenieenieeienienieneenens 34,936 3,962 38,898
PAYIMENLS .....oiviiiiiiiciieieee ettt ettt re et ebeeaaeenseeaeesaeeaeas (18,581) (3,897) (22,478)
Change in eStIMALE .........ccuevuiriiririieieieieertee e (9,771) (309) (10,080)
Unwinding of discount and effect of changes in the discount rate.......... (529) 440 (89)
OTHET .ottt b et e b e es e e e aeesreereas 2,119 — 2,119
Currency translation differences .........cceevveevieeriiieniienieecieesee e (46) (1,327) (1,373)
Carrying amount as of fiscal year 2011 ..........cccoevverierieviecieieeeeeeenn € 38,859 € 33,764 € 72,623
INOTICUITENL ....vvvvieeeeeeeeiieeeee ettt eeere e e e e e eeetrreeeeeeeeeearreeeeeeeeenannnes 10,300 23,605 33,905
CUITEIE ...ttt e e e et e e e e et e e e e e e eeeatraeeeeeeeeetnrreeeeas 28,559 10,159 38,718
Carrying amount as of fiscal year 2011 ..........cccoovievierieviiecieiecieeeeenn € 38,859 € 33,764 € 72,623

Restructuring—During fiscal 2009, 2010 and 2011, the Group took a number of actions to maximise the efficiency of its
operations. These actions included:

*  Outsourcing of certain shared service functions, including procurement, financial services and information technology;

*  Alignment of corporate overhead to its current organisation structure; and

*  Optimisation of manufacturing capacity in a response to the global economic downturn. In connection with this, the
Group maximised its manufacturing footprint through the closure of its Denmark manufacturing facility and the transfer
of this product to the Netherlands.

In connection with these actions, and in order to achieve the associated savings, the Group planned to eliminate the positions of
approximately 865 employees. Of the 865 targeted employees, the contracts of 571 employees were terminated as of the end of
fiscal 2011. The Group expects that the majority of the remaining provision will be paid out within the next 12 months with
certain payments extending out five years. As part of these actions, the Group also anticipates a further headcount reduction of
20 employees for an additional charge of approximately €2.0 million.
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Legal and Other Provisions—The legal and other provisions consist of the following (all amounts in thousands of Euro):

2011 2010 2009
Le@AL...oniiiiiieiieieee ettt bttt € 1,001 € 1,330 € 500
Branded Apparel.........oocveeiieiiiiie e e 18,260 22,113 20,234
Employer Hability.......ccccveeieriiieeiecieiee e 4,923 4,722 4,348
OB ..ttt ettt et eas 9,580 6,730 6,026
017 | TSR € 33,7764 € 34895 € 31,108

The provisions related to Branded Apparel represent liabilities that are, and will continue to be obligations of the Group post
Separation. The provisions include medical claims related to injuries caused to prior employees as a result of noise induced
hearing loss and asbestos exposure, which may result in payments to those individuals for their related medical expenses. These
provisions also include environmental liabilities. The expense related to these provisions has been recorded in selling, general
and administrative expenses in the combined income statements.

The employer liability relates primarily to payments that are required to be made to employees in connection with their terms of
employment and based on years of service.

22. OTHER NONCURRENT LIABILITIES

The composition of other noncurrent liabilities is as follows (all amounts in thousands of Euro):

2011 2010 2009
Deferred INCOME ........oooiveveiieeieie e € 47406 € 48,948 € 47,919
(075313 TSR 5,224 5,924 4,612

€ 52630 € 54872 € 52,531

Deferred Income—Deferred income relates to the Group’s customer loyalty programmes as further described in accounting
policies (Note 2). The current portion of this deferred income is included in trade and other payables (Note 18).

23. SALES

Sales are comprised of the following (all amounts in thousands of Euro):

2011 2010 2009
Product Sales.........cocueiiiieeiiiiiieeee e € 2,313,769 € 2,138,322 € 2,049,850
Green coffee bean sales to third parties..........cccvecvvevennne, 186,516 78,310 89,858
Lease revenue of machines and maintenance fees.............. 87,553 87,220 83,311
Other SAIES ... 13,718 11,641 11,517
Total SALES...cuviiiiiieiiieciiecte e € 2,601,556 € 2315493 € 2,234,536

24. EXPENSES BY NATURE

The aggregate of cost of sales and selling, general and administrative expenses is specified by nature as follows (all amounts in
thousands of Euro):

2011 2010 2009

CoSt OF ProAUCE .....ecvveeeieiieiieie et € 1,298,732 € 1,000,427 € 945,240
Employee benefits eXpense ........cceeevvervienveenveenveennnen. 410,383 409,080 418,387
Advertising and promotion.............cceeeveevenverieeneennennnn. 137,618 131,877 118,392
Depreciation and amortisation...........cceeceevverereveevenennns 86,324 83,991 84,749
Distribution EXPenSe.........ecveerveerueevereereeerieeeeeeesaenenens 64,529 53,218 52,967
Repairs, maintenance and utilities ............ccoeevvecrrevenns 43,360 47,258 50,334
SelliNg EXPENSES ....veveeviererieriieeieteeieeresreseeesseeaeenees 38,428 37,892 36,503
Rental and 1€aS€ COStS....uvviiiiiiiriiiiiieeeeiiieeeeee e 24,489 27,931 28,822
Corporate overhead allocation from Sara Lee............... 25,372 23,702 27,001
Impairment charges .........ccocceeeveeioinieneenieeeceee 5,638 — —

Other operating eXPenses .......ccecveeeereereerieenueeueseenieens 135,344 153,418 125,664
TOtal EXPENSES ..eovvreeeeiierieiieie et eeesee et et e eeeeeaesenens € 2,270,217 € 1,968,794 € 1,888,059
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25.

26.

FINANCE INCOME AND COSTS

Finance income consists of the following (all amounts in thousands of Euro):

2011 2010 2009
Pension finance income:
Expected return on assets.........coeceevereenveenieeniennennes € 132,026 € 117,982 € 117,302
Interest EXPense......cooueevueiviieeriieeriiieniee st (105,418) (110,693) (109,576)
Total pension finance iINCOME ..........ccceevveerreeeernnnnne. 26,608 7,289 7,726
Interest income on loans to Sara Lee..........cccveeeeeveeeeennen.. 44,993 34,287 98,886
Other INterest INCOMIE ........eeeeevveeeeereeeeereeeeeereeeeeereeeeeeeeen 20,243 13,723 21,449
TOtAL .o € 91,844 € 55,299 € 128,061
Finance costs consist of the following (all amounts in thousands of Euro):
2011 2010 2009
Interest expense:
Bank DOTTOWINGS .....cecviiiiiieiiieiiieeie et eete et seveesiveeseaeestreeseeeessaeessaeessaeensneenns € 20,380 € 13,762 € 16,900
Unwinding of diSCOUNT........ccciiiiiieeiiieiiieeiie ettt st 652 1,912 1,178
Interest expense on loans from Sara Lee.........coccveervienieeniienieenieeceeecieesie s — — 103
Finance arrangement fEe .........ccccoivirieieieiiinienieneceeceeeee e — 827 —
Other long-term debt...........ooiiiiiiiii e 10 2 52
Total INtEIESt EXPENSE ...vveeuvrreereeiieeiieeireeieeeteeetreeireeaeesraeeseesseeenseens 21,042 16,499 18,233
Net foreign exchange (Zain) L0SS.........ccvevieriiriieiiienieriee e 40,889 (40,224) (116,800)
Change in fair value of foreign currency derivative financial instruments ....... (15,499) 9,769 115,324
Change in fair value of fair value hedge derivative financial instruments......... 1,345 (1,141) (15,214)
Change in fair value of DOITOWINGS.........ccceveierierieiieieeie e (2,347) 429 10,479
TOLAL ..ttt et € 45430 € (14,668) € 12,022
COMMITMENTS AND CONTINGENCIES
Commitments—The Group’s commitments consist of the following (all amounts in thousands of Euro):
2011 2010 2009
Purchase COMMULIMENTS ........c..oeoervieeiiiieeeeieee e eeteee e e e e eereeeeeneeeeenn, € 155,271 € 58,698 € 75,430
OPETAtiNg LEASES ....vveevveiieiieiieie e eteeiee it eteeteete st e seeseeaesaesaeesaeenseennen, 52,215 55,517 60,264
GUATANLEES. . vveeeeeeeeeiiireeeeeeeeeetree e e e e eeeeetaeeeeeeeeeeetarreeeeeeeeestnsreeeseeeeennrreeeees, 24,190 24,087 24,525
TOLAL ..ttt € 231,676 € 138,302 € 160,219
Purchase commitments—Purchase commitments primarily consist of commitments related to the purchases of green coffee.
Operating lease commitments—The Group leases certain facilities, equipment and vehicles under agreements that are classified
as operating leases. The building leases have original terms of five years, while the equipment and vehicle leases have terms of
generally less than seven years. The future aggregate minimum lease payments under non-cancellable operating leases are as
follows (all amounts in thousands of Euro):
2011 2010 2009
Not later than ONE YEAT .......ceccviiiiiieeiee ettt ebe e e sveesenees € 19377 € 19447 € 19,759
Later than one year and not longer than five years ..........cccccevveeviiiiiencencnn. 30,755 33,988 37,237
Later than fiVe YEAIS......cccuviiiieiiiecie ettt see et eeteeeae e ebaeebee e 2,083 2,082 3,268
1171 BTSSRSO € 52215 € 55517 € 60,264

The Group has recorded expense related to operating leases of €28.9 million, €29.5 million and €30.0 million for the fiscal years

ended 2011, 2010 and 2009, respectively.
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Guarantees—The Group is party to a variety of agreements under which it may be obligated to indemnify a third-party against
losses arising from a breach of representation and covenants related to matters such as title to assets sold, the collectability of
receivables, specified environmental matters, lease obligations assumed and certain tax matters. In each of these circumstances,
payment by the Group is conditioned on the other party making a claim pursuant to the procedures specified in the contract.
These procedures allow the Group to challenge the other party’s claims. In addition, the Group’s obligations under these
agreements may be limited in terms of time and/or amount, and in some cases the Group may have recourse against third parties
for certain payments made by the Group. Historically, payments made by the Group under these agreements have not had a
material effect on the Group’s business, financial condition or results of operations.

The Group has pledged a property to guarantee future payments of early retirement allowances and payments (see Note 6).

Other guarantees—The Group is currently appealing a Spanish Court decision and has obtained a bank guarantee of €64 million
as of the fiscal years ended 2011 and 2010 as security against all allegations (see Contingencies).

Contingencies—The Group has various contingent liabilities as described below.

*  Nestec/Nespresso—In June 2010, Nestec/Nespresso (“Nestlé”) filed a suit against Sara Lee Coffee and Tea France
(“SLCTF”), a subsidiary of the Group, alleging patent infringement for two of its European patents related to SLCTF’s
use of espresso capsules. Nestlé claims that damages could be as high as €50 million. In January 2011, Nestl¢ filed suit
against Sara Lee/DE N.V., Douwe Egberts Nederland, B.V. and Douwe Egberts Koffie en Kado B.V. in the Netherlands,
a subsidiary of the Group, alleging patent infringements of the same two European patents as in the suit filed against
SLCTF. In June 2011, Nestl¢ filed a similar suit against Sara Lee Coffee and Tea Belgium (“SLCTB”). Prior to this suit,
SLCTB had sought to obtain a declaration of non-infringement of the patents involved in the Dutch and French
proceedings. In addition, in February 2012, Nestlé filed a similar suit against Sara Lee Southern Europe, S.L. in Spain,
alleging patent infringement of three European patents, trademark infringement and certain other unfair competition
claims. Management believes that the patents granted to Nestlé are not being infringed and further believes that the
patents are invalid. The Group is vigorously contesting the matter, and accordingly, no provision has been recorded as the
liability is not considered probable.

»  Spanish tax case—In October 2009, the Spanish tax administration upheld a challenge made by its local field examination
against tax positions taken by the Group’s Spanish subsidiaries. In November 2009, the Group filed an appeal against this
claim with the Spanish Tax Court. In April 2010, the Spanish Chief Inspector upheld a portion of the claim raised by the
Spanish tax authorities. The Group is currently appealing the Court’s decision. The Group continues to dispute the
challenge and will continue to have further proceedings with the Spanish tax authorities regarding the issue. In June 2011
the Spanish tax administration’s local field office examination made similar challenges against tax positions for the years
ending July 1, 2006 to June 27, 2009 taken by the Group’s Spanish subsidiaries. The Group filed an appeal against this
claim with the Spanish Tax Court. The Group believes it is adequately reserved for the challenges made by the Spanish
tax administration’s local field examination.

27. RELATED-PARTY TRANSACTIONS

The Group’s transactions with its Parent, Sara Lee, were as follows (all amounts in thousands of Euro):

2011 2010 2009
Sales t0 SATA LLEE ..veeeviiiiieeiie ettt € 10,513 € 11,332 € 15301
Management fee earned from Sara Lee for research and
AEVEIOPIMENL.....ccviiiiiiieiieieeie ettt et eenas 5,055 4,190 4,646
Corporate overhead allocations from Sara Lee.........ccccccvveviveeiiiiieeeinenns 25,372 23,702 27,001
Share-based PAYMENTS .......ccceeevieeiiieiieeie et 4,646 3,561 3,174
Interest income on loans receivable from Sara Lee.........ccooeeeveviieennennns 44,993 34,287 98,886

The amounts outstanding related to Sara Lee, at the respective year ends, were as follows (all amounts in thousands of Euro):

2011 2010 2009
Trade and other receivables from Sara Lee ................... € 1,572 € 2,287 € 122
Trade and other payables to Sara Lee..........cccceeeuvennee. 1,120 3,225 1,228
Interest receivable from Sara Lee........ccccoeoovvvieeennennnn. 13,786 2,320 4,171
Loans receivable from Sara Lee ..........cccceeveveveeeeinnennnn. 1,700,999 1,844,652 2,202,602

Sales to Sara Lee—The Group sells certain raw materials and inventory products to Sara Lee. These products primarily consist
of green tea, green coffee and coffee brew equipment for Sara Lee’s North American beverage business. Sales prices are on a
cost-plus basis and are reflected in revenue in the combined income statements.

F-55



Research and Development Management Fee—The Group performs certain research and development activities for Sara
Lee’s North American beverage business for which it receives payment of a management fee. These fees are included in selling,
general and administrative expenses in the combined income statements.

Corporate Overhead Allocations from Sara Lee—Sara Lee currently performs certain corporate overhead functions for the
Group and costs associated with these functions have been allocated to the Group and reflected in the combined financial
statements contained herein. These functions include, but are not limited to, executive oversight, legal, finance, human
resources, internal audit, financial reporting, tax planning, and investor relations. The amounts allocated to the Group are
intended to represent the costs of providing these services, and management believes the allocation methods are reasonable.
However, the actual cost of obtaining these individual services, if the Group were a stand-alone company, could be materially
different. The cost of the services provided by Sara Lee was determined by allocating a portion of the overall Sara Lee corporate
costs to the Group based upon the proportion of the Group’s revenue relative to Sara Lee’s revenue. Corporate overhead
allocations from Sara Lee are recorded in selling, general and administrative expenses in the combined income statements.

Share-based Payments—As discussed in Note 16, the Group’s employees participate in Sara Lee’s stock-based compensation
plans, the costs of which have been allocated to the Group and reflected in cost of sales and selling, general and administrative
expenses in the combined income statements.

Loans Receivable—The Group has provided both short- and long-term loans to Sara Lee. These loans are generally due within
one year and have variable rates of interest tied to published indexes such as LIBOR and EURIBOR. These loans will be settled
prior to or upon Separation.

Parent Guarantees—The Parent currently provides a guarantee for certain banking and treasury transactions entered into by
the Group. This includes guarantees for borrowing and financial instrument contracts.

Key Management Compensation—The compensation expense recognised for key management for employee services is as
follows (all amounts in thousands of Euro):

2011 2010 2009
Salaries and other short-term employment benefits ...........ccccceevveennenen. € 108 € 1336 € 1,156
Post-employment benefit premiums.........ccoecvveeveeierieneeneeie e 156 157 134
Share-based PAYMENTS ........cceevvirrieiieeieriere ettt 830 882 477
TOTAL 1.ttt sttt b ettt sbe e € 2069 € 2375 € 1,767

As the Group did not operate as a stand-alone public company during the historical periods, the amounts presented above are not
indicative of the compensation of key management in future periods.
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28.

29.

CASH FLOWS FROM OPERATING ACTIVITIES

The Group’s cash flow from operating activities consist of the following (all amounts in thousands of Euro):

2011 2010 2009
Profit for the Year.........ccccevviiervieeriieeeeceeeee e € 275,957 € 239,962 € 338,533
Adjustments for:
Depreciation, amortisation and impairments............. 91,962 83,991 84,749
Pension EXPense ........ccveeeeeeriieeniieeniieeie e eneee e, 6,052 17,611 4,911
Provision charge ..........ccceevveeinienienienecceee e, 28,818 8,712 40,600
Provision for doubtful accounts...........cccceevveererennnnnnn, 1,378 2,362 1,388
Provision for inventory write-downs............c..c....... 3,779 4,670 9,123
Share of profit from associates..........ccceevvervrveevueennnnn, (2,233) (2,702) (3,382)
Finance inCOme.........cccoevueeiiniinienieniienieeceeee e, (65,236) (48,010) (120,335)
FINance COStS ......uevvviririiierieeieeee e, 45,430 (14,668) 12,022
Pension finance inCOMe...........ccceeeeueeeevenienenenennen, (26,608) (7,289) (7,726)
Loss on disposal of assets.........cccueevveerieeriveenereennnnnn, 10,241 6,849 529
Gain on sale 0f aSSetS .......ccvevvreverierierieeee e, (66) (101) (17,238)
Other Charges..........covveeeieiieciieieeeeeeeee e, (1,352) (102) (1,665)
Income tax eXPense .......ccceeerveeereeerniieenieeniieeiee e, 104,029 179,406 127,365
Changes in operating assets and liabilities:
INVENtOTIES ...vvveveiieieeieee e, (116,913) (12,894) 7,241
Trade and other receivables ...........ccccvevennnnn, (72,594) 19,620 (26,825)
Receivables from Sara Lee ........ccooevvevveiennn, 912 (2,179) 2,909
Trade and other payables ..........ccooeveeireiennnnnn, 78,126 13,171 (13,808)
Payables to Sara Lee.......ccocevverieriecireiennnn, (2,103) 1,996 1,918
Derivative financial instruments....................... 20,907 (20,741) (98,992)
Pension payments ...........cccoeeevvereienieecveenennnnn, (78,947) (83,515) (112,341)
Payments of provisions...........cccecvevvecveevennnnnn, (22,478) (26,299) (14,234)
Other ..o 2,624 4,996 (10,874)
Net cash provided by operating activities...........ceeuereververrenerennn, € 281,685 € 364,846 € 194,046

EVENTS AFTER REPORTING DATE

In October 2011, the Group’s manufacturing facility in Thailand was damaged by the flooding in that country and has not been
fully operational since that time. The Group expects that substantially all of its expenses, including lost business income, will be
covered by insurance policies. The Group expects the facility to be fully operational by the end of April 2012.

In December 2011, the Group acquired CoffeeCompany, a leading Dutch café store operator in the Netherlands; Tea Forte, a
producer of ultra premium teas that are principally sold in the United States and Canada; and a portion of House of Coffee, a
leading out of home provider of coffee and tea products in Norway and Denmark for a total of approximately €23.0 million plus
a performance-based contingent purchase price payment of up to approximately €6.0 million. The majority of the House of
Coffee business was acquired by the Group’s Norwegian associate, Kaffehuset Friele, in which the Group holds a minority
interest.

In January 2012, the Group agreed to pay €115 million to Philips Electronics (“Philips”) to acquire its ownership interest in the
Senseo coffee trademark. This acquisition will provide the Group with full ownership of the Senseo trademark, which was
previously co-owned with Philips. The Group also expects to pay an additional €55 million to Philips to terminate the prior
Senseo coffee equipment manufacturing agreement and to reimburse Philips for other project costs and it is expected that the
majority of these payments will be expensed.

In January 2012, the Group entered into a license and service agreement with an affiliate of the J.M. Smucker Company
(“Smucker’s”). The agreement grants licenses to Smucker’s to commercialize the Group’s liquid coffee product and technology
in the United States, Canada, Mexico and most of the Caribbean for the period up to January 2022. In addition, the agreement
also grants Smucker’s a royalty-free license to certain of the Group’s brands in these same territories for varying periods up to
January 2022.
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In May 2012, the Group issued $650 million of debt securities to Sara Lee comprised of the following:
e $232 million of 3.60% Series A Senior Notes due 15 May 2019
e $120 million of 3.81% Series B Senior Notes due 15 May 2020
e $124 million of 4.03% Series C Senior Notes due 15 May 2021
e $174 million of 4.20% Series D Senior Notes due 15 May 2022

The debt securities are payable semi-annually with interest. The Group must offer to prepay all debt securities upon the
occurrence of a change of control at a price equal to 100% of the principal amount thereof, plus accrued and unpaid interest to
the date of prepayment. Upon Separation, Sara Lee will transfer these debt securities to third party holders to satisfy its debt
obligations.

In May 2012, DutchCo entered into a revolving credit facility to provide available borrowing to fund any short-term working
capital requirements. The facility will provide borrowing capacity of €750 million. The Group is the current guarantor under the
facility. No borrowings have been made under this facility at this time.

LEGAL ENTITIES

The following table provides an overview of the Group’s principal operating subsidiaries, all of which are 100% owned by the
Group. In addition, the Group has a 45% non-controlling interest in Kaffehuset Friele A/S, which is treated as an associate.

Name of Subsidiary Country of Incorporation
Sara Lee Australia PartnerShip........ccveecieiiieeiie ettt ettt et esve et eseeebeesseeensee e Australia
Sara Lee Australia Pty LEd. ....c.ceeciiiiiieeie ettt ettt e et e s te et e s teeesbeesnsaesnsae e Australia
Sara Lee Australia & NZ Pty Ltd.....c.ooooiiiiiecie ettt ettt see e e sbeeenvee e Australia
Sara Lee Food & Beverage (Australia) Pty Ltd. ......cccoooiiiiiiiiiiiieceeeceeeee Australia
Sara Lee Foodservice (Australia) Pty. Ltd. .....ccccooieeiieiiiieiii ettt Australia
Sara Lee Group (Australia) Pty. Ltd. .....ccoooirierieieieeeeeesee et Australia
Sara Lee Holdings (Australia) Pty Ltd........ccccerieiieiieieeceseeee e Australia
Sara Lee Household and Body Care (Australia) Pty Ltd. ......ccccovieviiiiiiiiiiiieeeeeeeeee Australia
Sara Lee/DE Australia Pty Ltd.........cccoeoiiiiiiiieiei ettt Australia
SL/DE Holdings (Australia) Pty. Ltd. ........ccoeeriirieiieieeieceseeseee et Australia
Sara Lee Household and Body Care Osterreich GmbH ..............cccoovoimeviieeieieeeceeeeeeeeeen Austria
Douwe Egberts Coffee Systems BVBA ........cooiiiiiiiiee e Belgium
Douwe Egberts Operating Service BVBA ........cooiiiiiiiiiie et Belgium
Sara Lee Coffee & Tea Belgium BVBA ...t Belgium
Sara Lee Finance Belgium BVBA ...t Belgium
Sara Lee/DE Immo Belgium BVBA ..ot Belgium
Sara Lee Cafés do Brasil Ltda.........cocoeririiiniiiiiiiiein ettt Brazil
Nutri-Metrics International (Guangzhou) Ltd. .........cccocviieiiinieiieiceeeeee e China
Sara Lee (China) Trading Co. Ltd......ccccciiiiiienieieiieeeeeteseet ettt China
Sara Lee/DE Investments (Cyprus) LEd. .....cooierieriiiiiieiieiecieeeeee et Cyprus
Sara Lee Czech REPUDIIC, S.1.0. c.uiiviiiiiiiciesieeeit ettt ettt sttt e enaessaesneens Czech Republic
Mertild Kaffe AL P.S. oottt ettt sttt ettt nt et it e s seenreennas Denmark
Sara Lee/DE Nordic FInance K/S ..ot Denmark
CT DiIffUSION SAS ..ottt ettt sttt esb et e st e a e e bt e sb e e beenbeeneeeneas France
Courtaulds Textiles HOIAING SAS .....c..ooi ittt e France
DEF FINANCE SNC......oiiiiiieiiiieee ettt ettt sttt a ettt et e b e bt e b e ebeeeeeneas France
DEF HOIAING SNC ...ttt ettt ettt et e et eevee st eesteesstaeenseeessaeenseeanssaenseesnsseenseesnses France
Maison du Café Coffee Systems France SNC.........cccoociieviiiiiienieeieeie et eee e France
Sara Lee Coffee & Tea France SNC ..ottt sttt France
Sara Lee France FINance SAS.........ccooiririiiiiiiieesse ettt France
Sara Lee France SNC ........coooiiiiiiiiiiiiitetet ettt et sttt ene e e sanesanens France
Sara Lee/DE FINance SEP........cccooiiiiiiiiiiiciceesese ettt France/Netherlands Antilles
Sara Lee/DE France S.A.S. ..ottt ettt sttt ettt France
Coffenco International GMDH...............cooiiriiiiiiiieeeeeee e Germany
Fairwind GIMDH ......cooouiiiiiiiiiiec ettt ettt ebe e e aeeetaeeaeeeatbeenseeennes Germany
Jensen & Graf Kaffeespezialitdten GMbH ...........cocoiiiiiiiiiiiiiiieieceeee e Germany
Sara Lee Coffee & Tea Germany GMDbH ...........cccveeiiiiiiiiiiieiiecie e see e e Germany
Sara Lee Deutschland GMDH..........ccoiiiiiiiiiieiie e et ebeesveeenrae e Germany
Sara Lee Germany GMDBH .........cccciiiiiiiiiiiieeie et eiee e et e s teeeveesbeeeaeesbeessseesnseesnseenns Germany



Name of Subsidiary Country of Incorporation

Sara Lee/DE Holding GmDH ........cccooiiiiiiiiiiiiie et s Germany
Sara Lee Coffee and Tea Hellas SA.......c.ooiioierieiieieeeeeete ettt Greece

Sara Lee Holding Hellas MEPE............ccooiiiiiiieeeeee ettt Greece
Nutri-Metrics International (Hong Kong) Ltd..........ccooceiierieniinieieeeeeeeeeee e Hong Kong
Sara Lee Hong Kong Ltd. ......ccoooieiiiiiiie ettt sttt et Hong Kong
Sara Lee HUNZATY ZIT.....cooiiiiiiiiiii ettt sttt sttt st e st e st e st e sabeesabeesabeesareenns Hungary

PT Premier Ventures INAONESIA .........ccvevieriieiiieiieieeiesteie ettt e e se e seeseennas Indonesia

PT Sara Lee INAONESIA ....cc.eeiuiiiiiiiiii ettt et Indonesia

PT Sara Lee Trading INAONESIa..........coiiiieriiiiiiiieieiiesieeee ettt Indonesia

PT Suria YOZani INAONESIa. ....ccoueeuiiiiiiiiieniieie et Indonesia
Sara Lee Holdings Italy S.r.l ...cooiiiii et Italy

Sara Lee Household and Body Care Italy SPA .......ccoiiiiiieiie ettt Italy

Sara Lee Japan LAd. .....ocviecie ittt st eeae e steeebeesraeenraeens Japan

SAra LLe€ BAItIC, S.1.8..u.eeieiieiieeiieee ettt e e e e et e e e e e e aaeeeennnes Latvia

Sara Lee Finance Luxembourg S.A.1.L ....c.cocooiiiiiiiiiieeeecee et Luxembourg
Sara Lee Holdings Luxembourg S.A.1.1. .....ccooieiiiiiiiieiieieceeeeee et Luxembourg
Homesafe Products (M) SAn BRd ...........ooiiiiiiiiiici e Malaysia
Kiwi Manufacturing SAn Bhd ..........coooiiriiiiei e Malaysia
Sara Lee Malaysia SAn BId .........cooiiiiiiiiiiiieeeeee ettt et Malaysia
Sara Lee South East Asia SAN BRd .......c.cooouiieiiiiiecie e Malaysia
Sara Lee Mauritius Holding Private Ltd. ........ccocooiiiiiiiiiiiie e Mauritius
Baro Bestuursmaatschappij B.V. ...ccoooieiiiieieceeee et Netherlands
Beheersmaatschappij Bevem B. V. .....ooooiiiiiiieceeeeee e e Netherlands
BUIESS BV . ettt ettt Netherlands
DIECAT BV . e e ettt et a et b e b et Netherlands
DEfacto B.V . e ettt sttt Netherlands
DE EXPOTt BV .ottt ettt sttt sttt e et eeteeestaeesaeeestaeessaeeasaeensaeesaeensneenns Netherlands
Douwe Egberts Beleggingmaatschappij B.V. ..o Netherlands
Douwe Egberts Coffee Systems Global Network B. V..ot Netherlands
Douwe Egberts Coffee Systems International B.V. ........ccocooiiiiiiiiiinieiicieceeeeee e Netherlands
Douwe Egberts Coffee Systems Nederland B.V.......cccooieiiiiiiiiiiiinieeeeeeeeee e Netherlands
Douwe Egberts Coffee Treatment & Supply B.V.....ocooiiiiiiiiiieieieeee e Netherlands
Douwe Egberts FINance B.V........ccoociiiiiiiiieieeeeeseee ettt Netherlands
Douwe Egberts Koffie & Kado B.V. ...ooiiiiiiiieeeeeee e e Netherlands
Douwe Egberts Nederland B.V.........cooiiiiiiiiie et e Netherlands
Douwe Egberts Van Nelle Participations B.V. .....ccccooioiiiiiiiiiiieeeeeeeeeee e Netherlands
L Tas EZIL BV oottt et ettt st e Netherlands
Kiwi European Holdings B.V. .......ooiiiiiiee et e Netherlands
Koninklijke Douwe Egberts B.V. ..ot e Netherlands
Marander Assurantie Compagnie B.V. ......c.ooiiiiiiiiiii e Netherlands
Sara Lee B.A. BV oottt Netherlands
Sara Lee Household and Body Care Finance B.V. ......cccoccviiiiiiiiiiiieeeeeeeeee e Netherlands
Sara Lee Household Care Nederland B.V........ccooiieiiiiiiieieieeee et Netherlands
Sara Lee International B.V........ccooiiiiiiiiiiiienieit ettt sttt et neas Netherlands
Sara Lee International HoldIngs B.V. ......cccooiiiiiiiieieeeee et Netherlands
Sara Lee/DE FINANCce B.V. ....cocooiiiiiiiiiiiiicceenes ettt Netherlands
Sara Lee/DE Investments B.V. ....co.oooiiiiiii et Netherlands
Sara Lee/DE BLV ...ttt et ettt Netherlands
Zijlstra’s Meubelfabriek B.V. ....cocoiiiiiie e e Netherlands
Codef Financial Services C.V. ..ottt s e Netherlands Antilles
Sara Lee/DE ANIIES NV ..ottt ettt et e Netherlands Antilles
Sara Lee/DE Finance (ANtilleS) N.V.....c.oi ittt st n Netherlands Antilles
Sara Lee/DE Investments (ANtilles) N.V. ..oooioiiiiieieieeeee e Netherlands Antilles
Sara Lee New Zealand Ltd..........coooviiiiiniiiiii ettt New Zealand
Kiwi (NIigeria) LIMIted ....c.eecvieriiiieiieiieiieie ettt ettt ettt e e s e sseeseennesnneses Nigeria
Prima-Sara Lee Coffee and Tea Poland Sp .Z.0.0. ...eooveeiiieiiieiiiiieeieeeeeeee e Poland
Douwe Egberts (Portugal) Produtos Alimentares Lda...........ccoocervevienieniiecieeiecieceeeee e Portugal
Sara L€ RUS LLC ..ottt ettt sttt ettt et sbeesbeeneas Russian Federation



Name of Subsidiary Country of Incorporation

Sara Lee Singapore Pte Ltd. ......coooiiiiiiiiee e Singapore

SAra LLe€ SIOVAKIA, S.T.0. ..uviiiiieiiieeeeei et ee e e e e et e e e e e e et e e e eaaeeeeeneeeeenneeeeennees Slovakia

Sara Lee FINance SPain S.L. .....cccoooiiiiiiiiiierieiieeeie ettt eeteenaeenaesseeneas Spain

Sara Lee Household and Body Care Espafia S.L. .....c..ccceoieiieiieniiiiececeeecee e Spain

Sara Lee IDETia S.L........ocieiieiieiieie ettt ettt ettt enbeenaeenaeereenean Spain

Sara Lee Southern Europe, S.L. .......oooi oottt neas Spain

Merrild Kaffee Systems SVErige AB........coooieiieiieiesieieieee et Sweden
Decotrade GMDH ........ooiiiiii e ettt Switzerland
Sara Lee (Thailand) Limited .......c.ccccvieeiiiiiiiieiie ettt e eteesreeeveesaeeennee s Thailand

Sara Lee Coffee & Tea (Thailand) Limited .........ccceeeviiiiiiieiiiiiieeie e Thailand
Courtaulds Textiles (Holdings) Limited ...........cocuevierieniiniiiiiie e United Kingdom
Courtaulds Textiles LIMIted.......cooeiiiriiriiieieieeies et United Kingdom
Douwe Egberts Coffee Systems LIimited ........c.oocuerierieniiniiiiiiiieeeeeeeeeeeeee e United Kingdom
Kiwi (BEA) LIMItE .....eeoiieiieiieieeie ettt st st e st et et esbeenaesseenseenseennesnnenns United Kingdom
Linnyshaw Insurance LIimited..........cccocerierieiiieiiieieeiesieseeie et United Kingdom
Sara Lee AcquiSTtion LIMIted .......ccceeviiioieiieiienieii ettt sttt eneeesaesneens United Kingdom
Sara Lee Coffee & Tea UK Limited ......c.cccevieriieniieiieieeiecieeteeeie ettt United Kingdom
Sara Lee Household & Body Care UK Limited...........ccceeieiienienieniiiieeie e United Kingdom
Sara Lee (UK INVESHMENLS) ...c.eeviieriieieeieiieniesiiesteeteeteseeesteesseesseessesssessnesseesseesseensesnsesssesssesseens United Kingdom
Sara Lee UK Finance Limited..........ccueeeiiiiiieiiiiiiieeciie et eitesieeeveesveeeaeesteeeveesveeensee e United Kingdom
Sara Lee UK Holdings Limited........c.cceciiiiiiieiieiiiieeiiieeiieeieeeeeeitesieeeveesieeeveesseesseesseesnsaenns United Kingdom
Sara Lee UK LIMItEd .....ccccieiiiieeiiiiiieeciie ettt e eieeeieesteeeteesteesssaesseeesseessseesssessnseessseenns United Kingdom
Sara Lee UK Pension Trustees Limited ........cccveieuieeiiieiiiieeiiie ettt eveesveeeavee e United Kingdom
Sara Lee/DE Holdings Limited...........ccooiiiiiiiiiiiieiieeeesiesieecee ettt United Kingdom
Sara Lee Investments Unlimited ..........cccovierierieniieiiieieeesiesee ettt United Kingdom
Sara Lee French Funding Company LLC ........cccoooiiiiiiiiiiiecieieeeie et United States
Sara Lee French Investment Company, LLC ...........cccoeoiiiiiienieieieee e United States
Sara Lee/DE US LLC ..c..ooiiiiiiiiieeeenteesieet ettt ettt st ettt et b United States
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED CONDENSED COMBINED INCOME STATEMENTS
FOR THE PERIODS FROM 3 JULY 2011 TO 31 DECEMBER 2011 AND 4 JULY 2010 TO 1 JANUARY 2011
(All amounts in thousands of Euro)

3JULY 2011 TO 4 JULY 2010 TO
Note 31 DECEMBER 2011 1 JANUARY 2011
SALES ..o € 1,387,205 € 1,231,039
COST OF SALES......ocooeveeeeeeeeeeeeeeeeseeeeeseseeeeeeseeeeseeeeeeseseeeeeseeseseseeseees e (878,310) (744,827)
GROSS PROFIT ..o 508,895 486,212
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES.................... (402,746) (334,420)
OPERATING PROFIT ......cooivooeeeeeeeeeeeeeeeeeeeeeseeeeeeeeeeeeseeseeseesesesees s 106,149 151,792
FINANCE INCOME, NET ......cooiveeeeeeeeeeeeeeeeeeseeeseeeeeeeeseeeeeseeseseseeseeeseeeen 11 66,040 38,063
FINANCE COSTS, NET......oooveeeieeeeeeeeeeseseeeeeeseeeeseseeeeseseeseeseeeeeseseseseseeeen 11 (1,276) (19,530)
SHARE OF PROFIT FROM ASSOCIATES .......ovveeeeeeeeeeeeeerseeeeeeeeeseeenene 707 1,326
PROFIT BEFORE INCOME TAXES........vveceeoeeeeeeeeeeeeeeeseseeseeeeseseeseeeseseenee 171,620 171,651
INCOME TAX EXPENSE ........ciooeoiioeeoeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeseseeeeeseseee 8 (101,077) (47,073)
PROFIT FOR THE PERIOD.........c..ccooveeoeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee e € 70,543 € 124,578

The accompanying notes to the unaudited condensed combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED CONDENSED COMBINED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
FOR THE PERIODS FROM 3 JULY 2011 TO 31 DECEMBER 2011 AND 4 JULY 2010 TO 1 JANUARY 2011
(All amounts in thousands of Euro)

3 JULY 2011 TO 4 JULY 2010 TO
31 DECEMBER 2011 1 JANUARY 2011
Restated (a) Restated (a)

PROFIT FOR THE PERIOD........ccoiiiiiiieieieteee ettt € 70,543 € 124,578
OTHER COMPREHENSIVE INCOME (LOSS):

Retirement benefit obligation related items—net of tax of 16,136 and 686 ........... (52,446) 2,766

Foreign currency translation—net of tax of nil..........cccoevveeiiiiniiiniiiceeeeee (35,374) 22,598

Total other comprehensive income (loss)—net of taX........ccccceveeveriienienneene (87,820) 25,364

TOTAL COMPREHENSIVE INCOME (LOSS).....iiiiiiieieieiesiesese e € (17,277) € 149,942

(a) These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as
described in Note 1.

The accompanying notes to the unaudited condensed combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED CONDENSED COMBINED BALANCE SHEET
AS OF 31 DECEMBER 2011 (WITH COMPARATIVE AS OF 2 JULY 2011)
(All amounts in thousands of Euro)

31 December 2011 2 July 2011
Note Restated (a) Restated (a)
ASSETS
NONCURRENT ASSETS:
Property, plant and eqUIPMENL ..........ccecieviieiieierieiee et € 372,295 € 369,861
Goodwill and other intangible aSSELS .......c.cccuerveerierierieie et 271,718 268,239
INVEStMENLS 1N ASSOCIALES ....evveeeeeereeeeeireee e e eeeee e e e ee e e eaeeeeeeaneeeeenneeeeennnes 16,434 15,676
Deferred INCOME taX ASSELS........ccivveeeeiirieeeeieeeeeeeeeeeeree e et e e e e e eeae e eereeeeennnes 57,442 53,074
Derivative financial INStrUmMents .............cccveeiiieeiieiieeeie et — 153
Other noncurrent finanCial @SSELS ............eeevvvveeieieeeeeeieeeeeee e 21,661 21,322
Retirement DENETIt @SSEL......coovuvvuiiiiiiiiiiieeeie et e e eeaaes 36,950 12,796
Receivables from Sara Lee.........uuviiiiiiiiiiiiiiiiiieeeeeee e 295,619 494,826
1,072,119 1,235,947
CURRENT ASSETS:
TOVEINTOTIES ..t e ee e e e e e et e e e e e e esaaaareeeeeeeenaes 5 485,751 414,416
Receivables from Sara Lee.........ooovivieiiiiiieiec e 945,792 1,221,531
Trade and other reCeiVADIES ........ccceeieiviieieiie e 446,181 411,027
Income tax TECEIVADIE ........ccovviiiiiiie e — 2,186
Derivative financial inStruments ..............coovveeieieeeeeiiieeeeieee e e 20,744 6,824
Cash and cash eqUIVALENLS.........c.cccierierieiieieceseeee e 1,995,379 1,342,594
3,893,847 3,398,578
TOTAL ASSETS ..ottt et e e et e e e aeeette e ete e eaaeeeaeeeane s € 4,965,966 € 4,634,525
PARENT’S NET INVESTMENT AND LIABILITIES
PARENT’S NET INVESTMENT:
Parent’s Net INVESTMENT ........c.c..oooiiveeeeeiieeeeeeeeeeeee et e e e e e e eeaeeeeenreeeeennnes € 3,884,115 € 3,503,852
Other comprehensive income (10SS) .......veevievrrierienierieie et (279,911) (192,091)
3,604,204 3,311,761
NONCURRENT LIABILITIES:
BOITOWINES......vieiieiieiieieeie ettt et te et ebeeseebesesesseesseeseenseensenssenseens 7 17,022 17,316
Retirement benefit Obligations ...........ccveeeieeiiienieeiiere e 33,422 32,256
Deferred income tax HHabilitI€s .........coiveiuiiiiiiiiiiiiiieee e 53,241 35,780
PrOVISIONS ....vviiiiiiiieieteeeee et e et e e e e e et e e e e e e e eesaaaereeeeeeseanes 10 22,370 33,905
Other noncurrent HabilitIEs ........ueviiiiiiiiiiiiiiiice e 53,480 52,630
179,535 171,887
CURRENT LIABILITIES:
BOITOWINES ... eieiieiietieieeie ettt ettt te et e bt eteebesnsesseesseeseenseensenssenseens 7 386,720 345,819
Payables t0 Sara Lee .......cooveiiiieiieieieieee et 12,801 1,120
Trade and other Payables ..........ccooverieiieiiieieeeeeeee e 568,469 570,159
InCcome taxes PAYADIE ......cccveeiiiiieieciee e 135,662 186,014
PrOVISIONS.....ccuriieieieie et e e e e e e e e e eaeeeeeeaneeeeenneeeeennnes 10 58,808 38,718
Derivative financial inStruments ..............coooveeieiieeeeeeiieeeeeieee e 19,767 9,047
1,182,227 1,150,877
TOTAL PARENT’S NET INVESTMENT AND LIABILITIES...........ccooveeivieereene. € 4,965,966 € 4,634,525

(a) These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as
described in Note 1.

The accompanying notes to the unaudited condensed combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED CONDENSED COMBINED STATEMENTS OF CHANGES IN PARENT’S NET INVESTMENT
FOR THE PERIODS FROM 3 JULY 2011 TO 31 DECEMBER 2011 AND 4 JULY 2010 TO 1 JANUARY 2011
(All amounts in thousands of Euro)

Other Comprehensive Income (Loss)

Retirement Benefit Currency Total
Parent’s Net Obligation Translation Parent’s Net
Investment Related Items Reserve Total Investment
Restated (a) Restated (a) Restated (a) Restated (a) Restated (a)
BALANCE — As of 3 July 2010......ccceevveieeenen, € 2,743,790 € (195,768) € 7,220 € (188,548) € 2,555,242
Profit for the period..........cccevvevieiiicieiienn, 124,578 — — — 124,578
Retirement benefit obligation related
IECIMIS .. — 2,766 — 2,766 2,766
Foreign currency translation ...........c..ccoceeece. — — 22,598 22,598 22,598
Contributions from (distributions to)

Parent........cccooeiiiii 1,778,660 — — — 1,778,660
BALANCE — As of 1 January 2011 .........coce..ee. € 4,647,028 € (193,002) € 29,818 € (163,184) € 4,483,844
BALANCE — As of 2 July 2011 ..cceeiieieieeen, € 3,503,852 € (195,586) € 3,495 € (192,091) € 3,311,761

Profit for the period..........cccevvievveiiicieieenn, 70,543 — — — 70,543
Retirement benefit obligation related
TEEIMIS vttt e — (52,446) — (52,446) (52,446)
Foreign currency translation .............c...co...... — — (35,374) (35,374) (35,374)
Contributions from (distributions to)
Parent.........ccocvevveeierieniieeee e 309,720 — — — 309,720
BALANCE — As of 31 December 2011 ............... € 3,884,115 € (248,032) € (31,879) € (279,911) € 3,604,204

(a) These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as
described in Note 1.

The accompanying notes to the unaudited condensed combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION

UNAUDITED CONDENSED COMBINED STATEMENTS OF CASH FLOWS
FOR THE PERIODS FROM 3 JULY 2011 TO 31 DECEMBER 2011 AND 4 JULY 2010 TO 1 JANUARY 2011
(All amounts in thousands of Euro)

3 JULY 2011 TO 4 JULY 2010 TO
31 DECEMBER 2011 1 JANUARY 2011
Note Restated (a) Restated (a)
NET CASH PROVIDED BY/(USED IN) OPERATING ACTIVITIES 14 € (11,371) € 135,852
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property, plant and equipment ............ccoeceervereeneeneesiesre e, (43,357) (32,757)
Proceeds from the sale of property, plant and equipment ...........cc.ccceveververnenne, 261 490
Purchases of intan@ibles ..........cocviveiiiieiieriei e e (3,227) (4,080)
Acquisition of businesses, net of cash acquired...........ccoeevvvvverieneenieeceiieeeene, (22,523) (24,084)
INtErESt TECRIVEA ...t 12,135 7,018
Interest received from Sara Lee .........ocuvvieeeuveeiieeiieeeee e 36,765 15,009
Loans made t0 Sara Lee .......ccceevviriiiieiierieit et (1,716,000) (2,391,116)
Repayments of loans made to Sara Lee .......ccoevvvevveiieieiienieieeeee e, 2,201,976 1,397,745
Net cash provided by/(used in) investing activities ..........ccceevverververeeenen, 466,030 (1,031,775)
CASH FLOWS FROM FINANCING ACTIVITIES:
Repayments of short-term borrowings........c..ceceeeueeienienienieneeece e, (36) (17,255)
Proceeds from short-term bOrroWings.........ccceevveeueeienienieneeneee e, 993 40,111
Repayments of long-term debt...........cccueeeiiiiiieeiieiieeee e (59,246) (69,071)
Proceeds from long-term debt iSSUANCE...........ceouiriiiiinienieieceeee e, 100,798 116,942
Repayment of financing leases..........ccovvverieriiiiiniiiienieseeeeee e, — (231)
INEEIEST PALA.....eieiiiiietiet e (4,789) (4,594)
Transfers (t0)/from Parent, Net..........cccveeviiiiieeiiieiiieeiie e 158,770 1,638,859
Net cash provided/(used in) financing activities..........cooceeververeerceneennen, 196,490 1,704,761
EFFECT OF EXCHANGE RATE CHANGES ON CASH ....ccoovieiieeeieeeeeeeene, 840 2,034
NET INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS............... 651,989 810,872
CASH AND CASH EQUIVALENTS, net of bank overdrafts—Beginning of
PEIIOM ..ttt ettt ettt ettt ettt et e e et e e ta e e teeste e beesbeeabesaeesreesteenbeenreenseense et 1,339,049 658,054
CASH AND CASH EQUIVALENTS, net of bank overdrafts—End of period........... € 1,991,038 € 1,468,926

(a) These financial statements have been restated from those previously issued to reflect a change in our basis of preparation as
described in Note 1.

The accompanying notes to the unaudited condensed combined financial statements are an integral part of these statements.
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INTERNATIONAL COFFEE AND TEA OPERATIONS OF SARA LEE CORPORATION
NOTES TO THE UNAUDITED CONDENSED COMBINED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS AND BASIS OF PREPARATION

On 28 January 2011, Sara Lee Corporation (“Sara Lee” or “Parent”) announced that its board of directors (the “Board of
Directors”) agreed in principle to divide Sara Lee into two separate, publicly traded companies (the “Separation”), identifying
its international coffee and tea operations as one of the two publicly traded companies. Under the Separation plan, Sara Lee will
spin off its international coffee and tea operations into a new Dutch holding company (“DutchCo”).

To effectuate the Separation, Sara Lee intends to distribute all of the shares of common stock of a wholly owned subsidiary
(“CoffeeCo”). CoffeeCo is a Delaware corporation that at the time of the distribution, as the result of various transactions, will
indirectly hold 100% of the assets and liabilities associated with Sara Lee’s international coffee and tea operations. Subsequent
to the distribution of its shares of common stock, CoffeeCo will merge with a wholly owned subsidiary of DutchCo, with
CoffeeCo surviving the merger as a wholly owned subsidiary of DutchCo. To accomplish the merger, DutchCo will exchange
its ordinary shares for the previously distributed shares of CoffeeCo common stock. Upon consummation of the merger,
DutchCo’s exchange agent will distribute the ordinary shares of DutchCo on a pro rata basis to the holders of Sara Lee common
stock, who will also be the beneficial owners of CoffeeCo common stock following the distribution. As a result of the
distribution, Sara Lee shareholders will own, on a proportionate basis consistent with their ownership in Sara Lee, 100% of
DutchCo’s outstanding ordinary shares. After the Separation, DutchCo will be an independent, publicly traded company.

The Separation will not require a vote by Sara Lee shareholders and is intended to be tax-free to DutchCo, CoffeeCo and Sara
Lee for U.S. federal income tax purposes.

Throughout these unaudited condensed combined financial statements, the international coffee and tea operations that will be
separated from Sara Lee are referred to as the “Group.”

Nature of Business—The Group consists of global operations with headquarters in the Netherlands. It offers innovative coffee
and tea products that are well-known in retail and out of home markets across Europe, Brazil, Australia and Thailand. The
Group’s business is currently organised into three operating segments: Retail—Western Europe, Retail—Rest of World and Out
of Home.

Within the Retail—Western Europe and Retail—Rest of World segments, the Group’s principal products are roast and ground
multi-serve coffee, roast and ground single-serve coffee pads and capsules, instant coffee and tea. The Group sells its products
predominantly to supermarkets, hypermarkets and through international buying groups.

In the Out of Home segment, the Group offers a full range of hot beverage products but focuses on its liquid roast products and
related coffee machines. The Group’s products are sold either directly to businesses, hotels, hospitals and restaurants or to
foodservice distributors for distribution to the customer. The Out of Home segment strives to offer a total coffee solution,
depending on its customers’ needs.

Historically, the Group has not experienced significant seasonal variations in its operating results.

The Group’s fiscal year ends on the Saturday closest to 30 June. Fiscal years 2011 and 2012 are 52-week years. The period from
4 July 2010 to 1 January 2011 represents the first half of fiscal year 2011 and the period from 3 July 2011 to 31 December 2011
represents the first half of fiscal year 2012.

Basis of Preparation

The Group has prepared these unaudited condensed combined financial statements in accordance with International Accounting
Standard (“IAS”) 34, Interim Financial Reporting. The unaudited condensed combined financial statements should be read in
conjunction with the Group’s combined financial statements as of and for the fiscal year ended 2 July 2011, which were
prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International Accounting
Standards Board (“IASB”) and in conformity with IFRS as adopted by the European Union.

The basis of preparation and the accounting policies used to prepare the unaudited condensed combined financial statements are
the same as those described in combined financial statements as of and for the fiscal year ended 2 July 2011, except for taxes on
income in the interim periods which are accrued using the tax rate that would be applicable to expected total annual earnings in
each tax jurisdiction. In addition, the Group adopted the standards listed below, which had no impact on the Group’s unaudited
condensed combined financial statements. Finally, there are various standards, as described below, which will be adopted in
future periods.
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The financial information with respect to the international coffee and tea business is reflected in the individual legal entities that
comprise the Group. These unaudited condensed combined financial statements have been prepared from the accounting records
of Sara Lee and reflect the cash flows, revenues, expenses, assets, and liabilities of these individual legal entities. Because the
separate legal entities that comprise the Group were not held by a single legal entity prior to Separation, Parent’s net investment
is shown in lieu of shareholders’ equity in these unaudited condensed combined financial statements. Parent’s net investment
represents the cumulative net investment by Sara Lee in the Group through that date. The impact of transactions between the
Group and Sara Lee that were not historically settled in cash are also included in Parent’s net investment.

The Group includes legal entities that are responsible for and have managed certain liabilities associated with a branded apparel
business (“Branded Apparel”) that was disposed prior to fiscal 2009. These liabilities, which include pension, medical claims
and environmental obligations, are therefore reflected in the unaudited condensed combined financial statements of the Group
along with any related expenses incurred during the financial statement periods presented herein. In addition, as of the
Separation, we will have legal responsibility for certain liabilities unrelated to our coffee and tea business that are not reflected
in our combined financial statements. The liabilities that we will assume include certain legal claims and tax reserves and
indemnifications, as well as pension obligations.

During the periods presented, the Group functioned as part of the larger group of companies controlled by Sara Lee, and
accordingly, Sara Lee performed certain corporate overhead functions for the Group. These functions include, but are not
limited to, executive oversight, legal, finance, human resources, internal audit, financial reporting, tax planning and investor
relations. The costs of such services have been allocated to the Group based on the most relevant allocation method to the
service provided, primarily based on relative percentage of revenue or headcount. Management believes such allocations are
reasonable; however, they may not be indicative of the actual expense that would have been incurred had the Group been
operating as a separate entity apart from Sara Lee. The cost allocated for these functions is included in selling, general and
administrative expenses in the unaudited condensed combined income statements for the historical periods presented.

As the Group did not operate as a stand-alone entity in the past, these unaudited condensed combined financial statements may
not be indicative of the Group’s future performance and do not necessarily reflect what its combined results of operations,
financial position and cash flows would have been had the Group operated as a separate entity apart from Sara Lee during the
periods presented.

Change in the combined financial statements

As noted above, the Group will assume liabilities from Sara Lee at Separation, including certain legal claims, tax reserves and
indemnifications and pension obligations. The Group was previously defined to include these liabilities and, as a result, they
were reflected in the historical unaudited condensed combined financial statements of the Group that were published on 13 April
2012. The basis of preparation has been modified to exclude these liabilities from the definition of the Group. As these liabilities
will be assumed at Separation, they will only be included in the Group’s financial statements at that time. As a result, the
Group’s financial statements and notes thereto were revised to exclude these liabilities and all associated impacts.

The change in the basis of preparation did not have any impact on the combined income statements. The change to other and
total comprehensive income relates primarily to the impact of retirement benefit obligations that were removed with the
remaining amount due to a change in currency translation. The impact on the Group’s combined statement of cash flows is due
to the removal of cash payments for pensions and provisions, which are now reflected within parent’s net investment as a
financing cash flow.
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The following table provides a summary of the effect of this change (in thousands of euro):

3 July 2011 to 4 July 2010 to
31 December 2011 1 January 2011
Previous Revised Previous Revised

COMBINED BALANCE SHEET (as of period end)
Non current assets:

Deferred income taX assetS........cccveevveerveeiieesrieeenieennnns 64,827 57,442 60,156 53,074

Retirement benefit assets........ccevvveeveeerieeiieineeeieeenn, 23,233 36,950 12,970 12,796
Parent’s net investment:

Parent’s net inVEStMENt...........cc.oceeeevveeeeeveeeeenieeeeneeen, 3,689,448 3,884,115 3,314,912 3,503,852

Other comprehensive income (108S) ......ceeveriverieenennenn, (295,921) (279,911) (205,551) (192,091)
Noncurrent liabilities:

Retirement benefit obligations...........c.ccevververieenennnn, 57,346 33,422 72,319 32,256

Deferred income tax liabilities ............ccceeeeevieeeennnn.ne, 52,995 53,241 35,542 35,780

PrOVISIONS .....ooiiiviieieieee e, 51,691 22,370 57,673 33,905

Other noncurrent liabilitieS............ccceeevvveeeeeirieeeeneenene, 84,562 53,480 83,712 52,630
Current liabilities:

Income taxes payable ........ccccccveerieeeieinieeie e, 253,275 135,662 298,090 186,014

ProviSIONS .......coouviiiiiiiii e, 61,459 58,808 41,623 38,718
COMBINED STATEMENT OF COMPREHENSIVE INCOME
Total other comprehensive iNCOMe .........ccceevveerveerveenveennenn, (90,370) (87,820) 27,891 25,364
Total comprehensive INCOME ........cceevvveerveerieenieeiieereeeenen, (19,827) (17,277) 152,469 149,942
COMBINED STATEMENT OF CASH FLOWS
Net cash provided by/(used in) operating activities ................ (12,833) (11,371) 135,781 135,852
Net cash provided by/(used in) financing activities ................ 197,952 196,490 1,704,832 1,704,761

New Standards, Amendments and Interpretations Adopted during the Period Ended 31 December 2011

The Group has applied the following accounting standards, amendments and interpretations during the period ended
31 December 2011. There were no significant changes to the Group’s unaudited condensed combined financial statements upon
adoption of these accounting standards, amendments and interpretations.

IAS 24, Related Party Disclosures, was amended in November 2009 for annual periods beginning on or after 1 January 2011,
with earlier application permitted. The revisions simplify the disclosure requirements for government-related entities and clarify
the definition of a related party.

IFRS Interpretations Committee (“IFRIC”) 13, Customer Loyalty Programmes, paragraph AG2 was amended in May 2010 to
update what is considered when measuring the fair value of an award. The amendments are effective for annual periods
beginning on or after 1 January 2011, with earlier application permitted.

New Standards, Amendments and Interpretations Issued but not Effective or not Early Adopted

The following are descriptions of new standards, amendments and interpretations of IFRS that have been issued but are not yet
effective for the Group. The Group is in the process of assessing whether there will be any significant changes to its combined
financial statements upon adoption of these standards.

IFRS 10, Consolidated Financial Statements (“IFRS 10), issued in May 2011, supersedes IAS 27 (Revised 2008),
Consolidated and Separate Financial Statements and Standing Interpretations Committee (“SIC”) 12, Consolidation—Entities.
The standard defines the principle of control, establishes control as the basis for determining which entities are consolidated in
the combined financial statements and identifies the following three elements of control:

*  Power over the investee;
*  Exposure, or rights, to variable returns from involvement with the investee; and
»  The ability to use power over the investee to affect the amount of the investor’s returns.

This standard is effective for annual periods beginning on or after 1 January 2013.
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IAS 27 (Revised 2011), Separate Financial Statements, issued in May 2011, supersedes IAS 27, Consolidated and Separate
Financial Statements in conjunction with IFRS 10. The standard prescribes the accounting and disclosure requirements for
investments in subsidiaries, joint ventures and associates when separate financial statements are prepared. This standard is
effective for annual periods beginning on or after 1 January 2013.

IFRS 11, Joint Arrangements (“IFRS 117), issued in May 2011, supersedes IAS 31, Interests in Joint Ventures and SIC-13,
Jointly Controlled Entities—Non-Monetary Contributions by Venturers. The standard establishes principles for financial
reporting by entities that have interests in joint arrangements. A joint arrangement is defined as an arrangement where two or
more parties have joint control and, based on the rights and obligations of the parties to the arrangement, is classified as either of
the following:

»  Joint operation—Parties have rights to the assets and obligations for the liabilities of the arrangement; and
*  Joint venture—Parties have rights to net assets of the arrangement.
This standard is effective for annual periods beginning on or after 1 January 2013.

IAS 28 (Revised 2011), Investments in Associates and Joint Ventures, issued May 2011, supersedes IAS 28, Investments in
Associates (as revised in 2003 and amended in 2010). The standard prescribes the accounting for investments in associates and
establishes the requirements for applying the equity method when accounting for investments in associates and joint ventures.

This standard is effective for annual periods beginning on or after 1 January 2013.

IFRS 12, Disclosure of Interests in Other Entities, (“IFRS 12”) issued in May 2011 establishes disclosure objectives according
to which entities disclose information about the significant judgements and assumptions used in determining:

*  Whether it has control, joint control or significant influence; and
»  The type of joint arrangement.
This standard is effective for annual periods beginning on or after 1 January 2013.

IFRS 13, Fair Value Measurement, issued in May 2011, establishes common requirements for measuring fair value and for
disclosing information about fair value measurements. The standard defines fair value, sets out a single IFRS for measuring fair
value and provides required fair value disclosures. This standard is effective for annual periods beginning on or after 1 January
2013, with earlier adoption permitted.

IAS 19, Employee Benefits, was amended in June 2011 for annual reporting periods beginning on or after 1 January 2013, with
early adoption permitted. The amendments require the calculation of finance costs on a net funding basis.

IFRS 9, Financial Instruments, (“IFRS 9”) was issued in November 2009 as the first step in the project to replace IAS 39,
Financial Instruments: Recognition and Measurement (“1AS 39”). The standard introduces new requirements for classifying and
measuring financial instruments, including:

*  The replacement of the multiple classification and measurement models in IAS 39 with a single model that has only two
classification categories: amortised cost and fair value;

*  The replacement of the requirement to separate embedded derivatives from financial asset hosts with a requirement to
classify a hybrid contract in its entirety at either amortised cost or fair value; and

*  The replacement of the cost exemption for unquoted equities and derivatives on unquoted equities with guidance on when
cost may be an appropriate estimate of fair value.

This standard is effective for annual periods beginning on or after 1 January 2015, with earlier adoption permitted.

The future accounting standards for IFRS 9, IFRS 10, IFRS 11, IFRS 12, IFRS 13 and IAS 19, as amended, are not yet endorsed
by the European Union.

USE OF ESTIMATES

The preparation of financial statements requires management to make judgements, estimates and assumptions that affect the
application of accounting policies and the reported amounts of assets and liabilities, income and expense. Actual results may
differ from these estimates.

In preparing these unaudited condensed combined financial statements, the significant judgements made by management in
applying the Group’s accounting policies and the key sources of estimation uncertainty were the same as those that applied to
the combined financial statements as of and for the fiscal year ended 2 July 2011.
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SEGMENT INFORMATION

Management has determined the operating segments, which are consistent with the reportable segments, based on the reports
reviewed by the chief operating decision maker and used to make strategic decisions. The chief operating decision maker
considers the business from both a geographic and customer perspective. The performance of the business is monitored in three
segments which derive their revenue primarily from the sale of coffee and tea products. The three segments include the
following:

*  Retail—Western Europe, which includes product sales in four categories: multi-serve, single-serve, instant coffee and tea,
conducts its retail operations in the Netherlands, Belgium, France, Denmark, Greece, Germany, the United Kingdom and
Spain. In addition, the cafes the Group operates in the Netherlands report through this segment.

*  Retail—Rest of World, which includes product sales in four categories: multi-serve, single-serve, instant coffee and tea,
conducts its retail operations in Brazil, Hungary, the Czech Republic, Poland, Australia, Thailand and Russia.

*  Out of Home provides liquid roast coffee products and the machines that dispense these products, as well as multi-serve
coffee, instant coffee, tea and related products to businesses, hospitals, hotels, restaurants and distributors worldwide.
These operations are concentrated in the Netherlands, with sales predominantly in Western Europe.

The Group does not allocate certain revenue and costs to the segments. These unallocated items include primarily corporate
overhead costs and unrealised mark to market gains and losses on commodity derivative financial instruments. They also
include the sale of green coffee beans to third parties, which are ancillary to the business and are not directly monitored by the
chief operating decision maker. These items are presented as “unallocated” in the segment information that is presented below.

The chief operating decision maker uses Adjusted EBIT to assess the performance of the reportable segments. Adjusted EBIT
represents operating profit excluding the impact of any restructuring charges, impairment, gains and losses on the sale of assets,
curtailments and past service cost, and costs related to Branded Apparel.

The accounting policies of the operating segments are the same as the Group’s accounting policies.

The segment information for the period from 3 July 2011 to 31 December 2011 is as follows (all amounts in thousands of Euro):

Retail — Retail —

Western Rest of

Europe World Out of Home Unallocated Total
SALES .ot € 625,581 € 366,236 € 320,186 € 75202 € 1,387,205
Adjusted EBIT .....ccoooiiiiiiiieeeccceeeeee € 100,937 € 23,267 € 53,531 €  (9,143) € 168,592
Restructuring charges.........ccocceveeveiveicenieeneenens (35,448)
Restructuring—related expenses........c..ccoceevueennense (20,133)
IMPAITMENt......eoivieeiieeiieiieceece e (6,463)
Branded Apparel CostS ........oovveeriiirieenieeieeieene (536)
(0111 1< SRR PRPSRRRRN 137
Operating Profit.........ccceeceeerieerieinieerie e 106,149
Finance income, Net ...........cooovvvveeeiiiiiiiiiieeeeeeeens 66,040
Finance costs, NEt..........coevvviviinveieeeeiiiiiieeeeee e (1,276)
Share of profit (loss) from associates.................... 707
Profit before tax .........oooovveieeeiiiieeeee e, € 171,620
Depreciation and amortisation expense................. € 13,021 € 7,673 € 17,177 € 2,002 € 39,873

The segment information for period from 4 July 2010 to 1 January 2011 is as follows (all amounts in thousands of Euro):
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Retail — Retail —

Western Rest of

Europe World Out of Home Unallocated Total
SALES ettt € 546,496 € 310,145 € 306,872 € 67,526 € 1,231,039
Adjusted EBIT ...c..cooiiriiiiiiinincicececeiene € 119317 € 20,840 € 51,054 € (6,156) € 185,055
Restructuring charges.........ccoceveveeveencenceiene (27,547)
Restructuring—related expenses...........cccueenuenn. (2,404)
Branded Apparel CostS ........oovevvriiercienieiieae (2,633)
Other ..o (679)
Operating profit........ccccceeecveercieenciiencieenieenveenne. 151,792
Finance income, net ...........ccccoeeeevieeeciieceenene. 38,063
Finance costs, Net.......c.ccecuerienenerenieieeeeene (19,530)
Share of profit (loss) from associates................ 1,326
Profit before tax .........cccoeeeeiiiieiiiiicece € 171,651
Depreciation and amortisation expense............. € 15597 € 6,903 € 17,872 € 1,924 € 42,296

BUSINESS COMBINATIONS

In December 2011, the Group acquired CoffeeCompany, a leading Dutch café store operator in the Netherlands; Tea Forte, a
producer of ultra premium teas that are principally sold in the United States and Canada, and the Denmark operations of House
of Coffee, a leading out of home provider of coffee and tea products in Norway and Denmark. The total consideration for these
acquisitions was €25.5 million, plus a performance-based contingent purchase price payment of up to approximately €6.0
million. As of 31 December 2011, the Group has estimated the contingent payment to be €5.5 million. As a result of the
transactions, goodwill and other intangible assets of approximately €24.3 million were recognised. Further adjustments could be
made to this balance as the Group finalizes its accounting for the acquisitions.

Also in December 2011, the Norway operations of the House of Coffee business was acquired by the Group’s Norwegian
associate, Kaffehurset Friele, in which the Group holds a non-controlling interest.

INVENTORIES
The composition of inventories is as follows (all amounts in thousands of Euro):
31 December 2011 2 July 2011
Raw materials (including packaging)..........ccooeevieiinienienienieeece e € 307,133 € 236,122
WOTK 11 PIOZIESS ...ttt ettt st ea 12,969 13,581
Finished goods (including Out of Home machines)...........ccccecuevenenenineneenenenne. 175,303 170,952
495,405 420,655
Provision fOr Writ€ dOWIS .......cc.eevviiiieiieiierieie ettt ees (9,654) (6,239)
TOTAL. . € 485,751 € 414416

SHARE-BASED PAYMENTS

Sara Lee granted performance share units “PSUs” to certain employees of the Group on 4 November 2011. The awards vest
based upon both the Parent meeting specific performance targets during the period from 3 July 2011 through 30 June 2012, and
continued service of the employees with the Parent or any of its subsidiaries or CoffeeCo through 31 August 2014.

The cost of these awards is determined using the fair value of the PSUs on the date of grant, and compensation is recognised
over the vesting period. The total number of PSUs granted on 4 November 2011 was 157 thousand, which had a weighted-
average grant date fair value per PSU of $18.52 and represented a total grant date fair value of $2.9 million.

The awards are converted into common stock of Sara Lee upon vesting on a one for one basis. For the PSUs held at Separation,
the actual number of PSUs earned will be determined as follows:

»  If the Separation occurs prior to the end of Sara Lee’s fiscal year 2012, the achievement of the performance goals will be
determined based on actual performance through that date with respect to the portion of the fiscal year 2012 that has

occurred prior to the Separation and based on target-level performance with respect to the portion of the fiscal year that
has not yet occurred; or
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»  If the Separation occurs on or after the end of Sara Lee’s fiscal year, the achievement of the performance goals will be
determined based on actual performance for fiscal year 2012.

On Separation, the PSUs will be assumed by DutchCo and converted into PSUs of DutchCo. The number of DutchCo PSUs will
be determined by multiplying the number of shares of Sara Lee PSUs by a fraction, as defined in the award agreement, the
numerator of which will be the closing price of the Sara Lee shares on the distribution date and the denominator of which is the
opening price of the DutchCo ordinary shares on the first trading day following the Separation.

BORROWINGS
The Group’s borrowings are summarised in the following table (all amounts in thousands of Euro):
31 December 2011 2 July 2011
Maturity Non- Non-
Date Current Current Current Current

Eurobonds ........cooovvvvveiiiiiiiiiiiieeee, March 2012 € 298,827 € — € 297342 € —
Brazilian real borrowings................... 2012-2019 84,045 6,378 19,770 7,094
Acquisition financing..........c.cceeceeenee. 3,168 10,412 28,707 10,222
Other ..o Various 680 232 — —
Total borrowings..........cccveeveeveeeennnnns € 386,720 € 17,022 € 345819 € 17,316

Since 2 July 2011, the Group settled its acquisition financing obligation for the Café Moka acquisition. In addition, the Group
has also increased its Brazilian real borrowings in order to meet its acquisition financing obligations and to meet other short-
term working capital needs.

Subsequent to 31 December 2011, the Eurobonds matured and the Group has fully settled its obligation under these instruments.

INCOME TAXES

The effective tax rate during the period from 3 July 2011 to 31 December 2011 increased to 58.9% from 27.4% for the period
from 4 July 2010 to 1 January 2011. This increase was partially due to the following discrete items, which increased the
effective tax rate effect for the first half of fiscal year 2012 by 19.9%:

» Tax expense to establish a deferred tax liability related to earnings that are no longer permanently reinvested in Spain,
partially offset by a release of reserves associated with uncertain tax positions in Spain.

+  Tax expense associated with deferred tax on unremitted non-U.S. earnings.

The Group’s full fiscal year 2012 estimated annual effective tax rate increased primarily due to an increase in the tax charge for
the expected repatriation of a portion of fiscal year 2012 earnings as a result of pretax charges to be incurred by the non-U.S.
operations related to restructuring and other fiscal year 2012 actions, and an increase of uncertain tax positions associated with
the restructuring.

RETIREMENT BENEFIT OBLIGATIONS

During the period from 3 July 2011 to 31 December 2011, the Group made an additional contribution of €60 million to its
defined benefit pension plan in the Netherlands. The additional contribution resulted from a change in the terms of the pension
plan, whereby the benefits earned by active employees are no longer subject to unconditional indexation. As a result of the
restrictions on the defined benefit plan assets due to the asset ceiling test, the offset to the cash contribution is to Other
Comprehensive Income.
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10.

PROVISIONS
The change in provisions was as follows (all amounts in thousands of Euro):
Legal and
Restructuring Other Total
INOTICUITENL ... ettt eeecte e eeeeer e e e e e eeetta e e e e e e eeetaaaeeeeeseeeearneeens € 6,925 € 27,258 € 34,183
CUITENE ..ttt ettt sttt ettt et st be st ete b e 23,806 7,637 31,443
Carrying amount as 0f 4 July 2010 .......cccooiiiiiiiiiiinee e 30,731 34,895 65,626
Additions charged to income statement ............ccceveerierienennenneenieneeneenn 30,094 948 31,042
PAYIMEILS ..ottt sttt ettt sttt ettt eae s (3,227) (473) (3,700)
Change i StIMALE ......c..ccueruiriiririeieictee sttt (2,547) (1,070) (3,617)
Unwinding of discount and effect of changes in the discount rate............... (23) 212 189
Currency translation differences .........ccoovvevievieiiiiienieneee e 9 (317) (308)
Carrying amount as of 1 January 201 1........ccocveiieiienienieiee e € 55,037 € 34,195 € 89,232
INOTICUITENL ....vvvviieeeeeeeiieee ettt eeeeer e e e e e e eeaareeeeeeeeeaaaeeeeeeeeeeasneeens 11,539 21,919 33,458
CUITENE ..ttt ettt sttt ettt be e b s ae et ete b e 43,498 12,276 55,774
Carrying amount as of 1 January 201 1......cccccooiiiiiiininiicecee € 55,037 € 34,195 € 89,232
INONCUITENL ...ttt ettt e e et e e et e e s at e e enateeesennees € 10,300 € 23,605 € 33,905
CUITENE ..ottt ettt ettt sttt e st e st et et e ebesaeebeeneeneesenseaneseeas 28,559 10,159 38,718
Carrying as of fiscal year 3 July 201 1.......cccveviieiieiinieieeee e 38,859 33,764 72,623
Additions charged to income Statement ..........ccceevveeeeervereeneierieeieeeeeenenns 37,890 — 37,890
PAYIMEILS ...ttt ettt (23,749) (3,326) (27,075)
Change in EStIMALE .......c.eerviereeerieeie e eteeeeee et eteeeessae e eseesesaeseeeseeenseenes (2,442) (5,155) (7,597)
Unwinding of discount and effect of changes in the discount rate............... 148 180 328
ORET ettt ettt 3,870 — 3,870
Currency translation differences ..........ccooevevveviieciieiienienieeee e (62))] 1,190 1,139
Carrying amount as of 31 December 201 1........cccoviiniiniiniiniicieceee € 54,525 € 26,653 € 81,178
INONCUITENL ..ottt ettt e e et e e et e e s abeeeenabeeesennes 1,396 20,974 22,370
CUITENE ..ttt ettt ettt st b e e st e st et et e beeeeebeeneeneesensesneaeeas 53,129 5,679 58,808
Carrying amount as of 31 December 201 1.........cccovvvvvienienieiiie e, € 54,525 € 26,653 € 81,178

Restructuring—During the periods presented, the Group took a number of actions to maximise the efficiency of its operations
and to prepare for the Separation. These actions included:

*  Outsourcing of certain shared service functions, including procurement, financial services and information technology;
*  Alignment of corporate overhead to its current organisation structure;

*  Optimisation of manufacturing capacity in a response to the global economic downturn; and

* Renegotiating global IT contracts to align with our current organizational structure.

In connection with these actions, the Group recognised charges of €12.7 million and €30.1 million during the periods from

3 July 2011 to 31 December 2011 and from 4 July 2010 to 1 January 2011, to eliminate the positions of approximately 64 and
297 employees, respectively. Of the 929 affected employees from these and other previously approved actions, the contracts of
672 employees were terminated as of 31 December 2011. The Group expects that the majority of the remaining provision will
be paid out within the next 12 months with certain payments extending out five years.

The Group also took a charge of €25.2 million during the period from 3 July 2011 to 31 December 2011 to recognise certain
contractual termination fees for IT contracts that were renegotiated to align with our current organizational structure.
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11.

12.

FINANCE INCOME AND COSTS

The finance income of the Group for the period from 3 July 2011 to 31 December 2011 increased over the period from 4 July
2010 to 1 January 2011 primarily due to an €11.3 million penalty received from Sara Lee as the result of an early repayment of a
loan receivable, increased pension finance income for the period, and interest earned on an increased level of cash and cash
equivalents.

Finance costs consist of the following (all amounts in thousands of Euros):

3 July 2011 to 4 July 2010 to
31 December 2011 1 January 2011

Interest expense:

BOTTOWINES.....eeiviiiiiieeiieeieeeie ettt ettt sr ettt e s ae e bt eesaaeessaeensaeessseesneesseensneennns € 10,118 € 9,218
Unwinding of diSCOUNT........covuiiiiiiirieiieiiecee e 591 245

Total INtEIESt EXPENSE ...vveervreeereeireeieeerieertieesieeesteeesteeesteessreeesseessseesseenns 10,709 9,463

Net foreign exchange (gain) L0SS.........oveerieriiriiiiiieneeeeee e (41,362) 14,136
Change in fair value of foreign currency derivative financial instruments ........ 31,680 (3,751)
Change in fair value of interest rate derivative financial instruments................ (1,029) (71)
Change in fair value of bOIrrOWINgS......c..cccevuiviriiirieiiieie e 1,278 (247)
TOTAL .ttt ettt € 1,276 € 19,530
COMMITMENTS AND CONTINGENCIES

Commitments—The Group’s commitments consist of the following (all amounts in thousands of Euro):

31 December 2011 2 July 2011
Purchase COMMUTIMENTS .......c...eeeviuvieeiirieeeeieeeeeeee et eee e e e eeaneeeean, € 178,242 € 155,271
OPETAtING LEASES .....vievvieeiieeieriiectiesie ettt ete st et et eteeseeeneeeeeesseesseeseeseensesnnens 55,137 52,215
GUATANLCES. ..vveeeeeeeeiirieeeeeeeeectr e e e e e eeeetr e e e e e eeeettaereeeeeeeeetrareeeeeeeeetarreeeeeeennns 24,160 24,190
TOtAL. . € 257,539 € 231,676
Purchase commitments— Purchase commitments primarily consist of commitments related to the purchases of green coffee.
Operating lease commitments—The Group leases certain facilities, equipment and vehicles under agreements that are classified
as operating leases. The building leases have original terms of five years, while the equipment and vehicle leases have terms of
generally less than seven years. The future aggregate minimum lease payments under non-cancellable operating leases are as
follows (all amounts in thousands of Euro):
31 December 2011 2 July 2011

Not later than ONE YEAT .........ccvecvieiieieriieiee et € 18,569 € 19,377
Later than one year and not longer than five years .........ccccccevvvevieneeneenennnnnn, 34,959 30,755
Later than fiVe YEars......coccveeierierieie ettt 1,609 2,083
TOTAL .ttt € 55,137 € 52,215

The Group has recorded expense related to operating leases of €15.8 million and €16.1 million during the periods from 3 July
2011 to 31 December 2011 and 4 July 2010 to 1 January 2011, respectively.

Guarantees—The Group is party to a variety of agreements under which it may be obligated to indemnify a third party against
losses arising from a breach of representation and covenants related to matters such as title to assets sold, the collectability of
receivables, specified environmental matters, lease obligations assumed and certain tax matters. In each of these circumstances,
payment by the Group is conditioned on the other party making a claim pursuant to the procedures specified in the contract.
These procedures allow the Group to challenge the other party’s claims. In addition, the Group’s obligations under these
agreements may be limited in terms of time and/or amount, and in some cases, the Group may have recourse against third
parties for certain payments made by the Group. Historically, payments made by the Group under these agreements have not
had a material effect on the Group’s business, financial condition or results of operations.

The Group has pledged a property to guarantee future payments of early retirement allowances and payments.
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Other guarantees—The Group is currently appealing a Spanish Court decision and has obtained a bank guarantee of €64 million
as of 31 December 2011 and 2 July 2011, respectively, as security against all allegations (see Contingencies).

Contingencies— The Group has various contingent liabilities as described below.

*  Nestec/Nespresso—In June 2010, Nestec/Nespresso (“Nestl¢”) filed a suit against Sara Lee Coffee and Tea France
(“SLCTF”), a subsidiary of the Group, alleging patent infringement for two of its European patents related to SLCTEF’s
use of espresso capsules. Nestlé claims that damages could be as high as €50 million. In January 2011, Nestlé filed suit
against Sara Lee/DE N.V., Douwe Egberts Nederland, B.V. and Douwe Egberts Koffie en Kado B.V. in the Netherlands,
a subsidiary of the Group, alleging patent infringements of the same two European patents as in the suit filed against
SLCTF. In June 2011, Nestlé filed a similar suit against Sara Lee Coffee and Tea Belgium (“SLCTB”). Prior to this suit,
SLCTB had sought to obtain a declaration of non-infringement of the patents involved in the Dutch and French
proceedings. In addition, in February 2012, Nestlé filed a similar suit against Sara Lee Southern Europe, S.L. in Spain,
alleging patent infringement of three European patents, trademark infringement and certain other unfair competition
claims. Management believes that the patents granted to Nestlé are not being infringed and further believes that the
patents are invalid. The Group is vigorously contesting the matter, and accordingly, no provision has been recorded as the
liability is not considered probable.

*  Spanish tax case—In October 2009, the Spanish tax administration upheld a challenge made by its local field examination
against tax positions taken by the Group’s Spanish subsidiaries. In November 2009, the Group filed an appeal against this
claim with the Spanish Tax Court. In April 2010, the Spanish Chief Inspector upheld a portion of the claim raised by the
Spanish tax authorities. The Group appealed to the Tribunal Economico Administrativo Central (“TEAC”). At the end of
March 2012, the TEAC ruled in favor of the tax administration with respect to the audit for fiscal years 2003-2005. The
Group continues to dispute the challenge and will continue to have further proceedings with the Spanish tax authorities
regarding the issue. In June 2011 the Spanish tax administration’s local field office examination made similar challenges
against tax positions for the years ending 1 July 2006 to 27 June 2009 taken by the Group’s Spanish subsidiaries. The
Group filed an appeal against this claim with the Spanish Tax Court. The Group believes it is adequately reserved for the
challenges made by the Spanish tax administration’s local field examination.

»  Italian Provincial Tax—In August 2011, the Italian Provincial Tax Commission upheld a challenge made by its local field
examination against a loss claimed in the fiscal year 2004 tax return of the Group’s Italian subsidiaries. The Group intends
to appeal this decision to the Italian Regional Tax Commission and will continue to dispute the challenge. Management
believes the Group will prevail in further proceedings with the Italian tax authorities regarding the issue.

13. RELATED-PARTY TRANSACTIONS

The Group’s transactions with Sara Lee were as follows (all amounts in thousands of Euro):

3 July 2011 to 4 July 2010 to

31 December 2011 1 January 2011
SALES 10 SATA LLEC ..o e € 6,105 € 4411
Management fee earned from Sara Lee for research and development............... 2,539 2,415
Corporate overhead allocations from Sara Lee ........cccceveevieiiircienienieeeieee, 17,587 12,033
Share-based PAYMENTS........cceerierierieeie e riereet ettt seeseeeae e sneeseeennas 969 2,487
Interest income on loans receivable from Sara Lee .......ccccoevvevveeeeivieiecneeeinen, 35,010 17,355

The amounts outstanding related to Sara Lee as of 31 December 2011 and 2 July 2011, were as follows (all amounts in
thousands of Euro):

31 December 2011 2 July 2011
Trade and other receivables from Sara Lee.........cccecveveviveeiieiiieenieeieeeee e, € 4,742 € 1,572
Trade and other payables to Sara Lee ..........ccovvverieriieriieciieieeeecieeee e, 12,801 1,120
Interest receivable from Sara Lee .......c..oooovviiiiiiiiiiiiiieeeceeeeee e, 12,055 13,786
Loans receivable from Sara Lee.........cc.ooeevvviiiiieeiiiieieeeeeeeeeee e, 1,224,614 1,700,999

Sales to Sara Lee—The Group has historically sold certain raw materials and inventory products to Sara Lee. These products
primarily consisted of green tea, green coffee and coffee brew equipment for Sara Lee’s North American beverage business.
Sales prices are on a cost-plus basis and are reflected in revenue in the unaudited condensed combined income statements.

Research and Development Management Fee—The Group has historically performed certain research and development
activities for Sara Lee’s North American beverage business for which it received payment of a management fee. These fees are
included in selling, general and administrative expenses in the unaudited condensed combined income statements.
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14.

15.

Corporate Overhead Allocations from Sara Lee—Sara Lee currently performs certain corporate overhead functions for the
Group and costs associated with these functions have been allocated to the Group and reflected in the unaudited condensed
combined financial statements contained herein. These functions include, but are not limited to, executive oversight, legal,
finance, human resources, internal audit, financial reporting, tax planning, and investor relations. The amounts allocated to the
Group are intended to represent the costs of providing these services, and management believes the allocation methods are
reasonable. However, the actual cost of obtaining these individual services, if the Group were a stand-alone company, could be
materially different. The cost of the services provided by Sara Lee was determined by allocating a portion of the overall Sara
Lee corporate costs to the Group based upon the proportion of the Group’s revenue relative to Sara Lee’s revenue. Corporate
overhead allocations from Sara Lee are recorded in selling, general and administrative expenses in the unaudited condensed
combined income statements.

Share-based Payments—The Group’s employees participate in Sara Lee’s stock-based compensation plans, the costs of which
have been allocated to the Group and reflected in cost of sales and selling, general and administrative expenses in the unaudited
condensed combined income statements.

Loans Receivable—The Group has provided both short- and long-term loans to Sara Lee. These loans are generally due within
one year and have variable rates of interest tied to published indexes such as LIBOR and EURIBOR. These loans will be settled
prior to or upon Separation.

During the period from 3 July 2011 to 31 December 2011, Sara Lee settled in cash €827.2 million of the €1.7 billion of loans
receivable outstanding as of the end of fiscal year 2011. In addition, Sara Lee borrowed an additional €350.0 million from the
Group during this same period.

Parent Guarantees—The Parent currently provides a guarantee for certain banking and treasury transactions entered into by
the Group. This includes guarantees for borrowing and financial instrument contracts.

CASH FLOWS FROM OPERATING ACTIVITIES
The Group’s cash flow from operating activities consist of the following (all amounts in thousands of Euro):
4 JULY 2010 TO
3 JULY 2011 TO 1
31 DECEMBER 2011 JANUARY 2011
Profit for the Period..........ccevierieiiee e e € 70,543 € 124,578
Adjustments for:
Depreciation, amortisation and impairments.............cceceevveeverennne. 46,336 42,296
Provision Charge ...........coceevuirieiienieieeeee et 30,293 27,425
Finance inCoOme, NEt..........cccuvrverierieriieiieie ettt (66,040) (38,063)
FINance COStS, NEt.........ceiiiuieeeeieieeeeeeee e 1,276 19,530
INCOME tAX EXPETISE ..eeeuveeeniiieiieeiieeiee ettt ettt ee et 101,077 47,073
Other CRArES......c.veviieiieieee et 16,419 11,095
Changes in operating assets and liabilities (211,275) (98,082)
Net cash provided by (used in) operating activities ............ccceveververerenrns € (11,371) € 135,852
EVENTS AFTER REPORTING DATE

Significant Contracts

In January 2012, the Group agreed in principle, and in March 2012 the Group entered into definitive agreements, to pay

€115 million to Philips Electronics (“Philips™) to acquire its ownership interest in the Senseo coffee trademark. This acquisition
will provide the Group with full ownership of the Senseo trademark, which was previously co-owned with Philips. The Group
also agreed to pay an additional €55 million to Philips to terminate the prior Senseo coffee equipment manufacturing agreement
and to reimburse Philips for other project costs and it is expected that the majority of these payments will be expensed.

In January 2012, the Group entered into a license and service agreement with an affiliate of the .M. Smucker Company
(“Smucker’s”). The agreement grants licenses to Smucker’s to commercialize the Group’s liquid coffee product and technology
in the United States, Canada, Mexico and most of the Caribbean for the period up to January 2022. In addition, the agreement
also grants Smucker’s a royalty free license to certain of the Group’s brands in these same territories for varying periods up to
January 2022.

In May 2012, the Group issued $650 million of debt securities to Sara Lee comprised of the following:
e $232 million of 3.60% Series A Senior Notes due 15 May 2019
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e $120 million of 3.81% Series B Senior Notes due 15 May 2020
*  $124 million of 4.03% Series C Senior Notes due 15 May 2021
e $174 million of 4.20% Series D Senior Notes due 15 May 2022

The debt securities are payable semi-annually with interest. The Group must offer to prepay all debt securities upon the
occurrence of a change of control at a price equal to 100% of the principal amount thereof, plus accrued and unpaid interest to
the date of prepayment. Upon Separation, Sara Lee will transfer these debt securities to third party holders to satisfy its debt
obligations.

In May 2012, DutchCo entered into a revolving credit facility to provide available borrowing to fund any short-term working
capital requirements. The facility will provide borrowing capacity of €750 million. The Group is the current guarantor under the
facility. No borrowings have been made under this facility at this time.

k ok ok ok ok %
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Until August 30, 2012 all dealers that effect transactions in these securities, whether or not participating in this offering, may be
required to deliver a prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and
with respect to their unsold allotments or subscriptions.



GENERAL INFORMATION

Responsibility statement

D.E MASTER BLENDERS 1753 N.V. accepts responsibility for the information contained in this Prospectus.
D.E MASTER BLENDERS 1753 N.V. declares that having taken all reasonable care to ensure that such is the case,
the information contained in this Prospectus is, to the best of its knowledge, in accordance with the facts and contains
no omission likely to affect its import.

No significant change in the group's financial or trading position

No significant change in the financial or trading position of our group, which consists of the international
coffee and tea operations that will be separated from Sara Lee as defined on pages F-8 and F-66 of the US Prospectus,
has occurred since December 31, 2011, except for the repayment of €300 million of Eurobonds and the issuance of
€650 million of debt securities to Sara Lee (see also Capitalization and Indebtedness and Net Financial Indebtedness
beginning on page 50 and ending on page 51 of the US Prospectus). Furthermore, on March 30, 2012, we have bought
the Senseo trademark for €170 million (see also Business — Intellectual Property on page 98 of US Prospectus).

Experts

PricewaterhouseCoopers Accountants N.V. has audited the combined financial statements of the Company for
the years ended July 2, 2011, July 3, 2010 and June 27, 2009, included in the US Prospectus beginning on page F-3
and ending on page F-60, and has issued an unqualified auditor’s report thereon which is included in the US
Prospectus on page F-2, given on the authority of said firm as experts in auditing and accounting.

The Company's unaudited condensed combined interim financial statements as of 31 December 2011 and 2
July 2011 and for the periods from 3 July 2011 to 31 December 2011 and 4 July 2010 to 1 January 2011 included in
the US Prospectus beginning on page F-61 and ending on page F-77 have been reviewed by PricewaterhouseCoopers
Accountants N.V. This review report is included on page W-6.

The Company's unaudited pro forma combined financial information consists of unaudited pro forma
combined income statements for the period of July 3, 2011 to December 31, 2011 and for the fiscal year ended July 2,
2011 and an unaudited pro forma combined balance sheet as of December 31, 2011 included in the US Prospectus
beginning on page 52 and ending on page 59 have been examined by PricewaterhouseCoopers Accountants N.V. This
assurance report is included on page W-7.

PricewaterhouseCoopers Accountants N.V. is an independent registered accountant firm. The address of
PricewaterhouseCoopers Accountants N.V. is Thomas R. Malthusstraat 5, Amsterdam, the Netherlands. The auditor
signing the auditor’s reports on behalf of PricewaterhouseCoopers Accountants N.V. is a member of the Royal Dutch
Institute of Chartered Accountants (Koninklijk Nederlands Instituut voor Registeraccountants).

PricewaterhouseCoopers Accountants N.V. has no interest in the Company and has given, and has not
withdrawn, its consent to the inclusion of its reports in this Prospectus in the form and context in which they are
included.

Availability of documents

Subject to applicable laws, the following documents (or copies thereof), where applicable, may be obtained
free of charge from our website www.demasterblenders1753.com:

this Prospectus and any supplement to the Prospectus;

the articles of association of D.E MASTER BLENDERS 1753 B.V. as at the date of this Prospectus;
and

the draft articles of association of D.E MASTER BLENDERS 1753 N.V. as at the date of this
Prospectus to be in effect upon our conversion.

In addition, copies of our (draft) articles of association, this Prospectus and any supplement to the Prospectus
will be available free of charge at our offices during normal business hours for the life of this Prospectus.

Document incorporated by reference

The unofficial English version of draft articles of association of the Company as at the date of this Prospectus
are incorporated in this Prospectus by reference and, as such, forms part of this Prospectus.

DMSWS_MATTERS_13657372_1.DOC W-5



REPORTS OF INDEPENDENT REGISTERED ACCOUNTING FIRM

Review report
on the condensed combined interim financial statements of the International Coffee and Tea
Operations of Sara Lee Corporation

To the Board of Directors and Stockholders of

Sara Lee Corporation:

Introduction

We have reviewed the accompanying condensed combined interim financial statements for the six-month
period ended 31 December 2011 of the International Coffee and Tea Operations of Sara Lee Corporation, which
comprises the condensed combined balance sheet as at 31 December 2011 and the related condensed combined
income statement, condensed combined statement of comprehensive income, condensed combined statement of
changes in parent’s net investment, condensed combined statement of cash flows and the selected explanatory
notes for the six-month period then ended. The Company’s management is responsible for the preparation and
presentation of these condensed combined interim financial statements in accordance with IAS 34, ‘Interim
Financial Reporting’ as adopted by the European Union. Our responsibility is to express a conclusion on these
condensed combined interim financial statements based on our review.

Scope

We conducted our review in accordance with Dutch law including standard 2410, Review of Interim Financial
Information Performed by the Independent Auditor of the company. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in scope than an audit conducted
in accordance with auditing standards and consequently does not enable us to obtain assurance that we would
become aware of all significant matters that might be identified in an audit. Accordingly, we do not express an
audit opinion.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the accompanying
combined interim financial statements as at 31 December 2011 are not prepared, in all material respects, in
accordance with IAS 34, ‘Interim Financial Reporting’ as adopted by the European Union.

Emphasis of matter

As discussed in Note 1, the International Coffee and Tea Operations of Sara Lee Corporation have not operated as an
entity separate from Sara Lee Corporation. Therefore, these condensed combined interim financial statements may
not necessarily be indicative of results that would have occurred had the International Coffee and Tea Operations of
Sara Lee Corporation been a separate stand-alone entity.

Restriction of use

The condensed combined interim financial statements and our review report thereon are intended solely for
enclosure in the Prospectus in connection with the first admission to listing and trading on NYSE Euronext in
Amsterdam and are not suitable for any other purpose.

PricewaterhouseCoopers Accountants N.V.
Amsterdam, The Netherlands
1 June 2012

Original has been signed by Huub C. Wiist RA
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Assurance report

To the Board of Directors and Stockholders of

Sara Lee Corporation:

Introduction

We have examined the pro forma financial information, which has been compiled on the basis described in section
Unaudited Pro Forma Combined Financial Information of the Prospectus, for illustrative purposes only, to provide
information about how the separation might have affected the financial information presented on the basis of the
accounting policies adopted by the International Coffee and Tea Operations of Sara Lee Corporation (the Company) in
preparing the financial statements for the period ended 31 December 2011.

The Company’s management is responsible for the compilation of the pro forma financial information in accordance
with the requirements of the Commission Regulation (EC) No 809/2004. Our responsibility is to express an opinion
as required by item 77 of Annex II of the Commission Regulation (EC) No 809/2004, as to the proper compilation of
the pro forma financial information and the consistency of accounting policies.

In providing this opinion we are not updating or refreshing any reports or opinions previously issued by us on any
financial information used in the compilation of the pro forma financial information, nor do we accept responsibility
for such reports or opinions beyond that owed to those to whom those reports or opinions were addressed by us at the
dates of their issue and nor does the aforementioned conclusion require an audit or review of historical financial
information on the assumptions summarized in the accompanying notes.

Scope

We conducted our examination in accordance with Dutch law, including Standard 3850N “Assurance and other
engagements in connection with prospectuses”. The work that we performed for the purpose of making this report,
which involved no independent examination of any of the underlying financial information, including their adjustment
to the Company’s accounting policies nor of the pro forma assumptions stated in the pro forma notes,consisted
primarily of comparing the unadjusted financial information with the source documents, considering the evidence
supporting the pro forma adjustments and discussing the pro forma financial information with the Company
management. We planned and performed our work so as to obtain the information and explanations we considered
necessary in order to provide us with reasonable assurance that the pro forma financial information has been properly
compiled on the basis stated and that such basis is consistent with the accounting policies of the Company.

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

Opinion
Based on our examination, in our opinion:

e the pro forma financial information has been properly compiled on the basis stated in section Unaudited Pro
Forma Combined Financial Information of the Prospectus; and

e such basis is consistent with the accounting policies of the Company as described in the notes to the financial
statements of the Company for the period ended 31 December 2011.

Other matters

1 Hypothetical situation of pro forma financial information

Because of its nature, the pro forma financial information addresses a hypothetical situation and therefore does
not represent the Company’s actual financial position or results had the transaction or event occurred at the
beginning of the reporting period. Moreover, the pro forma combined financial information is not intended to,
and does not, provide all the information and disclosures necessary to present a true and fair view in accordance
with International Financial Reporting Standards as adopted by the EU.

2 Restriction of use

This report is required by the Commission Regulation (EC) No 809/2004 and is issued for the purpose of
complying with that Regulation. The pro forma financial information and our assurance report thereon are
therefore intended solely for enclosure in the Prospectus in connection with the first admission to listing and
trading on NYSE Euronext in Amsterdam and are not suitable for any other purpose.

PricewaterhouseCoopers Accountants N.V.
Amsterdam, The Netherlands
1 June 2012

Original has been signed by Huub C. Wiist RA

DMSWS_MATTERS_13657372_1.DOC W-7



COMPANY
D.E MASTER BLENDERS 1753 N.V.
Vleutensevaart 100
3532 AD, Utrecht
The Netherlands

LEGAL ADVISORS TO THE COMPANY

Dutch counsel to the Company US counsel to the Company
De Brauw Blackstone Westbroek N.V. Skadden, Arps, Slate, Meagher & Flom LLP
Claude Debussylaan 80 155 N. Wacker Drive
P.O. Box 75084, 1070 AB Amsterdam Chlcago, IL 60606
The Netherlands United States
INDEPENDENT AUDITORS

PricewaterhouseCoopers Accountants N.V.
Thomas R. Malthusstraat 5
1066 JR Amsterdam
The Netherlands

PAYING, LISTING AND TRANSFER AGENT

ABN AMRO Bank N.V.
Gustav Mahlerlaan 10
1082 PP Amsterdam
The Netherlands

EXCHANGE AGENT

Computershare Shareowner Services
480 Washington Blvd
Jersey City, NJ 07310
United States



