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Offering Price

Amount of
Registration Fee(1)

8.50% Senior Notes due 2019 $600,000,000 $33,480

(1)
Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED MARCH 12, 2008

 Filed Pursuant to Rule 424(b)(2)
Registration No. 333-138662

$600,000,000

Bunge Limited Finance Corp.

8.50% Senior Notes due 2019

Fully and Unconditionally Guaranteed by

BUNGE LIMITED
        The notes will mature on June 15, 2019. Interest will accrue on the notes from June 9, 2009. Interest on the notes will be payable on
June 15 and December 15 of each year, commencing on December 15, 2009. Bunge Limited Finance Corp. may redeem the notes at its option in
whole or in part at any time prior to their maturity at the redemption prices described in this prospectus supplement.

        The notes will be unsecured and rank equally in right of payment with all of Bunge Limited Finance Corp.'s other unsecured and
unsubordinated indebtedness. The notes will be fully, unconditionally and irrevocably guaranteed on a senior unsecured basis by Bunge Limited,
the indirect parent company of Bunge Limited Finance Corp. Bunge Limited's guarantee will rank equally in right of payment with its other
unsecured and unsubordinated indebtedness and guarantees.

See "Risk Factors" beginning on page S-9 of this prospectus supplement for a discussion of certain risks
you should consider in connection with an investment in the notes.

Public
Offering Price

Underwriting
Discounts and
Commissions

Proceeds to
Bunge Limited
Finance Corp.

Per note 99.997% 0.65% 99.347%
Total $599,982,000 $ 3,900,000 $ 596,082,000

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

        We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust Company on or about
June 9, 2009.

J.P. Morgan
BNP PARIBAS

          HSBC
RBS

BBVA
Securities CALYON Citi ING Wholesale
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Mitsubishi UFJ
Securities

Rabo Securities
USA, Inc.

SOCIETE
GENERALE

Standard Chartered
Bank

The date of this prospectus supplement is June 4, 2009
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You should rely only on the information contained in this document or to which we have referred you. We have not authorized
anyone to provide you with information that is different. This document may only be used where it is legal to sell these securities. The
information in this document may only be accurate on the date of this document.

        The distribution of this prospectus supplement and the accompanying prospectus may be restricted by law in certain jurisdictions. You
should inform yourself about and observe any of these restrictions. This prospectus supplement and the accompanying prospectus does not
constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which the offer or solicitation is not
authorized, or in which the person making the offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to make the
offer or solicitation.

        Unless the context otherwise requires, references to "Bunge," "we," "us" or "our" refer collectively to Bunge Limited and its subsidiaries.

 TABLE OF CONTENTS

 PROSPECTUS SUPPLEMENT

Page
Forward-Looking Statements ii
Summary S-1
Risk Factors S-9
Use of Proceeds S-11
Capitalization S-12
Description of the Notes S-13
Taxation S-34
Underwriting S-38
Legal Matters S-40
Experts S-40
Where You Can Find More Information S-41
Incorporation of Certain Documents by Reference S-42

PROSPECTUS

Page
Forward-Looking Statements

ii
About This Prospectus iii
Where You Can Find More Information iii
Incorporation of Certain Documents by Reference iii
Bunge Limited 1
Bunge N.A. Finance L.P. 1
Bunge Limited Finance Corp. 1
Risk Factors 3
Use of Proceeds 10
Ratio of Earnings to Fixed Charges and Preference Share Dividends 10
Price Range of Common Shares 11
Dividend Policy 11
Description of Share Capital 13
Description of Master Trust Structure 21
Description of Debt Securities 24
Plan of Distribution 35
Legal Matters 36
Experts 36

i

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

4



 FORWARD-LOOKING STATEMENTS

        The Private Securities Litigation Reform Act of 1995 provides a "safe harbor" for forward-looking statements to encourage companies to
provide prospective information to investors. This prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein or therein include forward-looking statements that reflect our current expectations and projections about our future results,
performance, prospects and opportunities. Forward-looking statements include all statements that are not historical in nature. We have tried to
identify these forward-looking statements by using words including "may," "will," "should," "could," "expect," "anticipate," "believe," "plan,"
"intend," "estimate," "continue" and similar expressions. These forward-looking statements are subject to a number of risks, uncertainties,
assumptions and other factors that could cause our actual results, performance, prospects or opportunities to differ materially from those
expressed in, or implied by, these forward-looking statements. These factors include the risks, uncertainties, trends and other factors discussed
under the headings "Risk Factors" in this prospectus supplement and in "Item 7. Management's Discussion and Analysis of Financial Condition
and Results of Operations," "Item 1. Business�Business Overview," "Item 1A. Risk Factors" and elsewhere in our Annual Report on Form 10-K
for the year ended December 31, 2008 (the "2008 Annual Report") and "Item 2�Management's Discussion and Analysis of Financial Condition
and Results of Operations," "Item 1A�Risk Factors" and elsewhere in our Quarterly Report on Form 10-Q for the three-month period ended
March 31, 2009 (the "Quarterly Report"), including:

�
industry conditions, including fluctuations in supply, demand and prices for agricultural commodities and other raw
materials and products that we sell or use in our business, fluctuations in energy and freight costs and competitive
developments in our industries;

�
the effects of weather conditions and the outbreak of crop and animal disease on our business;

�
global and regional agricultural, economic, financial and commodities market, political, social and health conditions;

�
the outcome of pending regulatory and legal proceedings;

�
our ability to complete and benefit from acquisitions, dispositions, joint ventures and strategic alliances; and

�
changes in government policies, laws and regulations affecting our business, including agricultural and trade policies, tax
regulations and biofuels legislation.

        In light of these risks, uncertainties and assumptions, you should not place undue reliance on any forward-looking statements contained in
this prospectus supplement, the accompanying prospectus or in any document incorporated by reference herein or therein. Additional risks that
we may currently deem immaterial or that are not presently known to us could also cause the forward-looking events discussed in this prospectus
supplement, the accompanying prospectus or any document incorporated by reference herein or therein not to occur. Except as otherwise
required by applicable securities laws, we undertake no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events, changed circumstances or any other reason after the date of this prospectus supplement.

ii
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 SUMMARY

This is only a summary and therefore does not contain all the information that may be important to you. You should read the entire
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus carefully, including the "Risk Factors" section elsewhere in this prospectus supplement, our consolidated financial
statements and the related notes and the other information incorporated by reference into this prospectus supplement and the accompanying
prospectus, before deciding whether or not to purchase the notes.

 BUNGE LIMITED FINANCE CORP.

        Bunge Limited Finance Corp. ("BLFC") is an indirect, 100%-owned subsidiary of Bunge Limited and was formed for the sole purpose of
issuing debt obligations, other than commercial paper, primarily in the U.S. markets, and investing the proceeds of the issuances in a master trust
structure that Bunge created to centralize its financing operations. The master trust, in turn, acquires loans made to Bunge Limited and certain of
its subsidiaries with the proceeds from debt incurred by BLFC and other finance subsidiaries. BLFC's only assets are a trust certificate entitling
it to a fractional undivided interest in a pool of intercompany loans held by the Bunge master trust structure and related hedging agreements.
Among other things, the master trust structure is intended to allow creditors of BLFC, including holders of the notes, to have the benefit of
claims in respect of Bunge's subsidiaries which are equal in right of payment to indebtedness owed or payable to other creditors of these
subsidiaries. See "Description of Master Trust Structure" in the accompanying prospectus for a discussion of the Bunge master trust structure
and the assets it holds. BLFC is incorporated under the laws of the State of Delaware.

 BUNGE LIMITED

        Bunge Limited will fully, unconditionally and irrevocably guarantee the payment of the principal of, premium, if any, and interest on the
notes offered hereby when due and payable. Bunge Limited is a limited liability company incorporated under the laws of Bermuda.

Overview

        We are a leading global agribusiness and food company operating in the farm-to-consumer food chain. We believe we are:

�
a world leading oilseed processing company, based on processing capacity;

�
the largest producer and supplier of fertilizer to farmers in South America, based on volume; and

�
a leading seller of packaged vegetable oils worldwide, based on sales.

        We conduct our operations in three divisions: agribusiness, fertilizer and food and ingredients. These divisions include four reporting
segments: agribusiness, fertilizer, edible oil products and milling products.

Our Business

        Agribusiness    Our agribusiness division is an integrated business involved in the purchase, storage, transport, processing and sale of
agricultural commodities and commodity products. The principal agricultural commodities that we handle and/or process are oilseeds and grains,
primarily soybeans, rapeseed or canola, sunflower seed, wheat and corn. We process oilseeds into vegetable oils and protein meals, principally
for the food and animal feed industries. In addition to our principal agribusiness operations in oilseeds and grains, we also participate in the
sugar and sugarcane-based ethanol

S-1
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industries through our sugar origination, trading and marketing business, as well as our sugarcane milling and ethanol production operations in
Brazil. Our agribusiness operations and assets are primarily located in North and South America, Europe and China, and we have marketing and
distribution offices throughout the world.

        Fertilizer    Our fertilizer division is involved in every stage of the fertilizer business, from mining of phosphate-based raw materials to the
sale of retail fertilizer products. The activities of our fertilizer division are primarily located in Brazil.

        Food and Ingredients    Our food and ingredients division consists of two business segments: edible oil products and milling products.
These segments include businesses that produce and sell food products such as edible oils, shortenings, margarines, mayonnaise and milled
products such as wheat flours and corn-based products. The activities of our food and ingredients division are primarily located in North
America, Europe, Brazil, China and India.

        BLFC and Bunge Limited have their principal executive offices and corporate headquarters at 50 Main Street, White Plains, New York
10606, and their telephone number is (914) 684-2800. Bunge Limited's registered office is located at 2 Church Street, Hamilton, HM11,
Bermuda.

S-2
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 SUMMARY CONSOLIDATED HISTORICAL FINANCIAL DATA

        The following tables set forth Bunge's selected consolidated financial information for the periods indicated. The consolidated statements of
income and cash flow data for each of the three years ended December 31, 2008, 2007 and 2006 and the consolidated balance sheet data as of
December 31, 2008 and 2007 are derived from our audited consolidated financial statements incorporated by reference in this prospectus
supplement.

        The selected historical financial data as of March 31, 2009 and for the three months ended March 31, 2009 and 2008 are derived from our
unaudited consolidated financial statements incorporated by reference in this prospectus supplement. The unaudited consolidated financial
statements have been prepared on a basis consistent with our audited consolidated financial statements and, in the opinion of Bunge's
management, include all adjustments (consisting of normal recurring adjustments) considered necessary for a fair presentation of the financial
position and results of operations for such period.

        You should read this information together with the information included in "Management's Discussion and Analysis of Financial Condition
and Results of Operations " and the consolidated financial statements and notes to the consolidated financial statements included in our Current
Report on Form 8-K filed with the SEC on June 4, 2009 and our Quarterly Report for the three-month period ended March 31, 2009, which are
incorporated by reference in this prospectus supplement. See "Incorporation of Certain Documents by Reference."

Three Months
Ended March 31, Year Ended December 31,

2009 2008 2008 2007 2006
(in millions, except per share amounts)

Consolidated Statements of
Income Data
Net sales $ 9,198 $ 12,469 $ 52,574 $ 37,842 $ 26,274
Cost of goods sold (9,063) (11,602) (48,538) (35,327) (24,703)

Gross profit 135 867 4,036 2,515 1,571
Selling, general and administrative
expenses (294) (402) (1,613) (1,359) (978)
Interest income 36 48 214 166 119
Interest expense (67) (98) (361) (353) (280)
Foreign exchange (loss) gain (19) 7 (749) 217 59
Other income (expense)�net (7) (3) 10 15 31

(Loss) income from operations
before income tax (216) 419 1,537 1,201 522
Income tax benefit (expense) 34 (117) (245) (310) 36

(Loss) income from operations
after income tax (182) 302 1,292 891 558
Equity in earnings of affiliates 6 20 34 33 23

Net (loss) income (176) 322 1,326 924 581
Net income attributable to
noncontrolling interest (19) (33) (262) (146) (60)

Net (loss) income attributable to
Bunge (195) 289 1,064 778 521
Convertible preference share
dividends (19) (19) (78) (40) (4)

Net (loss) income available to
Bunge common shareholders $ (214) $ 270 $ 986 $ 738 $ 517
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Three Months
Ended March 31, Year Ended December 31,

2009 2008 2008 2007 2006
(in millions, except per share amounts)

(Loss) earnings per common
share�basic (1):
(Loss) earnings to Bunge common
shareholders $ (1.76) $ 2.23 $ 8.11 $ 6.11 $ 4.32

(Loss) earnings per common
share�diluted (2):
(Loss) earnings to Bunge common
shareholders (1.76) 2.10 7.73 5.95 4.28

Cash dividends declared per
common share $ .19 $ 0.17 $ 0.74 $ 0.67 $ 0.63

Weighted average common shares
outstanding�basic 121,730,058 121,299,803 121,527,580 120,718,134 119,566,423
Weighted average common shares
outstanding�diluted (2) 121,730,058 137,605,437 137,591,266 130,753,807 120,849,357
Other Data
Ratio of earnings to fixed charges
and preference share dividends (3) � 3.64x 3.90x 3.60x 2.49x

As of
March 31, As of December 31,

2009 2008 2007 2006
(in millions)

Consolidated Balance Sheet Data
Cash and cash equivalents $ 498 $ 1,004 $ 981 $ 365
Inventories (4) 4,961 5,653 5,924 3,684
Working capital 4,628 5,102 5,684 3,878
Total assets 18,189 20,230 21,991 14,347
Short-term debt, including current portion of long term debt 685 551 1,112 610
Long-term debt 2,998 3,032 3,435 2,874
Mandatory convertible preference shares (2) 863 863 863 �
Convertible perpetual preference shares (2) 690 690 690 690
Common shares and additional paid-in-capital 2,852 2,850 2,761 2,691
Total equity $ 7,776 $ 8,128 $ 8,697 $ 6,078

(1)
Earnings per common share basic is computed by dividing net income available to Bunge common shareholders by the weighted
average number of common shares outstanding for the period.

(2)
The annual dividend on each mandatory convertible preference share is $51.25, payable quarterly. Each mandatory convertible
preference share has an initial liquidation preference of $1,000, plus accumulated and unpaid dividends. As a result of adjustments to
the initial conversion rates because cash dividends paid on Bunge Limited's common shares exceeded certain specified thresholds,
each mandatory convertible preference share will automatically convert on December 1, 2010 into between 8.2246 and 9.7051 Bunge
Limited common shares. Each mandatory convertible preference share is also convertible at any time before December 1, 2010, at the
holder's option, into 8.2246 Bunge Limited common shares. These conversion rates are subject to certain additional anti-dilutive
adjustments. Bunge also has 6,900,000 4.875% cumulative convertible perpetual preference shares outstanding. Each cumulative
convertible preference share has an initial liquidation preference of $100 per share plus accumulated and unpaid dividends up to a
maximum of an additional $25 per share. As a result of adjustments made to the initial conversion price because cash dividends paid
on Bunge Limited's common shares exceeded certain specified thresholds, each cumulative convertible preference share is convertible,
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shares), subject to certain additional anti-dilution adjustments. The calculation of diluted earnings per common share for the three
months ended
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March 31, 2009 and the year ended December 31, 2006 does not include the weighted average common shares that were issuable upon
conversion of the preference shares as they were not dilutive for such periods.

(3)
For the purpose of determining the ratio of earnings to fixed charges and preference share dividends, earnings are defined as income
from operations before income tax plus fixed charges and amortization of capitalized interest less capitalized interest and preference
share dividend requirements. Fixed charges consist of interest expense (capitalized and expensed), amortization of deferred debt
issuance costs, portion of rental expense that is representative of the interest factor and preferred stock dividend requirements of the
registrant and consolidated subsidiaries. For the three months ended March 31, 2009, earnings were inadequate to cover fixed charges
and preference share dividends by $94 million.

(4)
Included in inventories were readily marketable inventories of $2,671 million at March 31, 2009 and of $2,741 million, $3,358 million
and $2,325 million at December 31, 2008, 2007 and 2006, respectively. Readily marketable inventories are agricultural commodity
inventories that are readily convertible to cash because of their commodity characteristics, widely available markets and international
pricing mechanisms.

S-5
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 THE OFFERING

Issuer Bunge Limited Finance Corp.
Guarantor Bunge Limited
Notes $600,000,000 aggregate principal amount of 8.50% Senior

Notes due 2019.
Maturity date The notes will mature on June 15, 2019.
Interest The notes will bear interest at the rate of 8.50% per annum,

payable semiannually in arrears on June 15 and
December 15, commencing on December 15, 2009.

Interest rate adjustment The interest rate payable on the notes will be subject to
adjustment from time to time if a rating assigned to the
notes is downgraded (or subsequently upgraded) as
described under "Description of the Notes�Interest Rate
Adjustment."

Ranking The notes will be unsecured obligations of BLFC and will
rank equally in right of payment with all other existing and
future unsecured and unsubordinated indebtedness of
BLFC.

Guarantee All payments on the notes, including principal and interest,
will be fully, unconditionally and irrevocably guaranteed
by Bunge Limited. Bunge Limited's guarantee will rank
equally in right of payment with its other unsecured and
unsubordinated indebtedness and guarantees.

Further issuances BLFC may, without the consent of the holders of the notes,
from time to time issue other senior notes, including notes
of the same series that have the same ranking as the notes.

Optional redemption BLFC may redeem any of the notes at any time, in whole
or in part, in cash at the redemption prices described in this
prospectus supplement, plus accrued and unpaid interest to
the date of redemption.

Change of control offer Upon the occurrence of a change of control of Bunge
Limited that results in the notes no longer having an
investment grade rating, you will have the right, as holders
of the notes, subject to certain exceptions, to require BLFC
to repurchase some or all of your notes at 101% of their
principal amount, plus accrued and unpaid interest, if any.
See "Description of Notes�Repurchase at the Option of
Holders."

Certain covenants The indenture will contain covenants that will limit
BLFC's ability to engage in any transactions other than
those allowed under the master trust structure as described
in "Description of Master Trust Structure" in the
accompanying prospectus. The indenture will also contain
covenants that will, among other things, limit Bunge
Limited's ability, and the ability of certain of its
subsidiaries, to:
� incur certain liens;
� engage in sale-leaseback transactions; or
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� merge, amalgamate or consolidate or sell all or
substantially all of its assets.

These limitations will be subject to a number of important
qualifications and exceptions. See "Description of the
Notes�Covenants."

No prior market The notes will be new securities for which there is no
market. Although the underwriters have informed BLFC
that they currently intend to make a market in the notes,
they are not obligated to do so and may discontinue
market-making at any time without notice. Accordingly,
BLFC cannot assure you that a liquid market will develop
or be maintained.

Use of proceeds BLFC estimates that it will receive net proceeds of
approximately $595 million from this offering, after
deducting the underwriters' commissions and estimated
offering expenses. BLFC currently anticipates using the
net proceeds for the repayment of outstanding
indebtedness of Bunge. See "Use of Proceeds."

        For a more complete description of the terms of the notes, see "Description of the Notes."

 Risk Factors

        An investment in notes involves certain risks that a potential investor should carefully evaluate prior to making an investment in the notes.
See "Risk Factors" beginning on page S-9 of this prospectus supplement.

S-7
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 Intercompany Financing Structure

        We have established a master trust structure that enables us to centralize most of our short-term and long-term financing operations at the
parent level. Under this structure, our wholly owned, bankruptcy remote subsidiary, Bunge Asset Funding Corp., issues commercial paper and
may borrow under a revolving credit facility, and advances the proceeds from such issuances and borrowings to us and certain of our operating
and finance subsidiaries through the master trust structure. We have also formed BLFC as a second wholly owned, bankruptcy-remote
subsidiary to issue debt, other than commercial paper, primarily in the U.S. markets, and advance the proceeds from the issuances to us and
certain of our operating subsidiaries through the master trust structure. In addition, we have formed Bunge Finance Europe B.V., a company
organized under the laws of The Netherlands, as a third wholly owned, bankruptcy-remote subsidiary to issue debt primarily in the European
markets, and advance the proceeds from the issuances to us and certain of our operating subsidiaries through the master trust structure.

        The proceeds from Bunge Asset Funding Corp.'s, BLFC's and Bunge Finance Europe B.V.'s debt issuances and credit facilities, including
the notes, are required to be advanced to the master trust pursuant to variable funding certificates and used by the master trust to make loans to
Bunge Limited and its operating and finance subsidiaries (except to the extent such proceeds are used to repay outstanding indebtedness or to
pay expenses incurred in connection with such indebtedness). Each of the intercompany loans is, or will be, fully and unconditionally guaranteed
by Bunge Limited. BLFC holds a fractional undivided interest through a variable funding certificate in the pool of guaranteed intercompany
loans held by the master trust which, together with cash held by BLFC, is at least equal to the aggregate face amount of BLFC's outstanding
debt.

        Among other things, the master trust is intended to allow the creditors of Bunge Asset Funding Corp., BLFC and Bunge Finance
Europe B.V. to have the benefit of claims on our subsidiaries that are obligated under the intercompany loans which are equal in right of
payment to indebtedness owed or payable to third-party creditors of such subsidiaries. Credit facilities and debt issuances that use the master
trust structure include the following:

�
$575 million commercial paper facility, backed by a five-year revolving credit facility of the same amount that matures on
June 11, 2012;

�
$600 million three-year revolving credit facility that matures on January 16, 2010;

�
$650 million three-year revolving credit facility that matures on April 16, 2011;

�
$1 billion three-year revolving credit facility that matures on June 1, 2012;

�
$645 million 364-day revolving credit facility that matures on June 2, 2010;

�
$250 million three-year term loan facility that matures on February 26, 2011;

�
$475 million three-year term loan facilities that mature in August 2011;

�
¥10 billion three-year term loan facility that matures on October 6, 2011;

�
$53 million 6.78% Senior Guaranteed Notes, Series B, due September 30, 2009;

�
$351 million 7.44% Senior Guaranteed Notes, Series C, due September 30, 2012;

�
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$200 million 7.80% Senior Notes due 2012;

�
$300 million 5.875% Senior Notes due 2013;

�
$500 million 5.35% Senior Notes due 2014;

�
$382 million 5.10% Senior Notes due 2015; and

�
$325 million of bilateral credit facilities, with maturities ranging from 1 month to 12 months.

        See "Description of Master Trust Structure" in the accompanying prospectus.
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 RISK FACTORS

You should read and carefully consider each of the risks and uncertainties described below and the other information in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and accompanying
prospectus before making an investment in the notes.

Risks Relating to Our Business and Industries

        For a discussion of the risks related to our business and industries, see "Item 1A. Risk Factors" in our 2008 Annual Report and in
"Item 1A�Risk Factors" in our Quarterly Report each of which are incorporated by reference herein. See "Incorporation of Certain Documents by
Reference."

Risks Relating to this Offering

The notes are effectively subordinated to our secured debt.

        The notes are not secured by any of our assets. Therefore, in the event of our bankruptcy, winding up, liquidation or reorganization, holders
of our secured debt will have claims with respect to the assets securing their debt that have priority over your claims as note holders. As of
March 31, 2009, we had $16 million of long-term debt that is secured primarily by certain property, plant and equipment having a net carrying
value of approximately $58 million. To the extent that the value of the secured assets is insufficient to repay our secured debt, holders of secured
debt would be entitled to share in any of our remaining assets equally with you and any other unsecured lenders.

Changes in our credit ratings may adversely affect the value of the notes.

        The notes are expected to be rated "Baa2" from Moody's Investors Service, Inc. and "BBB-" from Standard & Poor's Ratings Services, a
Standard & Poor's Financial Services LLC business. These ratings could be lowered, suspended or withdrawn entirely by the rating agencies, if,
in each rating agency's judgment, circumstances warrant. Notwithstanding that the terms of the notes provide for an increase in the interest rate
payable on the notes following certain ratings downgrades (the "step-up provisions"), actual or anticipated changes or downgrades of these
ratings, including any announcement that our ratings are under further review for a possible downgrade, could adversely affect the value of the
notes. In addition, the increase of the interest payable on the notes pursuant to the step-up provisions will permanently cease to apply if the notes
become rated "A3" or higher by Moody's Investors Service or "A-" or higher by Standard & Poor's. If our ratings are lowered while the step-up
provisions are in effect, the interest rate on the notes will, in certain circumstances, increase, which would correspondingly increase our interest
expense. See "Description of the Notes�Interest Rate Adjustment."

We are a holding company and will depend upon funds from our subsidiaries to meet our obligations under the guarantee of the notes.

        We are a holding company and our only significant assets are our investments in our subsidiaries. As a holding company, we are dependent
upon dividends, loans or advances, or other intercompany transfers of funds from our subsidiaries to meet our obligations, including our
obligations under the guarantee. The ability of certain of our subsidiaries to pay dividends and make other payments to us may be restricted by,
among other things, applicable laws as well as agreements to which those subsidiaries may be party. Therefore, our ability to make payments
with respect to the guarantee may be limited.

        BLFC will invest the net proceeds of the sale of the notes in the master trust which will, in turn, acquire loans made to us and our operating
and finance subsidiaries. See "Description of Master Trust
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Structure" in the accompanying prospectus. Among other things, the master trust structure is intended to allow creditors of BLFC, including
holders of the notes, to have the benefit of claims on our subsidiaries that are obligated under the intercompany loans which are equal in right of
payment to indebtedness owed or payable to third-party creditors of these subsidiaries. To the extent that other creditors or third parties have
superior rights of payment with respect to the claims against a particular subsidiary under laws of its jurisdiction or for any other reason, then the
claims of the master trust for the benefit of the holders of the notes may be subject to the rights of such other creditors or third parties against the
assets and earnings of that subsidiary.

An active trading market for the notes may not develop.

        The notes constitute a new issue of securities, for which there is no existing market. We cannot provide you with any assurance regarding
whether a trading market for the notes will develop or as to the liquidity or sustainability of any such market, the ability of holders of the notes to
sell their notes or the price at which holders may be able to sell their notes. If a market were to develop, the notes could trade at prices that may
be higher or lower than the initial offering price depending on many factors, including prevailing interest rates, our financial performance,
developments in the industries in which we conduct business and changes in the overall market for investment grade securities. The underwriters
have advised us that they currently intend to make a market in the notes. However, the underwriters are not obligated to do so, and any
market-making with respect to the notes may be discontinued at any time without notice. If no active trading market develops, you may not be
able to resell your notes at their fair market value or at all.

We may not be able to repurchase the notes upon a change of control.

        Upon the occurrence of specific kinds of change of control events which result in the notes having a rating below investment grade by both
Moody's Investors Service, Inc. and Standard & Poor's, we will be required to offer to repurchase all outstanding notes at 101% of their principal
amount plus accrued and unpaid interest. The source of funds for any such purchase of the notes will be our available cash or cash generated
from our operations or other sources, including borrowings, sales of assets or sales of equity. We may not be able to repurchase the notes upon
such an event because we may not have sufficient financial resources to purchase all of the notes that are tendered upon a change of control. In
addition, the terms of our other indebtedness, including the indebtedness of our subsidiaries, may restrict us from repurchasing the notes upon a
change of control. Accordingly, we may not be able to satisfy our obligation to purchase the notes unless we are able to refinance certain
indebtedness or obtain waivers from certain lenders. Our failure to repurchase the notes upon a change of control would cause a default under
the indenture governing the notes and a cross default under the terms of our other indebtedness. Certain of our other indebtedness also provide
that specific kinds of change of control events would be a default that would permit lenders to accelerate the maturity of borrowings thereunder.
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 USE OF PROCEEDS

        We estimate that we will receive net proceeds of approximately $595 million from this offering, after deducting the underwriters'
commissions and the estimated offering expenses payable by us.

        We intend to use the net proceeds from this offering to repay outstanding indebtedness, including indebtedness under our commercial paper
program and our revolving credit facilities. As of May 31, 2009, we had approximately $261 million of commercial paper outstanding, with a
weighted average interest rate of 1.27% per year, and approximately $1.9 billion of borrowings outstanding under revolving credit facilities,
with a weighted average interest rate of 1.17% per year.
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 CAPITALIZATION

        The following table sets forth our cash and cash equivalents and capitalization as of March 31, 2009 on an actual basis and on an as
adjusted basis to give effect to this offering and the application of the net proceeds from the sale of the notes, as described under "Use of
Proceeds."

        This table should be read in conjunction with "Use of Proceeds," and "Item 2. Management's Discussion and Analysis of Financial
Condition and Results of Operations" and our unaudited consolidated financial statements included in our Quarterly Report. See "Incorporation
of Certain Documents by Reference."

As of March 31, 2009

Actual As Adjusted
(in millions, except share

data)
Cash and cash equivalents $ 498 $ 498

Debt:
Short-term debt, including current portion of long-term debt 685 90
Long-term debt:
Secured 16 16
Unsecured 946 946
6.78% Senior Guaranteed Notes, Series B, due 2009 53 53
7.44% Senior Guaranteed Notes, Series C, due 2012 351 351
7.80% Senior Notes due 2012 200 200
5.875% Senior Notes due 2013 300 300
5.35% Senior Notes due 2014 500 500
5.10% Senior Notes due 2015 382 382
5.90% Senior Notes due 2017 250 250
8.50% Senior Notes due 2019 � 600

Total long-term debt $ 2,998 $ 3,598
Shareholders' equity:
Preference shares, par value $.01; 21,000,000 shares authorized;
6,900,000 cumulative convertible perpetual preference shares issued and
outstanding, liquidation preference $100, actual and as adjusted; 862,455
mandatory convertible preference shares issued and outstanding,
liquidation preference $1,000, actual and as adjusted 1,553 1,553
Common shares, par value $.01; 400,000,000 shares authorized;
122,008,749 shares issued and outstanding(1) 1 1

Additional paid-in capital 2,851 2,851
Retained earnings 3,584 3,584
Accumulated other comprehensive loss (878) (878)

Total Bunge shareholders' equity 7,111 7,111
Noncontrolling interest 665 665

Total equity 7,776 7,776

Total capitalization $11,459 $ 11,464

(1)
Issued and outstanding common shares excludes any common shares issuable upon conversion of the 4.875% cumulative convertible
perpetual preference shares or the 5.125% mandatory convertible preference shares, approximately 4,738,626 common shares issuable
upon the exercise of outstanding stock options and approximately 1,159,045 common shares issuable in respect of outstanding
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 DESCRIPTION OF THE NOTES

        The notes will be issued under an indenture dated as of June 9, 2009, among Bunge Limited Finance Corp. ("BLFC"), as issuer, Bunge
Limited, as guarantor, and U.S. Bank National Association, a national banking corporation with trust powers, as trustee. The terms of the notes
include those expressly set forth in the indenture and those made part of the indenture by reference to the U.S. Trust Indenture Act of 1939, as
amended.

        BLFC is a 100%-owned indirect subsidiary of Bunge Limited. There are no restrictions on the ability of BLFC to transfer funds to Bunge
Limited.

        This description of the notes is intended to be a useful overview of the material provisions of the notes, the guarantee and the indenture.
Because this description is only a summary, you should refer to the indenture for a complete description of BLFC's and Bunge Limited's
obligations and your rights. A copy of the indenture is available for inspection during normal business hours at the offices of the trustee.

        Certain terms used in this description of the notes are set forth under "�Defined Terms."

General

The Notes

        The notes:

�
will constitute debt securities issued under the indenture and will be initially limited to an aggregate principal amount of
U.S.$600,000,000 (subject in either case to the rights of BLFC to create and issue additional notes as described under
"�Further Issuances");

�
will mature on June 15, 2019;

�
will not be convertible into any other security or have the benefit of any sinking fund;

�
will rank equally in right of payment with all other existing and future unsecured and unsubordinated indebtedness of BLFC;

�
will be fully, unconditionally and irrevocably guaranteed by Bunge Limited, which guarantee will rank equally in right of
payment with all other existing and future unsecured and unsubordinated indebtedness and obligations of Bunge Limited;

�
will be issued in denominations of U.S.$1,000 and integral multiples of U.S.$1,000; and

�
will be represented by one or more registered notes in global form, but in certain limited circumstances may be represented
by notes in definitive form. See "�Book-Entry, Delivery and Form."

Interest

        Interest on the notes will:

�
accrue at a rate of 8.50% per annum, subject to adjustments as described under "�Interest Rate Adjustment" below;

�
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accrue from the date of issuance or the most recent interest payment date;

�
be payable in cash semiannually in arrears on June 15 and December 15 of each year, commencing on December 15, 2009;

�
be payable to the holders of record on the June 1 and December 1 immediately preceding the relevant interest payment date;
and
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�
be computed on the basis of a 360-day year comprised of twelve 30-day months.

Interest Rate Adjustment

        The interest rate payable on the notes will be subject to adjustments from time to time if either of Moody's or S&P or, in either case, any
Substitute Rating Agency thereof, downgrades (or subsequently upgrades) the rating assigned to the notes in the manner described below.

        If the rating of the notes from Moody's or any Substitute Rating Agency thereof is decreased to a rating set forth in the immediately
following table, the interest rate on the notes will increase from the interest rate payable on the notes on the date of their initial issuance by the
percentage points set forth below opposite that rating.

Moody's Rating*
Percentage
Points

Baa3 0.25
Ba1 0.50
Ba2 0.75
Ba3 or below 1.00

*
Including the equivalent ratings of any Substitute Rating Agency.

        If the rating of the notes from S&P or any Substitute Rating Agency thereof is decreased to a rating set forth in the immediately following
table, the interest rate on the notes will increase from the interest rate payable on the notes on the date of their initial issuance by the percentage
points set forth below opposite that rating.

S&P Rating*
Percentage
Points

BB+ 0.25
BB 0.50
BB- 0.75
B+ or below 1.00

*
Including the equivalent ratings of any Substitute Rating Agency.

        If at any time the interest rate on the notes has been adjusted upward and either Moody's or S&P (or, in either case, a Substitute Rating
Agency thereof), as the case may be, subsequently increases its rating of the notes to any of the ratings set forth in the tables above, the interest
rate on the notes will be decreased such that the interest rate for the notes equals the interest rate payable on the notes on the date of their initial
issuance plus the applicable percentage points set forth opposite the ratings in the tables above in effect immediately following the increase. If
(a) Moody's, or any Substitute Rating Agency thereof, subsequently increases its rating of the notes to "Baa2" or higher (or its equivalent, in the
case of a Substitute Rating Agency) or (b) S&P, or any Substitute Rating Agency thereof, increases its rating to "BBB-" or higher (or its
equivalent, in the case of a Substitute Rating Agency), the interest rate on the notes will be decreased to the interest rate payable on the notes on
the date of their initial issuance.

        Each adjustment required by any decrease or increase in a rating set forth above, whether occasioned by the action of Moody's or S&P (or,
in either case, any Substitute Rating Agency thereof), will be made independent of any and all other adjustments. For example, if the notes are
rated Baa3 by Moody's and BB+ by S&P, the interest rate on the notes would increase to a rate equal to the interest rate payable on the notes on
the date of their initial issuance plus 0.50 percentage points in the aggregate. In no event shall (1) the interest rate on the notes be reduced to
below the interest rate payable on the notes on the date of their initial issuance or (2) the total increase in the interest rate on
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the notes exceed 2.00 percentage points above the interest rate payable on the notes on the date of their initial issuance.

        No adjustments in the interest rate of the notes will be made solely as a result of a Rating Agency ceasing to provide a rating of the notes. If
at any time less than two Rating Agencies provide a rating of the notes for reasons beyond the control of BLFC, BLFC will use its commercially
reasonable efforts to obtain a rating of the notes from a Substitute Rating Agency, to the extent one exists, and if a Substitute Rating Agency
exists, for purposes of determining any increase or decrease in the interest rate on the notes pursuant to the table above (a) such Substitute Rating
Agency will be substituted for the last Rating Agency to provide a rating of the notes but which has since ceased to provide such rating, (b) the
relative ratings scale used by such Substitute Rating Agency to assign ratings to senior unsecured debt will be determined in good faith by an
independent investment banking institution of national standing appointed by BLFC and, for purposes of determining the applicable ratings
included in the applicable table above with respect to such Substitute Rating Agency, such ratings will be deemed to be the equivalent ratings
used by Moody's or S&P, as applicable, in such table and (c) the interest rate on the notes will increase or decrease, as the case may be, such that
the interest rate equals the interest rate payable on the notes on the date of their initial issuance plus the appropriate percentage points, if any, set
forth opposite the rating from such Substitute Rating Agency in the applicable table above (taking into account the provisions of clause (b)
above) (plus or minus any applicable percentage points resulting from a decreased or increased rating by the other Rating Agency).

        For so long as only one Rating Agency provides a rating of the notes, any subsequent increase or decrease in the interest rate of the notes
necessitated by a reduction or increase in the rating by such Rating Agency shall be twice the percentage points set forth in the applicable table
above.

        For so long as no Rating Agency provides a rating of the notes, the interest rate on the notes will increase to, or remain at, as the case may
be, 2.00 percentage points above the interest rate payable on the notes on the date of their initial issuance.

        In addition, the interest rate on the notes will permanently cease to be subject to any adjustment described above (notwithstanding any
subsequent decrease in the ratings by either or both Rating Agencies) if the notes become rated "A3" or higher by Moody's (or its equivalent, in
the case of a Substitute Rating Agency) or "A-" or higher by S&P (or its equivalent, in the case of a Substitute Rating Agency).

        Any interest rate increase or decrease described above will take effect from the first day of the interest period during which a rating change
requires an adjustment in the interest rate. If Moody's or S&P or any Substitute Rating Agency thereof changes its rating of the notes more than
once during any particular interest period, the last change by such agency during such period will control for purposes of any interest rate
increase or decrease with respect to the notes described above relating to such Rating Agency's action.

Payment and Transfer

        Principal of, premium, if any, and interest on the notes will be payable, and the notes may be exchanged or transferred, at the office or
agency maintained by BLFC for such purpose which initially will be the office of the trustee, U.S. Bank National Association, c/o U.S. Bank
Corporate Trust Services, 1349 West Peachtree Street N.W., Two Mid-Town Plaza, Suite 1050, Mail Exchange EX-GA-ATPT, Atlanta, Georgia
30309. Payment of principal of, premium, if any, and interest on notes in global form registered in the name of or held by the depositary or its
nominee will be made in immediately available funds to the depositary or its nominee, as the case may be, as the registered holder of such global
note. If any of the notes are no longer represented by global notes, payment of
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interest on the notes in definitive form may, at the option of BLFC, be made by check mailed directly to holders at their registered addresses.

        A holder may transfer or exchange notes in definitive form at the same location given in the preceding paragraph. No service charge will be
made for any registration of transfer or exchange of notes, but BLFC or Bunge Limited may require payment of a sum sufficient to cover any
transfer tax or other similar governmental charge payable in connection therewith. BLFC is not required to transfer or exchange any note
selected for redemption for a period of 15 days before a selection of notes to be redeemed.

        The registered holder of a note will be treated as the owner of it for all purposes.

        All amounts of principal of, premium, if any, or interest on the notes paid by BLFC that remain unclaimed two years after such payment
was due and payable will be repaid to BLFC and the holders of such notes will thereafter look solely to BLFC for payment.

Optional Redemption by BLFC

        The notes will be redeemable at the option of BLFC, at any time in whole, or from time to time in part, upon not less than 30 and not more
than 60 days' notice mailed to each holder of notes at the holder's address appearing in the note register, at a price equal to the greater of:

�
100% of the principal amount of the notes to be redeemed; and

�
the sum of the present values of the remaining scheduled payments of principal and interest (at the rate in effect on the date
of calculation of the redemption price) on the notes to be redeemed (exclusive of interest accrued to the date of redemption)
discounted to the date of redemption on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at
the applicable Treasury Yield plus 50 basis points,

in each case, plus accrued and unpaid interest to the date of redemption.

        Notes called for redemption will become due on the date fixed for redemption, but such redemption may be subject to one or more
conditions precedent. Notices of redemption will be mailed by first-class mail at least 30 but not more than 60 days before the date fixed for
redemption to each noteholder at its registered address. The notice will state any conditions applicable to a redemption and the amount of notes
to be redeemed. On and after the date fixed for redemption, interest will cease to accrue on any redeemed notes. If less than all the notes are
redeemed at any time, the trustee will select the notes to be redeemed on a pro rata basis or by any other method the trustee deems fair and
appropriate.

Repurchase at the Option of Holders

        In the event that a Change of Control Triggering Event occurs, unless BLFC has irrevocably exercised its right to redeem the notes without
such redemption being subject to any conditions precedent as described in "�Optional Redemption by BLFC," holders will have the right, at such
holder's option, subject to the terms and conditions of the indenture, to require BLFC to purchase for cash any or all of such holder's notes in
integral multiples of $1,000 original principal amount. BLFC will make an offer to purchase all the notes (the "Change of Control Offer") at a
price equal to 101% of the aggregate principal amount of the notes to be purchased plus accrued and unpaid interest to, but excluding, the date
the notes are purchased, if any (the "Change of Control Payment").

        Within 60 days following any Change of Control Triggering Event, BLFC will send notice of such Change of Control Offer by first-class
mail, with a copy to the trustee, to each holder of notes to the address of such holder appearing in the security register or otherwise in accordance
with the
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procedures of The Depository Trust Company (the "Depositary") with a copy to the trustee, with the following information:

�
that the Change of Control Offer is being made pursuant to the provisions of the indenture and that all notes properly
tendered pursuant to such Change of Control Offer will be accepted for payment by BLFC;

�
the date of the Change of Control Triggering Event;

�
the date, which will be no earlier than 30 days and no later than 60 days after the date the notice of the occurrence of the
Change of Control Triggering Event is mailed, by which BLFC must purchase the notes (the "Change of Control Payment
Date");

�
the price that BLFC must pay for the notes it is obligated to purchase;

�
the name and address of the trustee;

�
that any note not properly tendered will remain outstanding and continue to accrue interest;

�
that unless BLFC defaults in the payment of the Change of Control Payment, all notes accepted for payment pursuant to the
Change of Control Offer will cease to accrue interest on the Change of Control Payment Date;

�
the procedures for surrendering notes to the paying agent for payment; and

�
the procedures by which a holder may withdraw such a tender after it is given.

        On the Change of Control Payment Date, BLFC will be obligated, to the extent lawful, to:

�
accept for payment all notes or portions of notes properly tendered;

�
deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes
properly tendered; and

�
deliver or cause to be delivered to the trustee the notes properly accepted together with an officers' certificate stating the
aggregate principal amount of notes or portions of notes being purchased.

        In connection with any purchase of notes after a Change of Control Triggering Event, BLFC will comply with all federal and state
securities laws, including, specifically, Rule 13e-4, if applicable, under the Securities Exchange Act of 1934, and any related Schedule 13E-4
required to be submitted under that rule.

        BLFC will not purchase any notes if there has occurred and is continuing on the Change of Control Payment Date an event of default under
the indenture, other than a default in payment of the purchase price payable for the notes upon a Change of Control Triggering Event. Current
and future agreements relating to indebtedness to which Bunge Limited and its subsidiaries are, and may become, party may restrict BLFC from
purchasing notes upon a Change of Control Triggering Event. If a Change of Control Triggering Event occurs at a time when BLFC is
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prohibited from purchasing the notes, Bunge Limited could seek the consent of lenders to permit the purchase of the notes or could attempt to
refinance the borrowings that contain such a prohibition. If Bunge Limited does not obtain such consent or refinance such borrowings, BLFC
will remain prohibited from purchasing the notes. In addition, certain indebtedness to which Bunge Limited and its subsidiaries are party
currently provide, and may in the future also provide, that certain change of control events with respect to Bunge Limited would constitute a
default thereunder (including events that would constitute a Change of Control Triggering Event under the indenture). If Bunge Limited
experiences a change of control that triggers a default under the terms of Bunge Limited's or its subsidiaries' other indebtedness, Bunge Limited
could seek a waiver of such default or seek to refinance such other indebtedness. In the event Bunge Limited
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does not obtain such a waiver or refinance the indebtedness, such default could result in amounts outstanding under such other indebtedness
being declared due and payable.

        BLFC's ability to pay cash to the holders of notes following the occurrence of a Change of Control Triggering Event may be limited by
Bunge Limited's then-existing financial resources. Therefore, sufficient funds may not be available when necessary to make any required
repurchases. The Change of Control purchase feature of the notes may in certain circumstances make more difficult or discourage a sale or
takeover of Bunge Limited. Bunge Limited has no present intention to engage in a transaction involving a Change of Control, although it is
possible that it could decide to do so in the future. Subject to the limitations discussed below, Bunge Limited could, in the future, enter into
certain transactions, including acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control under the
indenture, but that could affect its capital structure or credit ratings.

        BLFC will not be required to make a Change of Control Offer following a Change of Control Triggering Event if a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a
Change of Control Offer made by BLFC and purchases all notes validly tendered and not withdrawn under such Change of Control Offer.
Notwithstanding anything to the contrary herein, a Change of Control Offer may be made in advance of a Change of Control Triggering Event,
conditional upon such Change of Control Triggering Event.

        The definition of "Change of Control" includes a disposition of all or substantially all of the assets of Bunge Limited to any person.
Although there is a limited body of case law interpreting the phrase "all or substantially all," there is no precise established definition of the
phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular transaction
would involve a disposition of "all or substantially all" of the assets of Bunge Limited. As a result, it may be unclear whether a Change of
Control has occurred and whether a holder of notes may require BLFC to make an offer to repurchase the notes as described above. The
provisions under the indenture relating to BLFC's obligation to make an offer to repurchase the notes as a result of a Change of Control
Triggering Event may be waived or modified with the written consent of the holders of a majority in principal amount of the notes.

Further Issuances

        BLFC may from time to time, without the consent of existing noteholders, create and issue further notes having the same terms and
conditions as the notes in all respects, except for issue date, issue price and first payment of interest of such notes. Additional notes issued in this
manner will be consolidated with and will form a single series with the previously outstanding notes. These additional notes, even if treated for
non-tax purposes as part of the same series as the previously outstanding notes, in some cases may be treated as a separate issue for U.S. federal
income tax purposes. In such a case, the additional notes may be considered to have been issued with original issue discount even if the
previously outstanding notes had no original issue discount, and thus, may not be considered fungible with previously outstanding notes.

Guarantee

        Bunge Limited will fully, unconditionally and irrevocably guarantee to each holder and the trustee the full and prompt payment of principal
of, premium, if any, and interest on the notes, when and as the same become due and payable, whether at maturity, upon redemption or
repurchase, by declaration of acceleration or otherwise, including any additional amounts required to be paid in connection with certain taxes.
Any obligation of Bunge Limited to make a payment may be satisfied by causing BLFC to make such payment.

S-18

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

29



Table of Contents

Ranking

        The notes will be unsecured and unsubordinated indebtedness of BLFC and will rank equally in right of payment with all other existing and
future unsecured and unsubordinated indebtedness of BLFC.

        The guarantee will be an unsecured and unsubordinated obligation of Bunge Limited and will rank equally in right of payment with all
other existing and future unsecured and unsubordinated indebtedness and obligations of Bunge Limited. The guarantee will effectively rank
junior in right of payment to any secured indebtedness of Bunge Limited to the extent of the assets securing such indebtedness and to all
indebtedness and other liabilities of its subsidiaries.

Additional Amounts

        In the event that payments are required to be made by Bunge Limited pursuant to its obligations under the guarantee, Bunge Limited will
pay to the holder of any note additional amounts as may be necessary so that every net payment made by Bunge Limited of the principal of,
premium, if any, and interest on such note, after deducting or withholding for or on account of any present or future tax, duty, assessment or
other similar governmental charge duly imposed by Bermuda, will not be less than the amount provided in that note to be then due and payable.
Bunge Limited will not be required, however, to make any payment of additional amounts for or on account of any such tax imposed by reason
of the holder's having some connection with any such jurisdiction, other than its participation as holder under the indenture.

Covenants

        The indenture will set forth covenants that will impose limitations and restrictions on BLFC and will also set forth covenants which will be
applicable to Bunge Limited and certain of its subsidiaries. This section summarizes the material covenants of BLFC and Bunge Limited in the
indenture.

Limitations and Restrictions on BLFC

        The indenture will limit and restrict BLFC from taking the following actions or engaging in the following activities or transactions:

�
engaging in any business or entering into, or being a party to, any transaction or agreement except for:

�
the issuance and sale of the notes;

�
the incurrence of other indebtedness ranking equal in right of payment with the notes;

�
the entering into of Hedge Agreements relating to the notes or such other indebtedness having a notional amount
not exceeding the aggregate principal amount of the notes and such other indebtedness outstanding; and

�
the use of the net proceeds from the issuance of the notes or such other indebtedness to either make intercompany
loans to the Bunge master trust as described under "Summary�Intercompany Financing Structure" in this prospectus
supplement and under "Description of Master Trust Structure" in the accompanying prospectus, repay the notes or
other indebtedness that is equal in right of payment on the notes or to pay expenses incurred therewith;

�
acquiring or owning any subsidiaries or other assets or properties, except an interest in intercompany loans as described
under "Description of Master Trust Structure" in the
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accompanying prospectus, Hedge Agreements relating to its indebtedness and instruments evidencing interests in the
foregoing;

�
incurring any Indebtedness which ranks senior in right of payment to the notes;

�
creating, assuming, incurring or suffering to exist any Lien, other than Company Permitted Liens, upon any Property (it
being understood, for the avoidance of doubt, that BLFC may not create, assume, incur or suffer to exist any Lien, including
any Lien which would otherwise constitute a Permitted Lien, in the case of Bunge Limited or any Restricted Subsidiary,
other than Company Permitted Liens);

�
entering into any consolidation, merger, amalgamation, joint venture, syndicate or other form of combination with any
person, or selling, leasing, conveying or otherwise disposing of any of its assets or receivables; and

�
amending, supplementing, waiving or otherwise modifying certain specified provisions of the documents relating to BLFC's
rights or benefits under the master trust without the written consent of the holders of a majority in principal amount of the
notes then outstanding. Modifications requiring consent include, without limitation, those that would subordinate the rights
of the series 2002-1 variable funding certificate (in which BLFC will invest the proceeds of the notes offered hereby)
relative to any other series, reduce or delay distributions to be made by the master trust, change how BLFC's interest in the
assets of the master trust is calculated, result in a default or event of default under the indenture or terminate the master trust
with respect to less than all of the then outstanding series issued by the master trust. The master trust may, however, be
terminated at any time with respect to all series then outstanding without the consent of the holders of the notes.

Limitation on Liens

        The indenture will provide that Bunge Limited will not, and will not permit any Restricted Subsidiary to, create, assume, incur or suffer to
exist any Lien, other than Permitted Liens, upon any Restricted Property or upon any shares of stock or Indebtedness of any Restricted
Subsidiary, to secure any Indebtedness incurred or guaranteed by Bunge Limited or any Restricted Subsidiary (other than the notes), unless all of
the outstanding notes and the guarantee are secured equally and ratably with, or prior to, such Indebtedness so long as such Indebtedness shall be
so secured.

Restriction on Sale-Leasebacks

        The indenture will provide that Bunge Limited will not, and will not permit any Restricted Subsidiary to, engage in the sale or transfer by it
of any Restricted Property to a person (other than Bunge Limited or a Restricted Subsidiary) and the taking back by Bunge Limited or any
Restricted Subsidiary, as the case may be, of a lease of such Restricted Property (a "sale-leaseback transaction"), unless:

(1)
the sale-leaseback transaction occurs within six months from the date of the acquisition of the subject Restricted Property or
the date of the completion of construction or commencement of full operations of such Restricted Property, whichever is
later; or

(2)
the sale-leaseback transaction is between Bunge Limited and a Restricted Subsidiary of Bunge Limited, or between
Restricted Subsidiaries of Bunge Limited; or

(3)
the sale-leaseback transaction involves a lease for a period, including renewals, of not more than three years; or

(4)
the sale-leaseback transaction constitutes a Permitted Lien for the purposes of "�Limitation on Liens;" or
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(5)
Bunge Limited or such Restricted Subsidiary, within a one-year period after such sale-leaseback transaction, (a) applies or
causes to be applied an amount not less than the Attributable Indebtedness from such sale-leaseback transaction to the
prepayment, repayment, redemption, reduction or retirement of any debt of Bunge Limited or any Subsidiary having a
maturity of more than one year that is not subordinated to the notes, or (b) enters into a bona fide commitment to expend an
amount not less than the Attributable Indebtedness for such sale-leaseback transaction during such one-year period to the
acquisition, construction or development of other similar Property.

Exception to Limitation on Liens and Restriction on Sale-Leasebacks

        Notwithstanding the foregoing restrictions on Liens (other than a Permitted Lien) and sale-leaseback transactions, the indenture will
provide that Bunge Limited may, and may permit any Restricted Subsidiary to, create, assume, incur, or suffer to exist any Lien (other than a
Permitted Lien) upon any Restricted Property or the shares of stock or Indebtedness of any Restricted Subsidiary to secure Indebtedness incurred
or guaranteed by Bunge Limited or any Restricted Subsidiary (other than the notes) or effect any sale-leaseback transaction of a Restricted
Property that is not excepted by clauses (1) through (5), inclusive, of the first paragraph under "�Restriction on Sale-Leasebacks," without equally
and ratably securing the notes or the guarantee; provided that, after giving effect thereto, the aggregate principal amount of outstanding
Indebtedness (other than the notes) secured by such Liens (other than Permitted Liens) upon Restricted Property and the shares of stock or
Indebtedness of any Restricted Subsidiary plus the Attributable Indebtedness from sale-leaseback transactions of Restricted Property not so
excepted do not exceed 15% of its Consolidated Net Tangible Assets.

        In summary, and for the avoidance of doubt, BLFC is prohibited from creating, assuming, incurring or suffering to exist any Lien, except
for Company Permitted Liens, upon any Property whatsoever. Otherwise, only Bunge Limited and Restricted Subsidiaries are subject to any
restrictions on Liens and sale-leaseback transactions.

Consolidation, Merger, Amalgamation and Sale of Assets

        The indenture will provide that Bunge Limited may consolidate with or merge or amalgamate with or into, or sell, lease or convey all or
substantially all of its assets to, another person only if:

(1)
the successor or continuing company is either Bunge Limited or is a person organized under the laws of Bermuda, the
United States, any state thereof or the District of Columbia, any full member state of the European Union, Canada, Australia
or Switzerland and assumes by supplemental indenture all of Bunge Limited's obligations under the indenture and the
guarantee; and

(2)
immediately after giving effect to the transaction no event of default under the indenture, or event which with notice or lapse
of time would be an event of default under the indenture, has occurred and is continuing.

        If Bunge Limited engages in one of the transactions described above and complies with the conditions listed above, the successor will be
substituted for Bunge Limited for the purposes of the indenture with the same effect as if it and not Bunge Limited had been an original party to
the indenture. Thereafter, the successor may exercise the rights and powers of Bunge Limited under the indenture. However, in the case of a
lease of all or substantially all its assets, Bunge Limited will not be released from the obligation to pay the principal of, premium, if any, and
interest on the notes.
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        In the event that Bunge Limited consolidates with or merges or amalgamates with or into, or sells, leases or conveys all or substantially all
of its assets to, another person and the successor is a person organized under the laws of a full member state of the European Union, Canada,
Australia or Switzerland, Bunge Limited and the successor or continuing company will, as a condition to such consolidation, merger,
amalgamation or sale of assets, comply with the following additional requirements:

�
enter into a supplemental indenture with the trustee providing for full, unconditional and irrevocable indemnification of the
holders of the notes and the trustee against any tax or duty of whatever nature (other than any tax imposed by reason of the
holder having a connection to any such jurisdiction other than as a holder of a note) which is incurred or otherwise suffered
by the trustee or such holders with respect to the notes and which would not have been incurred or otherwise suffered in the
absence of such consolidation, merger, amalgamation or sale of assets; and

�
deliver to the trustee legal opinions of independent legal counsel of recognized standing in New York and the applicable
member state of the European Union, Canada, Australia or Switzerland under whose laws the successor or continuing
company is organized, to the effect that the obligations of the successor with respect to the indenture or the guarantee, as
applicable, are legal, valid, binding and enforceable in accordance with their terms.

        In addition, the indenture will provide that Bunge Limited will not permit any Subsidiary to consolidate with or merge or amalgamate with
or into, or sell, lease or convey all or substantially all of its assets to, any person unless:

�
such transaction is a merger or amalgamation of a Subsidiary into, or a consolidation of a Subsidiary with, Bunge Limited
(so long as Bunge Limited is the surviving or continuing entity) or another Subsidiary or the sale or other disposition by a
Subsidiary of all or substantially all of its property to Bunge Limited or another Subsidiary; or

�
such transaction is the merger or amalgamation of a Subsidiary with or into, the consolidation of a Subsidiary with, or the
sale or other disposition by a Subsidiary of all or substantially all of its property to, another person (provided that such
person is not an affiliate), so long as immediately prior to, and after giving effect to, the transaction, no default or event of
default exists or would exist.

        Notwithstanding the foregoing sentence, BLFC may not be party to, or the subject of, any consolidation, merger, amalgamation or sale of
assets.

Events of Default

        Each of the following will be an event of default under the indenture:

(1)
the default in any payment of interest on any note when due, continued for 30 days;

(2)
the default in the payment of principal of, or premium, if any, on, any note when due at its stated maturity, upon optional
redemption or otherwise, upon declaration of acceleration or otherwise;

(3)
the failure by BLFC or Bunge Limited to comply for 60 days after written notice with its other agreements contained in the
indenture;

(4)
the failure of BLFC, Bunge Limited or any Subsidiary (a) to pay the principal of any indebtedness for borrowed money,
including obligations evidenced by any mortgage, indenture, bond, debenture, note, guarantee or other similar instruments
on the scheduled or original date due, (b) to pay interest on any such indebtedness beyond any provided grace period or
(c) to observe or perform any agreement or condition relating to such indebtedness, that has caused or permit the holder or
beneficiary of such indebtedness to cause, with the
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giving of notice, if required, such indebtedness to become due prior to its stated maturity, and such acceleration has not been
cured within 15 days after notice of acceleration; provided, however, that an event described in subclause (a), (b) or
(c) above shall not constitute an event of default unless, at such time, one or more events of the type described in clauses (a),
(b) or (c) shall have occurred or be continuing with respect to such indebtedness in an amount exceeding $50,000,000; or

(5)
certain events of bankruptcy, insolvency or reorganization of (a) BLFC, (b) Bunge Limited, (c) any Subsidiary that has been
designated by Bunge Limited as eligible for intercompany loans to be made by the master trust as described under
"Description of Master Trust Structure" in the accompanying prospectus or (d) any other Subsidiary which is a "significant
subsidiary" under Regulation S-X under the Securities Act.

        A default under clause (3) above that has occurred and is continuing will not constitute an event of default under the indenture until the
trustee or the holders of not less than 25% in principal amount of the outstanding notes notifies BLFC or Bunge Limited, as the case may be, of
the default and such default is not cured within the time specified in such clause (3) after receipt of such notice.

        If an event of default (other than an event of default described in clause (5) above) occurs and is continuing, the trustee by written notice to
BLFC, or the holders of at least 25% in principal amount of the outstanding notes by written notice to BLFC and the trustee, may, and the trustee
at the request of such holders shall, declare the principal of, premium, if any, and accrued and unpaid interest, if any, on all the notes to be due
and payable. Upon such a declaration, such principal, premium and accrued and unpaid interest will be due and payable immediately. If an event
of default described in clause (5) above occurs and is continuing, the principal of, premium, if any, and accrued and unpaid interest on all the
notes will become and be immediately due and payable without any declaration or other act on the part of the trustee or any holders. The holders
of a majority in aggregate principal amount of the outstanding notes under the indenture may waive all past defaults (except with respect to
nonpayment of principal, premium or interest) and rescind any such acceleration with respect to the notes and its consequences if rescission
would not conflict with any judgment or decree of a court of competent jurisdiction and all existing events of default, other than the nonpayment
of the principal of, premium, if any, and interest on the notes that have become due solely by such declaration of acceleration, have been cured
or waived. If an event of default has occurred and not been cured or waived, and the principal of and premium, if any, and accrued and unpaid
interest on the notes have become due and payable, by declaration, automatic acceleration or otherwise, then the trustee shall instruct BLFC, and
BLFC shall instruct The Bank of New York, as trustee under the master trust as described under "Description of Master Trust Structure" in the
accompanying prospectus, to declare due and payable the intercompany loans that had been made using the net proceeds from the sale of such
notes.

        Subject to the provisions of the indenture relating to the duties of the trustee, if an event of default occurs and is continuing, the trustee will
be under no obligation to exercise any of the rights or powers under the indenture at the request or direction of any of the holders unless such
holders have offered to the trustee reasonable indemnity or security against any loss, liability or expense. Except to enforce the right to receive
payment of principal, premium, if any, or interest when due, no holder of a note may pursue any remedy with respect to the indenture or the
notes unless:

�
such holder has previously given the trustee written notice that an event of default under the indenture is continuing;

�
holders of at least 25% in principal amount of the outstanding notes have requested in writing that the trustee pursue the
remedy;

�
such holders have offered the trustee reasonable security or indemnity against any loss, liability or expense;
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�
the trustee has not complied with such request within 60 days after the receipt of the request and the offer of security or
indemnity; and

�
the holders of a majority in principal amount of the outstanding notes have not given the trustee a direction that, in the
opinion of the trustee, is inconsistent with such request within such 60-day period.

        Subject to certain restrictions, the holders of a majority in principal amount of the outstanding notes are given the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or of exercising any trust or power conferred on the
trustee. The trustee, however, may refuse to follow any direction that conflicts with law or the indenture or that the trustee determines is unduly
prejudicial to the interest of any other holder or that would involve the trustee in personal liability. Prior to taking any action under the indenture,
the trustee will be entitled to indemnification satisfactory to it in its sole discretion against all losses and expenses caused by taking or not taking
such action.

        The indenture provides that if a default occurs and is continuing and is known to the trustee, the trustee must mail to each holder notice of
the default within 90 days after it occurs. Except in the case of a default in the payment of principal of, premium, if any, or interest on any note,
the trustee may withhold notice if the trustee determines that withholding notice is in the interests of the holders. In addition, BLFC is required
to deliver to the trustee, within 10 days after becoming aware of the occurrence of any default, notice of such default, and in any event within
120 days after the end of each fiscal year, a certificate indicating whether the signers thereof know of any default that occurred during the
previous year.

Amendments and Waivers

        Modifications and amendments of the indenture may be made by BLFC, Bunge Limited and the trustee with the consent of the holders of a
majority in principal amount of the notes then outstanding under the indenture (including consents obtained in connection with a tender offer or
exchange offer for the notes). However, without the consent of each holder of an outstanding note affected, no amendment may, among other
things:

�
reduce the percentage in principal amount of outstanding notes, whose holders must consent to an amendment of the
indenture or the notes, or certain specified provisions of the documents relating to BLFC's rights or benefits under the master
trust;

�
reduce the stated rate of or extend the stated time for payment of interest on any note;

�
reduce the principal of or change the stated maturity of any note;

�
reduce the amount payable upon the redemption of any note;

�
make any note payable in money other than that stated in the note;

�
impair the right of any holder to receive payment of principal of, premium, if any, and interest on such holder's notes on or
after the due dates therefor or to institute suit for the enforcement of any payment on or with respect to such holder's notes;

�
make any change in the amendment provisions which require each holder's consent or in the waiver provisions; or

�
release Bunge Limited or modify the guarantee other than in accordance with the indenture.
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        The holders of a majority in aggregate principal amount of the outstanding notes, on behalf of all holders of notes, may waive compliance
by BLFC with certain restrictive provisions of the indenture. Subject to certain rights of the trustee as provided in the indenture, the holders of a
majority in aggregate principal amount of the notes, on behalf of all holders, may waive any past default under the indenture (including any such
waiver obtained in connection with a tender offer or exchange offer for the notes), except a default in the payment of principal, premium or
interest or a default in respect of
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a provision that under the indenture cannot be modified or amended without the consent of the holder of each note that is affected.

        Without the consent of any holder, BLFC, Bunge Limited and the trustee may modify or amend the indenture to:

�
cure any ambiguity, omission, defect or inconsistency;

�
provide for the assumption by a successor or continuing company of the obligations of Bunge Limited as described under
"�Consolidation, Merger, Amalgamation and Sale of Assets";

�
provide for uncertificated notes in addition to or in place of certificated notes; provided, however, that the uncertificated
notes are issued in registered form for purposes of Section 163(f) of the U.S. Internal Revenue Code of 1986, as amended
(the "Code"), or in a manner such that the uncertificated notes are described in Section 163(f)(2)(B) of the Code;

�
add additional guarantees with respect to the notes;

�
secure the notes;

�
add to the covenants of BLFC or Bunge Limited for the benefit of the holders or surrender any right or power conferred
upon BLFC or Bunge Limited;

�
make any change that does not adversely affect the interests of any holder;

�
provide for the issuance of additional notes; or

�
comply with any requirement of the U.S. Securities and Exchange Commission in connection with the qualification of the
indenture under the U.S. Trust Indenture Act of 1939.

        The consent of the holders is not necessary under the indenture to approve the particular form of any proposed amendment. It is sufficient if
such consent approves the substance of the proposed amendment. After an amendment under the indenture becomes effective, BLFC is required
to mail to the holders a notice briefly describing such amendment. However, the failure to give such notice to all the holders, or any defect
therein, will not impair or affect the validity of the amendment.

Defeasance

        BLFC at any time may terminate all its obligations under the notes and the indenture ("legal defeasance"), except for certain obligations,
including obligations relating to the defeasance trust, registering the transfer or exchange of such notes, replacing mutilated, destroyed, lost or
stolen notes and maintaining a registrar and paying agent in respect of the notes. If BLFC exercises its legal defeasance option, the applicable
guarantee will terminate.

        BLFC at any time may terminate its obligations under covenants described under "�Covenants" (other than "Consolidation, Merger,
Amalgamation and Sale of Assets") above, its obligation to repurchase notes following a Change of Control Triggering Event and the events of
default described in clauses (3) (to the extent that the covenants referred to therein have been terminated as a result of the defeasance), (4) and
(5) under "�Events of Default" above ("covenant defeasance").

        BLFC may exercise its legal defeasance option notwithstanding a prior exercise of its covenant defeasance option. If BLFC exercises its
legal defeasance option, payment of the notes may not be accelerated because of an event of default with respect thereto. If BLFC exercises its
covenant defeasance option, payment of the notes may not be accelerated because of an event of default specified in clause (3) (to the extent that
the covenants referred to therein have been terminated as a result of the defeasance), (4) or (5) under "�Events of Default" above.
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        In order to exercise either defeasance option, BLFC must irrevocably deposit in trust with the trustee money or U.S. government
obligations for the payment of principal of, premium, if any, and interest on the notes to redemption or maturity, as the case may be, and must
comply with certain other conditions, including delivery to the trustee of an opinion of counsel (subject to customary
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exceptions and exclusions) to the effect that holders of the notes will not recognize income, gain or loss for federal income tax purposes as a
result of such deposit and defeasance and will be subject to federal income tax on the same amount and in the same manner and at the same
times as would have been the case if such deposit and defeasance had not occurred. In the case of legal defeasance only, such opinion of counsel
must be based on a ruling of the Internal Revenue Service or other change in applicable federal income tax law. If the legal defeasance option is
exercised and complies with all necessary conditions, noteholders would have to rely solely on the trust deposit for the payment of the notes and
could not look to BLFC or Bunge Limited for payment in the event of any shortfall.

Concerning the Trustee

        U.S. Bank National Association is the trustee under the indenture and has been appointed by BLFC as Registrar and Paying Agent with
regard to the notes.

No Petition

        By its acquisition of a note, each noteholder agrees that neither it nor the trustee on its behalf may commence, or join with any other person
in the commencement of, a bankruptcy, reorganization, arrangement, insolvency or liquidation proceeding with respect to BLFC under any
applicable insolvency laws until one year and one day after all of the notes and all other Indebtedness of BLFC ranking equal with or junior to
the notes in right of payment are paid in full, including all interest and premium thereon.

Governing Law

        The notes, the guarantee and the indenture will be governed by, and construed in accordance with, the laws of the State of New York.

Consent to Jurisdiction

        Bunge Limited will irrevocably submit to the non-exclusive jurisdiction of any New York state court or any U.S. federal court sitting in the
Borough of Manhattan, The City of New York, in respect of any legal action or proceeding arising out of or in relation to the indenture, the notes
or the guarantee, and will agree that all claims in respect of such legal action or proceeding may be heard and determined in such New York
state or U.S. federal court and will waive, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of any
such action or proceeding in any such court.

Currency Indemnity

        The obligation of Bunge Limited to make any payments under the indenture, the notes or the guarantee will be in U.S. dollars. Any amount
received or recovered in a currency other than U.S. dollars as a result of any judgment or order given or made in a currency other than U.S.
dollars in respect of an amount due under the indenture, the notes or the guarantee will constitute a discharge of Bunge Limited's obligation only
to the extent of the amount in U.S. dollars that the noteholder is able to purchase with the amount such noteholder receives or recovers. If the
amount of U.S. dollars purchased by such noteholder is less than the amount expressed to be due to such noteholder, Bunge Limited will
indemnify the noteholder against any loss sustained as a result. In any event, Bunge Limited will indemnify the noteholder against the cost of
any such purchase.

Defined Terms

        "Attributable Indebtedness" means, when used with respect to any sale-leaseback transaction, as at the time of determination, the present
value (discounted at the rate of interest set forth in or implicit in the terms of the lease) of the total obligations of the lessee for rental payments
(other than amounts required to be paid on account of property taxes, maintenance, repairs, insurance, assessments, utilities,
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operating and labor costs and other items that do not constitute payments for property rights) during the remaining term of the lease included in
such sale-leaseback transaction (including any period for which such lease has been extended).

        "Below Investment Grade Rating Event" means the notes are rated below an Investment Grade Rating by both Rating Agencies on any date
from the date of the public notice of an event that would, if consummated, result in a Change of Control until the end of the 60-day period
following public notice of the occurrence of the Change of Control, which 60-day period shall be extended so long as the rating of the notes is
under publicly announced consideration for possible downgrade by both of the Rating Agencies.

        "Change of Control" means the occurrence of any of the following: (1) Bunge Limited becomes aware (by way of report or any other filing
pursuant to Section 13(d) of the Exchange Act or written notice) of the acquisition by any person or group (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision), including any group acting for the purpose of acquiring,
holding or disposing of securities (within the meaning of Section 13d-5(b)(1) of the Exchange Act), in a single transaction or in a related series
of transactions, by way of merger, consolidation or other business combination, of 50% or more of the voting power of the voting stock of
Bunge Limited then outstanding, (2) the sale, lease or transfer of all or substantially all of the assets of Bunge Limited and its subsidiaries, taken
as a whole to any person or persons that is not a subsidiary of Bunge Limited or (3) the first day on which a majority of the members of Bunge
Limited's board of directors are not Continuing Directors.

        "Change of Control Triggering Event" means the occurrence of a Change of Control that results in a Below Investment Grade Rating Event.

        "Company Permitted Lien" means:

(1)
Liens for current taxes, assessments or other governmental charges which are not delinquent or remain payable without any
penalty, or the validity of which is contested in good faith by appropriate proceedings upon stay of execution of the
enforcement thereof or upon posting a bond in connection therewith;

(2)
any Lien pursuant to any order or attachment or similar legal process arising in connection with court proceedings; provided
that the execution or other enforcement thereof is effectively stayed or a sufficient bond had been posted and the claims
secured thereby are being contested at the time in good faith by appropriate proceedings;

(3)
any Liens securing bonds posted with respect to and in compliance with clauses (1) and (2) above;

(4)
Liens to secure bonds posted in order to obtain stays of judgments, attachments or orders, the existence of which bonds
would not otherwise constitute an Event of Default; and

(5)
Liens securing obligations under a Hedge Agreement.

        "Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker as having a
maturity comparable to the remaining term of the notes that would be utilized, at the time of selection and in accordance with customary
financial practice in pricing new issues of corporate debt securities of comparable maturity to the remaining terms of the notes.

        "Comparable Treasury Price" means, with respect to any date fixed for the redemption of notes, (a) the bid price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) at 4:00 P.M. on the third business day preceding such date, as set forth on
"Telerate Page 500" (or such other page as may replace Telerate Page 500) or (b) if such page (or any successor page) is not displayed or does
not contain such bid prices at such time, (i) the average of the Reference Treasury Dealer Quotations obtained by the trustee for such date, after
excluding the highest and lowest of four
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such Reference Treasury Dealer Quotations, or (ii) if the trustee is unable to obtain at least four such Reference Treasury Dealer Quotations, the
average of all Reference Treasury Dealer Quotations obtained by the trustee.

        "Consolidated Net Tangible Assets" means, at any date of determination, the total amount of assets of Bunge Limited and its consolidated
subsidiaries after deducting therefrom:

(1)
all current liabilities (excluding any current liabilities that by their terms are extendable or renewable at the option of the
obligor thereon to a time more than 12 months after the time as of which the amount thereof is being computed);

(2)
total prepaid expenses and deferred charges; and

(3)
all goodwill, trade names, trademarks, patents, licenses, copyrights and other intangible assets, all as set forth, or on a pro
forma basis would be set forth, on the consolidated balance sheet of Bunge Limited and its consolidated subsidiaries for its
most recently completed fiscal quarter, prepared in accordance with generally accepted accounting principles.

        "Continuing Directors" means, as of any date of determination, any member of the board of directors of Bunge Limited who (1) was a
member of the board of directors of Bunge Limited on the date of first issuance of the notes pursuant to the indenture or (2) was nominated for
election, appointed or elected to the board of directors of Bunge Limited with the approval of a majority of the Continuing Directors who were
members of the board of directors of Bunge Limited at the time of such nomination or election (either by a specific vote or by approval of Bunge
Limited's proxy statement in which such member was named as a nominee for election as a director).

        "Hedge Agreements" means all interest rate swaps, caps or collar agreements or similar arrangements dealing with interest rates or currency
exchange rates or the exchange of nominal interest obligations, either generally or under specific contingencies.

        "Indebtedness" means, as to any person, without duplication:

(1)
all obligations of such person for borrowed money;

(2)
all obligations of such person evidenced by bonds, debentures, notes or other similar instruments;

(3)
all obligations of such person to pay the deferred purchase price of property, except trade accounts payable arising in the
ordinary course of business;

(4)
all obligations of such person as lessee which are capitalized in accordance with U.S. GAAP;

(5)
all obligations of such person created or arising under any conditional sales or other title retention agreement with respect to
any property acquired by such person (including, without limitation, obligations under any such agreement which provides
that the rights and remedies of the seller or lender thereunder in the event of default are limited to repossession or sale of
such property);

(6)
all obligations of such person with respect to letters of credit and similar instruments, including without limitation
obligations under reimbursement agreements;

(7)
all Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing right, contingent or
otherwise, to be secured by) a Lien on any asset of such person, whether or not such Indebtedness is assumed by such
person; and
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        "Independent Investment Banker" means any of J.P. Morgan Securities Inc., BNP Paribas Securities Corp., HSBC Securities (USA) Inc. or
RBS Securities Inc. or, if none of such firms are willing or able to select the applicable Comparable Treasury Issue, a leading independent
investment banking institution appointed by the trustee and reasonably acceptable to BLFC.

        "Investment Grade Rating" means a rating equal to or higher than Baa3 (or the equivalent) by Moody's and BBB- (or the equivalent) by
S&P, or an equivalent rating by any other Rating Agency.

        "Lien" means any mortgage, lien, security interest, pledge, charge or other encumbrance.

        "Moody's" means Moody's Investors Service, Inc. and any successor to its rating agency business.

        "Permitted Liens" means:

(1)
Liens for current taxes, assessments or other governmental charges which are not delinquent or remain payable without any
penalty, or the validity of which is contested in good faith by appropriate proceedings upon stay of execution of the
enforcement thereof or upon posting a bond in connection therewith;

(2)
any Lien pursuant to any order or attachment or similar legal process arising in connection with court proceedings; provided
that the execution or other enforcement thereof is effectively stayed or a sufficient bond had been posted and the claims
secured thereby are being contested at the time in good faith by appropriate proceedings;

(3)
any Liens securing bonds posted with respect to and in compliance with clauses (1) and (2) above;

(4)
any Liens securing the claims of mechanics, laborers, workmen, repairmen, materialmen, suppliers, carriers, warehousemen,
landlords, or vendors or other claims provided for by mandatory provisions of law which are not yet due and delinquent, or
are being contested in good faith by appropriate proceedings;

(5)
any Lien on any Restricted Property securing Indebtedness incurred or assumed solely for the purpose of financing all or any
part of the cost of constructing or acquiring such Restricted Property, which Lien attaches to such Restricted Property
concurrently with or within 120 days after the construction, acquisition or completion of a series of related acquisitions
thereof;

(6)
Liens existing immediately prior to the execution and delivery of the indenture (and listed on a schedule to the indenture);

(7)
Liens to secure bonds posted in order to obtain stays of judgments, attachments or orders, the existence of which bonds
would not otherwise constitute an event of default under the indenture;

(8)
Liens on Restricted Property or with respect to the shares of stock or Indebtedness of any Restricted Subsidiary, that either
(i) existed prior to the acquisition of (A) such Restricted Property, (B) any Subsidiary that is the owner of such Restricted
Property or (C) with respect to the shares of stock or Indebtedness of any Restricted Subsidiary, any such Restricted
Subsidiary, or (ii) arises as a result of contractual commitments to grant a Lien relating to (A) such Restricted Property,
(B) any Subsidiary that is the owner of such Restricted Subsidiary or (C) with respect to the shares of stock or Indebtedness
of any Restricted Subsidiary, any such Restricted Subsidiary, in each of (A), (B) and (C) existing prior to such acquisition;

(9)
Liens created by a Restricted Subsidiary in favor of Bunge Limited, BLFC or a Subsidiary;

(10)
Liens on any accounts receivable from or invoices to export customers (including, without limitation, Subsidiaries) and the
proceeds thereof;
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(11)
Liens on rights under contracts to sell, purchase or receive commodities to or from export customers (including, without
limitation, Subsidiaries) and the proceeds thereof;

(12)
Liens on cash deposited as collateral in connection with financings where Liens are permitted under clauses (10) and (11) of
this definition;

(13)
Liens extending, renewing or replacing, in whole or in part, Liens permitted pursuant to (i) clauses (1) through (5) and
(7) through (12), so long as the principal amount of the Indebtedness secured by such Lien does not exceed its original
principal amount, and (ii) clause (6), so long as the principal amount of the Indebtedness secured by such Lien does not
exceed the principal amount thereof outstanding immediately prior to the execution and delivery of the indenture;

(14)
minor survey exceptions or minor encumbrances, easements or reservations, or rights of others for rights-of-way, utilities
and other similar purposes, or zoning or other restrictions as to the use of real properties that constitute Restricted Property,
which are necessary for the conduct of the activities of Bunge Limited or any Restricted Subsidiary or which customarily
exist on properties of corporations engaged in similar activities and similarly situated and which do not in any event
materially impair their use in the operation of the business of Bunge Limited or any Restricted Subsidiary;

(15)
Liens on accounts receivable and other related assets arising in connection with transfers thereof to the extent that such
transfers are treated as sales of financial assets under FASB Statement No. 140, as in effect from time to time;

(16)
Liens on intercompany loans made to Bunge Limited or its Subsidiaries, or on any notes or other instruments representing an
interest in such intercompany loans, in each case as described under "Description of Master Trust Structure" in the
accompanying prospectus; and

(17)
Liens securing obligations under a Hedge Agreement or swap, cap or collar agreement or similar arrangement related to
equity or commodities.

        For purposes of this definition, (A) the phrases "accounts receivable from or invoices to export customers" and "contracts to sell, purchase
or receive commodities to (from) export customers" refer to invoices or accounts receivable derived from the sale of, or contracts to sell,
purchase or receive, wheat, soybeans or other commodities or products derived from the processing of wheat, soybeans or other commodities, by
or to Bunge Limited or a Restricted Subsidiary that have been or are to be exported from the country of origin whether or not such sale is made
by a Restricted Subsidiary or to any of its Subsidiaries; and (B) property of a party to a corporate reorganization which is not Bunge Limited or a
Restricted Subsidiary will be deemed to be or have been "acquired" by Bunge Limited or such Restricted Subsidiary as part of such corporate
reorganization even if Bunge Limited or such Restricted Subsidiary, as the case may be, is not the surviving or continuing entity.

        "Property" means any property, whether presently owned or hereafter acquired, including any asset, revenue, or right to receive income or
any other property, whether tangible or intangible, real or personal.

        "Rating Agencies" means Moody's and S&P or if Moody's or S&P, or both, cease to rate the notes or fails to make a rating of the notes
publicly available, a nationally recognized statistical rating agency or agencies, as the case may be, selected by Bunge Limited which shall be
substituted for Moody's or S&P, or both of them, as the case may be.

        "Reference Treasury Dealer" means J.P. Morgan Securities Inc., BNP Paribas Securities Corp., HSBC Securities (USA) Inc., RBS
Securities Inc. and two other primary U.S. government securities dealers in New York City selected by the Independent Investment Banker
(each, a "Primary Treasury

S-30

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

46



Table of Contents

Dealer"); provided, however, that if any of the foregoing shall cease to be a Primary Treasury Dealer, BLFC will substitute another Primary
Treasury Dealer.

        "Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any date fixed for the redemption of
notes, an average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue for the notes (expressed in each
case as a percentage of its principal amount) quoted in writing to the trustee by such Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third business day preceding such date.

        "Restricted Property" means any building, mine, structure or other facility (together with the land on which it is erected and fixtures
comprising a part thereof) and inventories now owned or hereafter acquired by Bunge Limited or any Subsidiary and used for oilseed or grain
origination, processing, transportation or storage, mining or fertilizer refining or storage.

        "Restricted Subsidiary" means (a) any Subsidiary that has been designated by Bunge Limited as eligible for intercompany loans to be made
by the master trust as described under "Description of Master Trust Structure" in the accompanying prospectus or (b) any other Subsidiary which
is a "significant subsidiary" under Regulation S-X under the Securities Act, or (c) any other Subsidiary that owns or leases any Restricted
Property the aggregate fair market value of which, as determined by Bunge Limited's board of directors, exceeds 3% of Bunge Limited's
Consolidated Net Tangible Assets. Notwithstanding the foregoing, Fertilizantes Fosfatados S.A.-Fosfertil shall not be deemed a Restricted
Subsidiary of Bunge Limited for the purpose of the covenants described under "�Limitation on Liens" and "�Restriction on Sale-Leasebacks"
above.

        "S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial Services LLC business and any successor to its rating
agency business.

        "Subsidiary" means any corporation, limited liability company or other business entity of which the requisite number of shares of stock or
other equity ownership interests having ordinary voting power (without regard to the occurrence of any contingency) to elect a majority of the
directors, managers or trustees thereof, or any partnership of which more than 50% of the partners' equity interests (considering all partners'
equity interests as a single class) is, in each case, at the time owned or controlled, directly or indirectly, by Bunge Limited, one or more of the
Subsidiaries, or a combination thereof.

        "Substitute Rating Agency" means a "nationally recognized statistical rating organization" within the meaning of Rule 15c3-1(c)(2)(vi)(F)
under the Securities Exchange Act of 1934, as amended, selected by BLFC (as certified by an officer of BLFC and reasonably acceptable to the
Trustee) as a replacement agency for Moody's or S&P, or both of them, as the case may be.

        "Treasury Yield" means, with respect to any date fixed for the redemption of notes, the rate per annum equal to the semiannual equivalent
yield to maturity (computed as of the third business day immediately preceding such date) of the Comparable Treasury Issue, assuming a price
for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the applicable Comparable Treasury Price for
such date.

Book-Entry, Delivery and Form

        We will issue the notes in the form of one or more permanent global securities. The global securities will be deposited with, or on behalf of,
the Depositary and issued to and registered in the name of the Depositary or its nominee. Except as set forth below, the global securities may be
transferred, in whole and not in part, only to the Depositary or another nominee of the Depositary. Investors may hold their beneficial interests in
the global securities directly through the Depositary if they have an account with the Depositary or indirectly through organizations which have
accounts with the Depositary.
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        The Depositary has advised us that it is a limited-purpose trust company organized under the laws of the State of New York, a member of
the Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Exchange Act. The Depositary was created to hold securities of institutions that have
accounts with the Depositary ("participants") and to facilitate the clearance and settlement of securities transactions among its participants in
such securities through electronic book-entry changes in accounts of the participants, thereby eliminating the need for physical movement of
securities certificates. The Depositary's participants include securities brokers and dealers (which may include the underwriter), banks, trust
companies, clearing corporations and certain other organizations. Access to the Depositary's book-entry system is also available to others such as
banks, brokers, dealers and trust companies ("indirect participants") that clear through or maintain a custodial relationship with a participant,
whether directly or indirectly.

        We expect that pursuant to procedures established by the Depositary, upon the deposit of the global securities with, or on behalf of, the
Depositary, the Depositary will credit, on its book-entry registration and transfer system, the interest in the notes represented by such global
securities to the accounts of participants. The accounts to be credited shall be designated by the underwriter of the notes. Ownership of beneficial
interests in the global securities will be limited to participants or persons that may hold interests through participants. Ownership of beneficial
interests in the global securities will be shown on, and the transfer of those ownership interests will be effected only through, records maintained
by the Depositary (with respect to participants' interests) and such participants and indirect participants (with respect to the owners of beneficial
interests in the global securities other than participants). The laws of some jurisdictions may require that certain purchasers of securities take
physical delivery of such securities in definitive form.

        Such limits and laws may impair the ability to transfer or pledge beneficial interests in the global securities.

        So long as the Depositary, or its nominee, is the registered holder and owner of the global securities, the Depositary or such nominee, as the
case may be, will be considered the sole legal owner and holder of the notes evidenced by the global certificates for all purposes of such notes.
Except as set forth below as an owner of a beneficial interest in the global certificates, you will not be entitled to have the notes represented by
the global securities registered in your name, will not receive or be entitled to receive physical delivery of certificated notes in definitive form
and will not be considered to be the owner or holder of any notes under the global securities. We understand that under existing industry
practice, in the event an owner of a beneficial interest in the global securities desires to take any action that the Depositary, as the holder of the
global securities, is entitled to take, the Depositary will authorize the participants to take such action, and that the participants will authorize
beneficial owners owning through such participants to take such action or would otherwise act upon the instructions of beneficial owners owning
through them.

        All payments on notes represented by the global securities registered in the name of and held by the Depositary or its nominee will be made
to the Depositary or its nominee, as the case may be, as the registered owner and holder of the global securities.

        We expect that the Depositary or its nominee, upon receipt of any payment on the global securities, will credit participants' accounts with
payments in amounts proportionate to their respective beneficial interests in the global securities as shown on the records of the Depositary or its
nominee. We also expect that payments by participants or indirect participants to owners of beneficial interest in the global securities held
through such participants or indirect participants will be governed by standing instructions and customary practices and will be the responsibility
of such participants or indirect participants. We will not have any responsibility or liability for any aspect of the records relating to, or payments
made on account of, beneficial ownership interests in the global securities for any notes or
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for maintaining, supervising or reviewing any records relating to such beneficial ownership interests or for any other aspect of the relationship
between the Depositary and its participants or indirect participants or the relationship between such participants or indirect participants and the
owners of beneficial interests in the global securities owning through such participants or indirect participants.

        Although the Depositary has agreed to the foregoing procedures in order to facilitate transfers of interests in the global securities among
participants or indirect participants of the Depositary, it is under no obligation to perform or continue to perform such procedures, and such
procedures may be discontinued at any time. Neither we nor the trustee will have any responsibility or liability for the performance by the
Depositary or its participants or indirect participants of their respective obligations under the rules and procedures governing their operations.

Certificated Note

        If:

�
the Depositary notifies BLFC that it is at any time unwilling or unable to continue as a depositary or the Depositary ceases to
be registered as a clearing agency under the U.S. Securities Exchange Act of 1934 and a successor depositary is not
appointed within 90 days of such notice or cessation;

�
BLFC or Bunge Limited, at its option, and subject to the procedures of the Depositary, notifies the trustee in writing that it
elects to cause the issuance of notes in definitive form under the indenture subject to the procedures of the Depositary; or

�
upon the occurrence of some other events as provided in the indenture;

then, upon surrender by the Depositary of the global notes, certificated notes will be issued to each person that the Depositary identifies as the
beneficial owner of the notes represented by the global notes. Upon the issuance of certificated notes, the trustee is required to register the
certificated notes in the name of that person or persons, or their nominee, and cause the certificated notes to be delivered thereto.

        None of BLFC, Bunge Limited or the trustee will be liable for any delay by the Depositary or any participant or indirect participant in the
Depositary in identifying the beneficial owners of the related notes and each of those persons may conclusively rely on, and will be protected in
relying on, instructions from the Depositary for all purposes, including with respect to the registration and delivery, and the respective principal
amounts, of the notes to be issued.
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 TAXATION

Bermuda Tax Considerations

        The following discussion is the opinion of Conyers Dill & Pearman, our special Bermuda tax counsel. At the present time there is no
Bermuda income or profits tax, withholding tax, capital gains tax, capital transfer tax, estate duty or inheritance tax payable by Bunge Limited in
connection with the issuance of the notes by BLFC or any payment to be made by Bunge Limited pursuant to the guarantee included in the
indenture under which the notes will be issued. Bunge Limited has obtained an assurance from the Minister of Finance of Bermuda under the
Exempted Undertakings Tax Protection Act of 1966 that, in the event that any legislation is enacted in Bermuda imposing any tax computed on
profits or income, or computed on any capital asset, gain or appreciation or any tax in the nature of estate duty or inheritance tax, such tax shall
not, until March 28, 2016, be applicable to Bunge Limited or to any of Bunge Limited's operations or to its shares, debentures or other
obligations except insofar as such tax applies to persons ordinarily resident in Bermuda or to any taxes payable by Bunge Limited in respect of
real property owned or leased by Bunge Limited in Bermuda.

 Certain U.S. Federal Income Tax Considerations

        The following discussion is a summary of certain U.S. federal income tax considerations relevant to the purchase, ownership and
disposition of the notes by beneficial owners ("Holders") that will purchase the notes at the initial issue price in this offering (which will equal
the first price to the public, not including bond houses, brokers or similar persons or organizations acting in the capacity of underwriters,
placement agents or wholesalers, at which a substantial amount of the notes is sold for money), and that will hold the notes as capital assets
(generally for investment purposes). This summary is based on the provisions of the Internal Revenue Code of 1986, as amended (the "Code"),
the Treasury regulations promulgated thereunder and administrative and judicial interpretations thereof, all as in effect as of the date hereof, and
all of which are subject to change (possibly on a retroactive basis) and different interpretations. This summary is intended for general
information purposes only, and does not purport to be a complete analysis of all of the potential U.S. federal income tax considerations that may
be relevant to the particular circumstances of Holders, or to Holders that may be subject to special U.S. federal income tax rules (such as dealers
in securities or foreign currencies, insurance companies, real estate investment trusts, regulated investment companies, banks or financial
institutions, partnerships and other pass-through entities, U.S. expatriates, tax-exempt organizations, United States Holders (as defined below)
whose functional currency is not the U.S. dollar, persons subject to the alternative minimum tax, and persons who hold the notes as part of a
hedge, straddle, conversion or constructive sale transaction or other integrated transaction). Furthermore, this summary does not address any
state, local or foreign tax implications, or any aspect of U.S. federal tax law other than income taxation.

PROSPECTIVE HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS CONCERNING THE U.S. FEDERAL
INCOME AND OTHER TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF NOTES BASED
UPON THEIR PARTICULAR SITUATIONS, INCLUDING ANY CONSEQUENCES ARISING UNDER APPLICABLE STATE,
LOCAL AND FOREIGN TAX LAWS.

        For purposes of this discussion, a "United States Holder" means a Holder of a note that, for U.S. federal income tax purposes, is (i) an
individual who is a citizen or resident of the United States, (ii) a corporation (or other entity taxable as a corporation for U.S. federal income tax
purposes) created or organized in or under the laws of the United States, a state thereof or the District of Columbia, (iii) an estate the income of
which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if the administration of the trust is subject to the primary
supervision of a court within the United States and one or more United States persons have the authority to control all substantial decisions of
the trust, or if the trust was in existence on August 20, 1996 and has validly elected to continue to be treated as a United States person under the
Code. Correspondingly, a "Foreign Holder" is a Holder of a note that is neither a United States Holder nor an entity treated as a partnership for
U.S. federal income tax purposes. The U.S. federal income tax consequences for a partner in a partnership holding
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notes generally will depend on the status of the partner and the activities of the partnership. Partners in a partnership holding notes should
consult their own tax advisors.

United States Holders

Payments of Stated Interest

        We expect that the notes will not be issued with original issue discount (other than, possibly, de minimis original issue discount) for U.S.
federal income tax purposes. Accordingly, subject to the discussion below, stated interest payable on a note generally will be taxable to a United
States Holder as ordinary income at the time the interest is accrued or received in accordance with the United States Holder's regular method of
tax accounting.

        We intend to take the position for U.S. federal income tax purposes that any payments of additional interest resulting from adjustments to
the ratings assigned to the notes or from taxes imposed with respect to the notes (see "Description of the Notes�Interest Rate Adjustment" and
"�Additional Amounts") will be taxable to a United States Holder as additional interest income when received or accrued, in accordance with
such United States Holder's method of accounting, and will not cause the notes to be treated as "contingent payment debt instruments" for U.S.
federal income tax purposes. Furthermore, we intend to take the position that certain amounts paid in excess of the stated principal amount of the
notes (see "Description of the Notes�Optional Redemption by BLFC" and "�Repurchase at the Option of Holders") will also not cause the notes to
be treated as contingent payment debt instruments. The Internal Revenue Service ("IRS") may take a contrary position to either of the positions
described above and may treat the notes as contingent payment debt instruments under the applicable Treasury regulations, which could affect
the timing and character of income, gain or loss from holding or disposing of the notes. Our position is not binding on the IRS. If the IRS were
to successfully assert a contrary position, a United States Holder may be required to accrue income on its notes in excess of stated interest, and
to treat as ordinary income rather than capital gain any income realized on the taxable disposition of a note before the resolution of the
contingencies. The remainder of this discussion assumes that the notes are not treated as contingent payment debt instruments. United States
Holders should consult their independent tax advisors concerning these positions.

Sales and Other Taxable Dispositions

        In general, upon the sale or other taxable disposition of a note, a United States Holder will recognize capital gain or loss equal to the
difference between the amount realized on such sale or other taxable disposition (not including any amount attributable to accrued but unpaid
interest, which will be treated as a payment of interest for U.S. federal income tax purposes, and therefore will be taxable as ordinary income to
the extent not previously included in gross income) and such United States Holder's adjusted tax basis in the note. Such gain or loss generally
will constitute long-term capital gain or loss if the United States Holder held the note for more than one year at the time of disposition. A United
States Holder's adjusted tax basis in a note generally will equal the cost of the note to such Holder, reduced by any principal payments received
by such Holder. Certain non-corporate United States Holders (including individuals) are eligible for preferential rates of U.S. federal income
taxation in respect of long-term capital gains, which rates currently are scheduled to increase on January 1, 2011. The deductibility of capital
losses is subject to certain limitations under the Code.

Foreign Holders

Payments of Stated Interest

        Subject to the discussion below concerning backup withholding, payments of stated interest on a note by us or our paying agent to a
Foreign Holder generally will not be subject to U.S. federal income tax or withholding tax, provided that:

�
the interest income in respect of the note is not effectively connected with the conduct by the Foreign Holder of a trade or
business within the United States (or, generally if a tax treaty
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applies, is not attributable to a permanent establishment maintained by the Foreign Holder within the United States);

�
the Foreign Holder does not own, actually or constructively, 10% or more of the total combined voting power of all classes
of our shares entitled to vote;

�
the Foreign Holder is not, for U.S. federal income tax purposes, a controlled foreign corporation (as defined in the Code)
related, directly or indirectly, to us through stock ownership;

�
the Foreign Holder is not a bank whose receipt of interest on the note is described in Code Section 881(c)(3)(A); and

�
the certification requirements under Code Section 871(h) or 881(c) and the Treasury regulations thereunder (and described
generally below) are met.

        For purposes of Code Sections 871(h) and 881(c) and the Treasury regulations promulgated under these provisions, in order to obtain the
exemption from U.S. federal withholding tax described above, either (1) the Foreign Holder must provide its name and address, and certify,
under penalties of perjury, to us or our paying agent, as the case may be, that such Holder is not a United States person or (2) the Foreign Holder
must hold its notes through certain intermediaries and both the Foreign Holder and the relevant intermediary must satisfy the certification
requirements of the applicable Treasury regulations. A certificate described in this paragraph is generally effective only with respect to payments
of interest made to the certifying Foreign Holder after delivery of the certificate in the calendar year of its delivery and the two immediately
succeeding calendar years. Under Treasury regulations, the foregoing certification generally may be provided by a Foreign Holder on IRS
Form W-8BEN (or other applicable W-8 form).

        If any of the foregoing requirements are not met, payments of interest on the note generally will be subject to United States federal
withholding tax at a 30% rate (or lower applicable treaty rate, provided certain certification requirements are met).

        If interest on a note (i) is effectively connected with the conduct of a trade or business within the United States by the Foreign Holder, and
(ii) in the case of a Foreign Holder entitled to claim treaty benefits (provided that such Foreign Holder complies with applicable certification and
other requirements), is attributable to a permanent establishment maintained within the United States by the Foreign Holder, then such interest
income generally will be exempt from the withholding tax described above, and instead will be subject to U.S. federal income tax on a net
income basis at the regular graduated tax rates applicable to United States Holders. A Foreign Holder generally must provide a duly executed
IRS Form W-8ECI to us or our paying agent in order to avoid U.S. federal withholding tax in respect of effectively connected interest income. In
certain circumstances, a Foreign Holder that is a corporation also may be subject to an additional "branch profits tax" in respect of effectively
connected interest income (currently at a 30% rate or, if applicable, a lower treaty rate).

Sales and Other Taxable Dispositions

        Subject to the discussion below concerning backup withholding, a Foreign Holder of a note generally will not be subject to U.S. federal
income tax on any gain recognized on the sale or other taxable disposition of a note, unless:

�
such Foreign Holder is a nonresident alien individual who is present in the United States for 183 or more days in the taxable
year of disposition and certain other conditions are met; or

�
such gain is effectively connected with the conduct of a trade or business of the Foreign Holder within the United States
(and, generally, if the Foreign Holder is entitled to claim treaty benefits and the Foreign Holder complies with applicable
certification and other requirements, such gain is attributable to a permanent establishment maintained by the Foreign Holder
within the United States).

        In the case of a Foreign Holder of notes described in the first bullet point above, any gain realized upon a sale or other taxable disposition
of the notes held by such Foreign Holder will be subject to U.S. federal income tax at a statutory rate of 30%, which gain may be offset by
certain losses. In the case of a
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Foreign Holder of notes described in the second bullet point above, any gain realized upon a sale or other taxable disposition of the notes held by
such Foreign Holder will be subject to U.S. federal income tax at graduated rates on a net income basis, with deductions for any effectively
connected losses and allocable expenses.

Backup Withholding and Information Reporting

        Under current U.S. federal income tax law, backup withholding at specified rates (currently 28%) and information reporting requirements
apply to certain payments of principal and interest made to, and to the proceeds of sale before maturity by, certain Holders of notes. In the case
of a non-corporate United States Holder, information reporting requirements generally will apply to payments of principal or interest made by us
or our paying agent on a note. Backup withholding will apply to a United States Holder if:

�
the United States Holder fails to furnish such Holder's Taxpayer Identification Number ("TIN") (which, for an individual, is
his or her Social Security Number) to the payor in the manner required;

�
the United States Holder furnishes an incorrect TIN and the payor is so notified by the IRS;

�
the payor is notified by the IRS that the United States Holder has failed to properly report payments of interest or dividends;
or

�
under certain circumstances, the United States Holder fails to certify, under penalties of perjury, that such Holder is a United
States person, has furnished a correct TIN and has not been notified by the IRS that such Holder is subject to backup
withholding for failure to report interest or dividend payments.

        Backup withholding and information reporting do not apply with respect to payments made to certain exempt recipients, including
corporations (within the meaning of Code Section 7701(a)), tax-exempt organizations or qualified pension and profit-sharing trusts. United
States Holders should consult their tax advisors regarding their qualification for exemption from backup withholding and information reporting,
and the procedure for obtaining such an exemption, if available.

        We must report annually to the IRS and to each Foreign Holder the amount of interest paid on a note and the amount of tax withheld with
respect to those payments. Copies of the information returns reporting those interest payments and withholding also may be made available to
the tax authorities in the country in which the Foreign Holder resides under the provisions of an applicable income tax treaty. In the case of a
Foreign Holder, backup withholding will not apply to payments of principal or interest made by us or our paying agent on a note if the
certification requirements described under "�Foreign Holders�Payments of Stated Interest" above are satisfied and the payor does not have actual
knowledge or reason to know that the Holder is actually a United States person or the Holder has otherwise established an exemption. Backup
withholding and information reporting may apply to the proceeds of the sale of a note within the United States or conducted through certain U.S.
related financial intermediaries unless the requirements in the immediately preceding sentence are satisfied. Foreign Holders of notes should
consult their tax advisors regarding the application of information reporting and backup withholding in their particular situations, the availability
of an exemption therefrom, and the procedure for obtaining such an exemption, if available.

        Backup withholding is not an additional tax. Any amounts withheld from a payment under the backup withholding rules will be allowed as
a credit against a Holder's U.S. federal income tax liability and may entitle such Holder to a refund, provided that certain required information is
timely furnished to the IRS.

The discussion in this section "Certain U.S. Federal Income Tax Considerations" is for general information only and may not
address all tax considerations that may be significant to Holders.
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 UNDERWRITING

        Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus supplement, BLFC
has agreed to sell to the underwriters named below, and they have severally agreed to purchase, the respective principal amounts of notes set
forth below:

Underwriters

Principal
Amount
of Notes

J.P. Morgan Securities Inc. $ 240,000,000
BNP Paribas Securities Corp. 96,000,000
HSBC Securities (USA) Inc. 96,000,000
RBS Securities Inc. 96,000,000
BBVA Securities Inc. 9,000,000
Calyon Securities (USA) Inc. 9,000,000
Citigroup Global Markets Inc. 9,000,000
ING Financial Markets LLC 9,000,000
Mitsubishi UFJ Securities (USA), Inc. 9,000,000
Rabo Securities USA, Inc. 9,000,000
SG Americas Securities, LLC 9,000,000
Standard Chartered Bank 9,000,000

Total
$ 600,000,000

        Standard Chartered Bank is not a U.S. registered broker-dealer and, therefore, does not intend to effect any sales of the notes in the United
States.

        The underwriting agreement provides that the underwriters are obligated to purchase all of the notes if any are purchased. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of the non-defaulting underwriters may be increased or, in
certain circumstances, the offering of the notes may be terminated.

        The underwriters initially propose to offer the notes to the public at the public offering price that appears on the cover page of this
prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering price minus a concession of up to 0.40%
of the principal amount of the notes. In addition, the underwriters may allow, and those selected dealers may reallow, a concession of up to
0.25% of the principal amount of the notes to certain other dealers. After the initial offering, the underwriters may change the public offering
price and any other selling terms. The underwriters may offer and sell notes through certain of their affiliates.

        We estimate that our out-of-pocket expenses for this offering, excluding the underwriting discounts and commissions, will be
approximately $1.0 million. The notes are a new issue of securities with no established trading market. One or more of the underwriters intend to
make a secondary market for the notes. However, they are not obligated to do so and may discontinue making a secondary market for the notes
at any time without notice. No assurance can be given as to how liquid the trading market for the notes will be. BLFC and Bunge Limited have
agreed to indemnify the underwriters against certain liabilities, including certain liabilities under the Securities Act, or to contribute to payments
the underwriters may be required to make in respect of those liabilities.

        In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment transactions, covering transactions
and penalty bids in accordance with Regulation M under the Exchange Act.

�
Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum.
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�
Over-allotment involves sales by the underwriters of notes in excess of the principal amount of the notes the underwriters are
obligated to purchase, which creates a short position.

�
Covering transactions involve purchases of the notes in the open market after the distribution has been completed in order to
cover short positions. A short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the notes in the open market after pricing that could adversely affect investors who
purchase in the offering.

�
Penalty bids permit the underwriters to reclaim a selling concession from a broker-dealer when the notes originally sold by
such broker-dealer are purchased in a stabilizing or covering transaction to cover short positions.

        These activities may have the effect of raising or maintaining the market price of the notes or preventing or retarding a decline in the market
price of the notes. As a result, the price of the notes may be higher than the price that might otherwise exist in the open market. These
transactions, if commenced, may be discontinued at any time.

        Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to time in the
future certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the ordinary course of
their business, for which they have received and may continue to receive customary fees and commissions. In particular, affiliates of each of the
underwriters are lenders under Bunge Limited's revolving credit facilities. We intend to use more than 10% of the net proceeds from this
offering to reduce indebtedness owed by us to these lenders. Accordingly, the offering is being made in compliance with the requirements of
Rule 5110(h) of the Conduct Rules of the Financial Industry Regulatory Authority.

        In addition, from time to time, certain of the underwriters and their affiliates may effect transactions for their own account or the account of
customers, and hold on behalf of themselves or their customers, long or short positions in our debt or equity securities or loans, and may do so in
the future.
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 LEGAL MATTERS

        The validity of the notes and the guarantee will be passed upon for BLFC and Bunge Limited by Reed Smith LLP, New York, New York.
Certain other legal matters will be passed upon for BLFC and Bunge Limited by Shearman & Sterling LLP, New York, New York. Certain legal
matters relating to Bermuda law will be passed upon for Bunge Limited by Conyers Dill & Pearman, Hamilton, Bermuda. James M. Macdonald,
a partner of Conyers Dill & Pearman, serves as Bunge Limited's assistant secretary. Certain legal matters will be passed upon for the
underwriters by Davis Polk & Wardwell, New York, New York.

 EXPERTS

        The consolidated financial statements and the related financial statement schedule incorporated in this Prospectus Supplement and the
accompanying Prospectus by reference from Bunge Limited's Annual Report for the year ended December 31, 2008 included in a Current
Report on Form 8-K dated June 4, 2009, and the effectiveness of Bunge Limited's internal control over financial reporting have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference
(which reports (1) express an unqualified opinion on the financial statements and financial statement schedule and include an explanatory
paragraph referring to the adoptions of Statement of Financial Accounting Standards No. 160, Noncontrolling Interests in Consolidated
Financial Statements�an amendment of ARB No. 51, on January 1, 2009, Statement of Financial Accounting Standards No. 157, Fair Value
Measurements, on January 1, 2008, Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income
Taxes�an Interpretation of FASB Statement No. 109, on January 1, 2007, and Statement of Financial Accounting Standards No. 158, Employer's
Accounting for Defined Benefit Pension and Other Postretirement Plans, an amendment of FASB Statements No. 87, 88, 106 and 132(R), on
December 31, 2006 and (2) express an unqualified opinion on the effectiveness of the Company's internal control over financial reporting). Such
consolidated financial statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm given
upon their authority as experts in accounting and auditing.
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 WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, and, accordingly, we file annual reports
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy and information statements and other information with the
SEC. We have filed a registration statement on Form S-3 with the SEC regarding this offering. The registration statement of which this
prospectus supplement and the accompanying prospectus is a part contains additional important information about us. We are permitted to omit
from this prospectus supplement and the accompanying prospectus certain information that is included in the registration statement of which this
prospectus supplement and the accompanying prospectus forms a part. You should refer to the registration statement and its exhibits to read that
information.

        You may read any document we file with the SEC, including the documents incorporated by reference into this prospectus supplement and
the accompanying prospectus, at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the public reference room. In addition, you may access our SEC filings through the
SEC's website at www.sec.gov, and our website, www.bunge.com. Information contained in or connected to our website is not part of this
prospectus supplement or the accompanying prospectus. Copies of reports and other information may also be inspected in the offices of the New
York Stock Exchange, 20 Broad Street, New York, New York 10005.
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 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

        We are incorporating by reference certain documents we file with the SEC, which means that we can disclose important information to you
by referring you to those documents. Any information that we reference this way is considered part of this prospectus supplement and the
accompanying prospectus. The information incorporated by reference is considered to be part of this prospectus supplement and the
accompanying prospectus, except for any information that is superseded by information that is included directly in this prospectus supplement
and the accompanying prospectus.

        We incorporate by reference into this prospectus supplement and the accompanying prospectus the documents listed below and any future
filings we make with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 between the date of this
prospectus supplement and the date of the closing of the offering. These additional documents include periodic reports, such as annual reports on
Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K (other than information furnished under Items 2.02 and 7.01, which
is deemed not to be incorporated by reference in this prospectus supplement or the accompanying prospectus), as well as proxy statements. You
should review these filings as they may disclose a change in our business, prospects, financial condition or other affairs after the date of this
prospectus supplement.

        This prospectus supplement and the accompanying prospectus incorporate by reference the documents listed below that we have filed with
the SEC but have not been included or delivered with this document:

�
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, filed on March 2, 2009.

�
Our Quarterly Report on Form 10-Q for the three-month period ended March 31, 2009, filed on May 11, 2009.

�
Our Current Reports on Form 8-K dated and filed on May 13, 2009, May 21, 2009, June 3, 2009 and June 4, 2009 (which
updates certain information in our 2008 Annual Report).

        We will provide, without charge, to any person who receives a copy of this prospectus supplement and the accompanying prospectus, upon
such recipient's written or oral request, a copy of any document this prospectus supplement incorporates by reference, other than exhibits to such
incorporated documents, unless such exhibits are specifically incorporated by reference in such incorporated document. Requests should be
directed to:

Bunge Limited
50 Main Street

White Plains, New York 10606
Attention: Investor Relations

(914) 684-2800

        Except as provided above, no other information, including, but not limited to, information on our website is incorporated by reference in
this prospectus supplement or the accompanying prospectus.

        Any statement contained in this prospectus supplement or the accompanying prospectus or in a document incorporated by reference into
this prospectus supplement or the accompanying prospectus shall be deemed to be modified or superseded to the extent that such statement is
made in any subsequently filed document. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus supplement or the accompanying prospectus.
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PROSPECTUS

Preference Shares of
BUNGE LIMITED

Debt Securities of
BUNGE N.A. FINANCE L.P.

BUNGE LIMITED FINANCE CORP.
fully, unconditionally and irrevocably guaranteed by Bunge Limited

        Bunge Limited may offer from time to time preference shares.

        Bunge N.A. Finance L.P. and Bunge Limited Finance Corp. may offer from time to time debt securities, which will be fully,
unconditionally and irrevocably guaranteed by Bunge Limited.

        This prospectus provides you with a general description of the preference shares of Bunge Limited and its common shares that may be
issued upon the exercise, conversion or exchange of, or as dividends or bonus issues on, as the case may be, the preference shares offered hereby
and the debt securities of each of Bunge N.A. Finance L.P and Bunge Limited Finance Corp. The specific terms of the offered securities will be
described in a prospectus supplement, which may add to or update the information in this prospectus.

        You should read this prospectus and the applicable prospectus supplement carefully before you invest. We will not use this prospectus to
confirm sales of any securities unless it is attached to a prospectus supplement.

        The offered securities may be offered in amounts, at prices and on terms determined by market conditions at the time of the offering. The
issuer may sell the offered securities through agents it selects or through underwriters and dealers it selects. If the issuer uses agents,
underwriters or dealers to sell the offered securities, it will name them and describe their compensation in a prospectus supplement.

For a discussion of certain factors that you should consider before investing in the offered securities, see "Risk
Factors" beginning on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 12, 2008.
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We have not authorized any other person to provide you with any information or to make any representation that is different from,
or in addition to, the information and representations contained in this prospectus and any prospectus supplement or in any of the
documents that are incorporated by reference in this prospectus or in any prospectus supplement. If anyone provides you with different
or inconsistent information, you should not rely on it. You should assume that the information appearing in this prospectus and any
prospectus supplement, as well as the information contained in any document incorporated by reference, is accurate as of the date of
each such document only, unless the information specifically indicates that another date applies.
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        The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about and observe any of
these restrictions. This prospectus does not constitute, and may not be used in connection with, an offer or solicitation by anyone in any
jurisdiction in which the offer or solicitation is not authorized, or in which the person making the offer or solicitation is not qualified to do so, or
to any person to whom it is unlawful to make the offer or solicitation.

        Unless the context otherwise requires, the terms "Bunge," "Bunge Limited," "we," "us" and "our" mean, unless otherwise indicated, Bunge
Limited and its consolidated subsidiaries.

        Consent under the Exchange Control Act 1972 (and its related regulations) has been obtained from the Bermuda Monetary Authority for the
issue and transfer of the common and preference shares of Bunge Limited to and between non-residents of Bermuda for exchange control
purposes provided our shares remain listed on an appointed stock exchange, which includes the New York Stock Exchange. This prospectus may
be filed with the Registrar of Companies in Bermuda in accordance with Bermuda law. In granting such consent and in accepting this prospectus
for filing, neither the Bermuda Monetary Authority nor the Registrar of Companies in Bermuda accepts any responsibility for our financial
soundness or the correctness of any of the statements made or opinions expressed in this prospectus.
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FORWARD-LOOKING STATEMENTS

        This prospectus and the documents incorporated by reference into this prospectus include forward-looking statements that reflect our
current expectations and projections about our future results, performance, prospects and opportunities. We have tried to identify these forward
looking statements by using words including "may," "will," "expect," "anticipate," "believe," "intend," "estimate," "continue" and similar
expressions. These forward-looking statements are subject to a number of risks, uncertainties and other factors that could cause our actual
results, performance, prospects or opportunities, as well as those of the markets we serve or intend to serve, to differ materially from those
expressed in, or implied by, these forward-looking statements. These factors include the risks, uncertainties, trends and other factors discussed
under the headings "Risk Factors" in this prospectus, under the headings "Item 7. Management's Discussion and Analysis of Financial Condition
and Results of Operations," "Item 1. Business�Business Overview," "Item 1A. Risk Factors" and elsewhere in our Annual Report on Form 10-K
for the year ended December 31, 2007 (the "2007 Annual Report"). Examples of forward-looking statements include all statements that are not
historical in nature, including statements regarding:

�
our operations, competitive position, strategy and prospects;

�
industry conditions, including the prices of agricultural commodities, energy and freight, cyclicality of the agribusiness
industry, unpredictability of the weather and the impact of crop and animal disease on our business;

�
estimated demand for the commodities and other products that we sell;

�
the effects of economic, political or social conditions and changes in foreign exchange policy or rates;

�
our ability to complete, integrate and benefit from acquisitions, joint ventures and strategic alliances;

�
governmental policies affecting our business, including agricultural and trade policies;

�
our funding needs and financing sources; and

�
the outcome of pending regulatory and legal proceedings.

        In light of these risks, uncertainties and assumptions, you should not place undue reliance on any forward-looking statements contained in
this prospectus, any prospectus supplement or in any document incorporated by reference herein or therein. Additional risks that we may
currently deem immaterial or that are not presently known to us could also cause the forward-looking events discussed in this prospectus or any
document incorporated by reference herein or therein not to occur. Except as otherwise required by applicable securities laws, we undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events, changed
circumstances or any other reason after the date of this prospectus.

        The Private Securities Litigation Reform Act of 1995 provides a "safe harbor" for forward-looking statements to encourage companies to
provide prospective information about their companies without fear of litigation. We would like to take advantage of the "safe harbor"
provisions of the Private Securities Litigation Reform Act in connection with the forward-looking statements included in this prospectus, in any
prospectus supplement or any document incorporated by reference herein or therein.

ii
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ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that Bunge Limited, Bunge N.A. Finance L.P. and Bunge Limited Finance Corp. have
filed with the Securities Exchange Commission, or the SEC, using a "shelf" registration process. Under this shelf registration process, Bunge
Limited may, from time to time, sell the preference shares described in the prospectus, in one or more offerings and Bunge N.A. Finance L.P. or
Bunge Limited Finance Corp. may, from time to time, separately or jointly, sell debt securities guaranteed by Bunge Limited as described in the
prospectus, in one or more offerings. The preference shares of Bunge Limited and the debt securities of Bunge N.A. Finance L.P. and Bunge
Limited Finance Corp. are collectively referred to as "offered securities" and each of Bunge Limited, Bunge N.A. Finance L.P. and Bunge
Limited Finance Corp. is referred to as a "Registrant," and collectively as "Registrants," in this prospectus. This prospectus provides you with a
general description of the offered securities the Registrants may offer. Each time a Registrant sells offered securities, it will provide a prospectus
supplement, or more than one prospectus supplement, that will contain specific information about the terms of the offered securities. Each
prospectus supplement may also add to, update or change the information contained or incorporated by reference in this prospectus. To the
extent that any statement a Registrant makes in a prospectus supplement is inconsistent with statements made in this prospectus, the statements
made in this prospectus will be deemed modified or superseded by those made in the prospectus supplement. You should read both this
prospectus and any applicable prospectus supplement together with the information described under the heading "Where You Can Find More
Information."

WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the informational reporting requirements of the Exchange Act, and accordingly we file annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, proxy and information statements and other information with the SEC.

        Neither Bunge N.A. Finance L.P. nor Bunge Limited Finance Corp. is required under the Exchange Act to file annual, quarterly and current
reports, proxy statements and other information with the SEC. Accordingly, Bunge N.A. Finance L.P. and Bunge Limited Finance Corp. do not,
and will not, file separate financial statements with the SEC. The financial condition, results of operations and cash flows of Bunge N.A.
Finance L.P. and Bunge Limited Finance Corp. are consolidated into our financial statements.

        You may read any document we file with the SEC, including the documents incorporated by reference into this prospectus, at the SEC's
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the Public Reference Room. In addition, you may access our SEC filings through the SEC's website at www.sec.gov, and our
website, www.bunge.com. Information contained in or connected to our website is not part of this prospectus. Copies of reports and other
information may also be inspected in the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

        We are incorporating by reference certain documents we file with the SEC, which means that we can disclose important information to you
by referring you to those documents. Any information that we reference this way is considered part of this prospectus. The information
incorporated by reference is considered to be part of this prospectus, except for any information that is superseded by information that is
included directly in this prospectus or any prospectus supplement relating to an offering of our securities.

        We incorporate by reference into this prospectus the documents listed below and any future filings we make with the SEC under
sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934

iii
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between the date of this prospectus and the date of the closing of each offering. These additional documents include periodic reports, such as
annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K (other than information furnished under
Items 2.02 and 7.01, which is deemed not to be incorporated by reference in this prospectus), as well as proxy statements. You should review
these filings as they may disclose a change in our business, prospects, financial condition or other affairs after the date of this prospectus.

        This prospectus incorporates by reference the documents listed below that we have filed with the SEC but have not been included or
delivered with this document:

�
Our Annual Report on Form 10-K for the fiscal year ended December 31, 2007, filed on March 3, 2008, which we refer to as
our 2007 Annual Report.

�
Our Current Report on Form 8-K, filed on March 3, 2008.

�
Our definitive Proxy Statement filed on April 16, 2007 (but only with respect to the information under the following
captions: "Election of Directors," "Section 16(a) Beneficial Ownership Reporting Compliance," "Corporate
Governance�Board Meetings and Committees�Audit Committee," "Corporate Governance�Corporate Governance Guidelines
and Code of Ethics," "Executive Compensation," "Director Compensation," "Compensation Committee Report," "Share
Ownership of Directors, Executive Officers and Principal Shareholders," "Certain Relationships and Related Party
Transactions," "Corporate Governance�Board Composition and Independence" and "Appointment of Independent Auditor.")

        We will provide, without charge, to any person who receives a copy of this prospectus, upon such recipient's written or oral request, a copy
of any document this prospectus incorporates by reference, other than exhibits to such incorporated documents, unless such exhibits are
specifically incorporated by reference in such incorporated document. Requests should be directed to:

Bunge Limited
50 Main Street

White Plains, New York 10606
Attention: Investor Relations

(914) 684-2800

        Except as provided above, no other information, including, but not limited to, information on our website is incorporated by reference in
this prospectus.

        Any statement contained in this prospectus or in a document incorporated by reference into this prospectus shall be deemed to be modified
or superseded to the extent that such statement is made in any subsequently filed document. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
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BUNGE LIMITED

Our Business

        We are a leading global agribusiness and food company operating in the farm-to-consumer food chain. We believe we are:

�
a world leading oilseed processing company, based on processing capacity;

�
the largest producer and supplier of fertilizer to farmers in South America, based on volume; and

�
a leading seller of packaged vegetable oils worldwide, based on sales.

        We conduct our operations in three divisions: agribusiness, fertilizer and food products. These divisions include four reporting segments:
agribusiness, fertilizer, edible oil products and milling products.

        Agribusiness.    Our agribusiness division is an integrated business principally involved in the purchase, storage, transport, processing and
sale of agricultural commodities and commodity products. The principal agricultural commodities that we handle and process are grains and
oilseeds, primarily soybeans, rapeseed or canola, sunflower seed, wheat and corn. In addition to our principal agribusiness operations in grains
and oilseeds, we also participate in the sugar and sugar-based ethanol markets through our sugar origination and marketing business as well as
our sugarcane mill and ethanol production facility in Brazil, which we acquired in 2007. Our agribusiness operations and assets are primarily
located in North and South America, Europe, China and India, and we have marketing and distribution offices throughout the world.

        Fertilizer.    Our fertilizer division is involved in every stage of the fertilizer business, from mining of raw materials to the sale of fertilizer
products. The activities of our fertilizer division are primarily located in Brazil.

        Food Products.    Our food products division consists of two business segments: edible oil products and milling products. These segments
include businesses that produce and sell food products such as edible oils, shortenings, margarines, mayonnaise and milled products such as
wheat flours and corn products. The activities of our food products division are primarily located in North America, Europe, Brazil, China and
India.

        Bunge Limited is a limited liability company formed under the laws of Bermuda. Bunge Limited's principal executive office and corporate
headquarters is at 50 Main Street, White Plains, New York 10606, and its telephone number is (914) 684-2800. Bunge Limited's registered
office is located at 2 Church Street, Hamilton, HM 11, Bermuda.

BUNGE N.A. FINANCE L.P.

        Bunge N.A. Finance L.P., a Delaware limited partnership, is an indirect, 100%-owned subsidiary of Bunge Limited. Bunge N.A.
Finance L.P. has no independent operations other than acting as a finance company for Bunge. Bunge N.A. Finance L.P. does not, and will not,
file separate reports with the SEC.

        Bunge N.A. Finance L.P. has its principal executive offices and corporate headquarters at 50 Main Street, White Plains, New York 10606,
and its telephone number is (914) 684-2800.

BUNGE LIMITED FINANCE CORP.

  r the close of business on the expiration date, unexercised warrants are void. Holders may exercise warrants as set forth in the prospectus
supplement relating to the warrants being offered.

        Until a holder exercises the warrants to purchase our shares of common stock, shares of preferred stock or debt securities, the holder will
not have any rights as a holder of our shares of common stock, shares of preferred stock or debt securities, as the case may be, by virtue of
ownership of warrants.

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

65



 DESCRIPTION OF DEBT SECURITIES

        The following is a general description of the terms of debt securities we may issue from time to time unless we provide otherwise in the
applicable prospectus supplement. Particular terms of any debt securities we offer will be described in the prospectus supplement relating to
such debt securities.

        As required by Federal law for all bonds and notes of companies that are publicly offered, any debt securities we issue will be governed by
a document called an "indenture," the form of which is filed as an exhibit to the registration statement of which this prospectus forms a part. We
have summarized the general features of the debt securities to be governed by the indenture. The summary is not complete. An indenture is a
contract between us and a financial institution acting as trustee on behalf of the holders of the debt securities, and is subject to and governed by
the Trust Indenture Act of 1939, as amended. The trustee has two main roles. First, the trustee can enforce holders' rights against us if we
default. There are some limitations on the extent to which the trustee acts on holders' behalf, described in the second paragraph under
"Description of Debt Securities�Events of Default." Second, the trustee performs certain administrative duties, such as sending interest and
principal payments to holders.

        Because this section is a summary, it does not describe every aspect of any debt securities we may issue or the indenture governing any
such debt securities. Particular terms of any debt securities we offer will be described in the prospectus supplement relating to such debt
securities, and we urge you to read the applicable executed indenture, which will be filed with the SEC at the time of any offering of debt
securities, because it, and not this description, will define the rights of holders of such debt securities.

        A prospectus supplement will describe the particular terms of any series of debt securities we may issue, including some or all of the
following:

�
the designation or title of the series of debt securities;

�
the total principal amount of the series of debt securities, the denominations in which the offered debt securities will be
issued and whether the offering may be reopened for additional securities of that series and on what terms;

�
the percentage of the principal amount at which the series of debt securities will be offered;

�
the date or dates on which principal will be payable;

�
the rate or rates (which may be either fixed or variable) and/or the method of determining such rate or rates of interest, if
any;

�
the date or dates from which any interest will accrue, or the method of determining such date or dates, and the date or dates
on which any interest will be payable;

10
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�
the terms for redemption, extension or early repayment, if any;

�
the currencies in which the series of debt securities are issued and payable;

�
whether the amount of payments of principal, interest or premium, if any, on a series of debt securities will be determined
with reference to an index, formula or other method and how these amounts will be determined;

�
the place or places of payment, transfer, conversion and/or exchange of the debt securities;

�
the provision for any sinking fund;

�
any restrictive covenants;

�
events of default;

�
whether the series of debt securities are issuable in certificated form;

�
any provisions for legal defeasance or covenant defeasance;

�
whether and under what circumstances we will pay additional amounts in respect of any tax, assessment or governmental
charge and, if so, whether we will have the option to redeem the debt securities rather than pay the additional amounts (and
the terms of this option);

�
any provisions for convertibility or exchangeability of the debt securities into or for any other securities;

�
whether the debt securities are subject to subordination and the terms of such subordination;

�
any listing of the debt securities on any securities exchange;

�
if applicable, a discussion of certain U.S. Federal income tax considerations, including those related to original issue
discount, if applicable; and

�
any other material terms.

        The debt securities may be secured or unsecured obligations. Unless the prospectus supplement states otherwise, principal, interest and
premium, if any, will be paid by us in immediately available funds.

General

        The indenture may provide that any debt securities proposed to be sold under this prospectus and the applicable prospectus supplement
relating to such debt securities ("offered debt securities") and any debt securities issuable upon conversion or exchange of other offered
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securities ("underlying debt securities") may be issued under the indenture in one or more series.

        For purposes of this prospectus, any reference to the payment of principal of, or interest or premium, if any, on, debt securities will include
additional amounts if required by the terms of the debt securities.

        Debt securities issued under an indenture, when a single trustee is acting for all debt securities issued under the indenture, are called the
"indenture securities." The indenture may also provide that there may be more than one trustee thereunder, each with respect to one or more
different series of securities issued thereunder. See "Description of Debt Securities�Resignation of Trustee" below. At a time when two or more
trustees are acting under an indenture, each with respect to only certain series, the term "indenture securities" means the one or more series of
debt securities with respect to which each respective trustee is acting. In the event that there is more than one trustee under an indenture, the
powers and trust obligations of each trustee described in this prospectus will extend only to the one or more series of indenture securities for
which it is trustee. If two or more trustees are acting under
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an indenture, then the indenture securities for which each trustee is acting would be treated as if issued under separate indentures.

        We refer you to the applicable prospectus supplement relating to any debt securities we may issue from time to time for information with
respect to any deletions from, modifications of or additions to the Events of Default or covenants that are described below, including any
addition of a covenant or other provision providing event risk or similar protection, that will be applicable with respect to such debt securities.

        We have the ability to issue indenture securities with terms different from those of indenture securities previously issued and, without the
consent of the holders thereof, to reopen a previous issue of a series of indenture securities and issue additional indenture securities of that series
unless the reopening was restricted when that series was created.

Conversion and Exchange

        If any debt securities are convertible into or exchangeable for other securities, the related prospectus supplement will explain the terms and
conditions of the conversion or exchange, including the conversion price or exchange ratio (or the calculation method), the conversion or
exchange period (or how the period will be determined), if conversion or exchange will be mandatory or at the option of the holder or us,
provisions for adjusting the conversion price or the exchange ratio and provisions affecting conversion or exchange in the event of the
redemption of the underlying debt securities. These terms may also include provisions under which the number or amount of other securities to
be received by the holders of the debt securities upon conversion or exchange would be calculated according to the market price of the other
securities as of a time stated in the prospectus supplement.

Payment and Paying Agents

        We will pay interest to the person listed in the applicable trustee's records as the owner of the debt security at the close of business on a
particular day in advance of each due date for interest, even if that person no longer owns the debt security on the interest due date. That day,
often approximately two weeks in advance of the interest due date, is called the "record date." Because we will pay all the interest for an interest
period to the holders on the record date, holders buying and selling debt securities must work out between themselves the appropriate purchase
price. The most common manner is to adjust the sales price of the debt securities to prorate interest fairly between buyer and seller based on their
respective ownership periods within the particular interest period. This prorated interest amount is called "accrued interest."

Events of Default

        Holders of debt securities of any series will have rights if an Event of Default occurs in respect of the debt securities of such series and is
not cured, as described later in this subsection. The term "Event of Default" in respect of the debt securities of any series means any of the
following:

�
we do not pay the principal of, or any premium on, a debt security of the series on its due date;

�
we do not pay interest on a debt security of the series within 30 days of its due date;

�
we do not deposit any sinking fund payment in respect of debt securities of the series on its due date and we do not cure this
default within five days;

�
we remain in breach of a covenant in respect of debt securities of the series for 90 days after we receive a written notice of
default stating we are in breach. The notice must be sent by either the trustee or holders of at least 25% of the principal
amount of debt securities of the series;
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�
we file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur; and

�
any other Event of Default occurs in respect of debt securities of the series described in the prospectus supplement.

        An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for any other series of debt
securities issued under the same or any other indenture. The trustee may withhold notice to the holders of debt securities of any default, except in
the payment of principal, premium or interest, if it considers the withholding of notice to be in the best interests of the holders.

Remedies if an Event of Default Occurs

        If an Event of Default has occurred and has not been cured or waived, the trustee or the holders of not less than 25% in principal amount of
the debt securities of the affected series may declare the entire principal amount of all the debt securities of that series to be due and immediately
payable. This is called a declaration of acceleration of maturity. A declaration of acceleration of maturity may be canceled by the holders of a
majority in principal amount of the debt securities of the affected series if the default is cured or waived and certain other conditions are
satisfied.

        Except in cases of default, where the trustee has some special duties, the trustee typically is not required to take any action under an
indenture at the request of any holders unless the holders offer the trustee reasonable protection from expenses and liability (called an
"indemnity"). If reasonable indemnity is provided, the holders of a majority in principal amount of the outstanding debt securities of the relevant
series may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee.
The trustee may refuse to follow those directions in certain circumstances.

        Before a holder is allowed to bypass the trustee and bring its own lawsuit or other formal legal action or take other steps to enforce its rights
or protect its interests relating to any debt securities, the following must occur:

�
the holder must give the trustee written notice that an Event of Default has occurred and remains uncured;

�
the holders of at least 25% in principal amount of all outstanding debt securities of the relevant series must make a written
request that the trustee take action because of the default and must offer reasonable indemnity to the trustee against the cost
and other liabilities of taking that action;

�
the trustee must not have taken action for 60 days after receipt of the above notice and offer of indemnity; and

�
the holders of a majority in principal amount of the debt securities must not have given the trustee a direction inconsistent
with the above notice during that 60-day period.

        However, a holder is entitled at any time to bring a lawsuit for the payment of money due on its debt securities on or after the due date.
Each year, we will furnish to each trustee a written statement of certain of our officers certifying that to their knowledge we are in compliance
with the indenture and the debt securities, or else specifying any default.

13
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Waiver of Default

        The holders of a majority in principal amount of the relevant series of debt securities may waive a default for all such series of debt
securities. If this happens, the default will be treated as if it had not occurred. No one can waive a payment default on a holder's debt security,
however, without the holder's approval.

Merger or Consolidation

        Under the terms of an indenture, we may be permitted to consolidate or merge with another entity. We may also be permitted to sell all or
substantially all of our assets to another entity. However, typically we may not take any of these actions unless all the following conditions are
met:

�
if we do not survive such transaction or we convey, transfer or lease our properties and assets substantially as an entirety, the
acquiring company must be a corporation, limited liability company, partnership or trust, or other corporate form, organized
under the laws of any state of the United States or the District of Columbia, and such company must agree to be legally
responsible for our debt securities, and, if not already subject to the jurisdiction of any state of the United States or the
District of Columbia, the new company must submit to such jurisdiction for all purposes with respect to the debt securities
and appoint an agent for service of process;

�
alternatively, we must be the surviving company;

�
immediately after the transaction no Event of Default will exist;

�
we must deliver certain certificates and documents to the trustee; and

�
we must satisfy any other requirements specified in the prospectus supplement relating to a particular series of debt
securities.

Modification or Waiver

        There are three types of changes we may make to an indenture and the debt securities issued thereunder.

Changes Requiring Approval

        First, there are changes that we cannot make to debt securities without specific approval of all of the holders. The following is a list of the
types of changes that may require specific approval:

�
change the stated maturity of the principal of or rate of interest on a debt security;

�
reduce any amounts due on a debt security;

�
reduce the amount of principal payable upon acceleration of the maturity of a security following a default;

�
at any time after a change of control has occurred, reduce any premium payable upon a change of control;

�
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supplement);

�
impair the right of holders to sue for payment;

�
adversely affect any right to convert or exchange a debt security in accordance with its terms;

�
reduce the percentage of holders of debt securities whose consent is needed to modify or amend the indenture;

14

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

72



Table of Contents

�
reduce the percentage of holders of debt securities whose consent is needed to waive compliance with certain provisions of
the indenture or to waive certain defaults;

�
modify any other aspect of the provisions of the indenture dealing with supplemental indentures, modification and waiver of
past defaults, changes to the quorum or voting requirements or the waiver of certain covenants; and

�
change any obligation we have to pay additional amounts.

Changes Not Requiring Approval

        The second type of change does not require any vote by the holders of the debt securities. This type is limited to clarifications and certain
other changes that would not adversely affect holders of the outstanding debt securities in any material respect, including the addition of
covenants and guarantees. We also do not need any approval to make any change that affects only debt securities to be issued under the
indenture after the change takes effect.

Changes Requiring Majority Approval

        Any other change to the indenture and the debt securities may require the following approval:

�
if the change affects only one series of debt securities, it must be approved by the holders of a majority in principal amount
of that series; and

�
if the change affects more than one series of debt securities issued under the same indenture, it must be approved by the
holders of a majority in principal amount of all of the series affected by the change, with all affected series voting together as
one class for this purpose.

        The holders of a majority in principal amount of all of the series of debt securities issued under an indenture, voting together as one class
for this purpose, may waive our compliance obligations with respect to some of our covenants in that indenture. However, we cannot obtain a
waiver of a payment default or of any of the matters covered by the bullet points included above under "Description of Debt
Securities�Modification or Waiver�Changes Requiring Approval."

Further Details Concerning Voting

        When taking a vote on proposed changes to the indenture and the debt securities, we expect to use the following rules to decide how much
principal to attribute to a debt security:

�
for original issue discount securities, we will use the principal amount that would be due and payable on the voting date if
the maturity of these debt securities were accelerated to that date because of a default;

�
for debt securities whose principal amount is not known (for example, because it is based on an index), we will use a special
rule for that debt security described in the related prospectus supplement; and

�
for debt securities denominated in one or more foreign currencies, we will use the U.S. dollar equivalent.

        Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust money for
their payment or redemption. Debt securities will also not be eligible to vote if they have been fully defeased as described later under
"Description of Debt Securities�Defeasance�Legal Defeasance."
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indenture. If we set a record date for a vote or other action to be taken by holders of one or more series, that vote or action may be taken only by
persons who are holders of outstanding indenture securities of those series on the record date and must be taken within 11 months following the
record date.

        Book-entry and other indirect holders will need to consult their banks or brokers for information on how approval may be granted or denied
if we seek to change the indenture or the debt securities or request a waiver.

Defeasance

        The following provisions will be applicable to each series of debt securities unless we state in the applicable prospectus supplement that the
provisions of covenant defeasance and legal defeasance will not be applicable to that series.

Covenant Defeasance

        We can make the deposit described below and be released from some of the restrictive covenants in the indenture under which the
particular series was issued. This is called "covenant defeasance." In that event, the holders would lose the protection of those restrictive
covenants but would gain the protection of having money and government securities set aside in trust to repay holders' debt securities. If
applicable, a holder also would be released from the subordination provisions described under "Description of Debt Securities�Indenture
Provisions�Subordination" below. In order to achieve covenant defeasance, we must do the following:

�
If the debt securities of the particular series are denominated in U.S. dollars, we must deposit in trust for the benefit of all
holders of such debt securities a combination of money and U.S. government or U.S. government agency notes or bonds that
will generate enough cash to make interest, principal and any other payments on the debt securities on their various due
dates;

�
We may be required to deliver to the trustee a legal opinion of our counsel confirming that, under current U.S. Federal
income tax law, we may make the above deposit without causing the holders to be taxed on the debt securities any
differently than if we did not make the deposit and just repaid the debt securities ourselves at maturity; and

�
We must deliver to the trustee certain documentation stating that all conditions precedent to covenant defeasance have been
complied with.

        If we accomplish covenant defeasance, holders can still look to us for repayment of the debt securities if there were a shortfall in the trust
deposit or the trustee is prevented from making payment. In fact, if one of the remaining Events of Default occurred (such as our bankruptcy)
and the debt securities became immediately due and payable, there might be a shortfall. Depending on the event causing the default, holders may
not be able to obtain payment of the shortfall.

Legal Defeasance

        As described below, we can legally release ourselves from all payment and other obligations on the debt securities of a particular series
(called "legal defeasance"), (1) if there is a change in U.S. Federal tax law that allows us to effect the release without causing the holders to be
taxed any differently than if the release had not occurred, and (2) if we put in place the following other arrangements for holders to be repaid:

�
If the debt securities of the particular series are denominated in U.S. dollars, we must deposit in trust for the benefit of all
holders of such debt securities a combination of money and U.S.
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government or U.S. government agency notes or bonds that will generate enough cash to make interest, principal and any
other payments on the debt securities on their various due dates;

�
We may be required to deliver to the trustee a legal opinion confirming that there has been a change in current U.S. Federal
tax law or an Internal Revenue Service ruling that allows us to make the above deposit without causing the holders to be
taxed on the debt securities any differently than if we did not make the deposit and just repaid the debt securities ourselves at
maturity. Under current U.S. Federal tax law, the deposit and our legal release from the debt securities would be treated as
though we paid each holder its share of the cash and notes or bonds at the time the cash and notes or bonds were deposited in
trust in exchange for its debt securities and holders would recognize gain or loss on the debt securities at the time of the
deposit; and

�
We must deliver to the trustee a legal opinion and officers' certificate stating that all conditions precedent to legal defeasance
have been complied with.

        If we ever did accomplish legal defeasance, as described above, holders would have to rely solely on the trust deposit for repayment of the
debt securities. Holders could not look to us for repayment in the unlikely event of any shortfall. Conversely, the trust deposit would most likely
be protected from claims of our lenders and other creditors if we ever became bankrupt or insolvent. If applicable, holders would also be
released from the subordination provisions described later under "Description of Debt Securities�Indenture Provisions�Subordination."

Resignation of Trustee

        Each trustee may resign or be removed with respect to one or more series of indenture securities provided that a successor trustee is
appointed to act with respect to such series. In the event that two or more persons are acting as trustee with respect to different series of
indenture securities under the indenture, each of the trustees will be a trustee of a trust separate and apart from the trust administered by any
other trustee.

Indenture Provisions�Subordination

        Upon any distribution of our assets upon our dissolution, winding up, liquidation or reorganization, the payment of the principal of (and
premium, if any) and interest on any indenture securities denominated as subordinated debt securities is to be subordinated to the extent provided
in the indenture in right of payment to the prior payment in full of all Senior Indebtedness (defined below), but our obligation to holders to make
payment of the principal of (and premium, if any) and interest on such subordinated debt securities will not otherwise be affected. In addition, no
payment on account of principal (or premium, if any), interest or sinking fund, if any, may be made on such subordinated debt securities at any
time unless full payment of all amounts due in respect of the principal (and premium, if any), interest and sinking fund, if any, on Senior
Indebtedness has been made or duly provided for in money or money's worth.

        In the event that, notwithstanding the foregoing, any payment from us is received by the trustee in respect of subordinated debt securities or
by the holders of any of such subordinated debt securities before all Senior Indebtedness is paid in full, the payment or distribution must be paid
over to the holders of the Senior Indebtedness or on their behalf for application to the payment of all the Senior Indebtedness remaining unpaid
until all the Senior Indebtedness has been paid in full, after giving effect to any concurrent payment or distribution to the holders of the Senior
Indebtedness. Subject to the payment in full of all Senior Indebtedness, the holders of such subordinated debt securities will be subrogated to the
rights of the holders of the Senior Indebtedness to the extent of payments made to the holders of the Senior Indebtedness out of the distributive
share of such subordinated debt securities.
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        By reason of this subordination, in the event of a distribution of our assets upon our insolvency, certain of our senior creditors may recover
more, ratably, than holders of any subordinated debt securities. The related indenture will provide that these subordination provisions will not
apply to money and securities held in trust under the defeasance provisions of the indenture.

        "Senior Indebtedness" will be defined in an applicable indenture as the principal of (and premium, if any) and unpaid interest on:

�
our indebtedness (including indebtedness of others guaranteed by us), whenever created, incurred, assumed or guaranteed,
for money borrowed (other than indenture securities issued under the indenture and denominated as subordinated debt
securities), unless in the instrument creating or evidencing the same or under which the same is outstanding it is provided
that this indebtedness is not senior or prior in right of payment to the subordinated debt securities; and

�
renewals, extensions, modifications and refinancings of any of such indebtedness.

        The prospectus supplement accompanying any series of indenture securities denominated as subordinated debt securities will set forth the
approximate amount of our Senior Indebtedness outstanding as of a recent date.

Trustee

        We intend to name the indenture trustee for each series of indenture securities in the related prospectus supplement.

Certain Considerations Relating to Foreign Currencies

        Debt securities denominated or payable in foreign currencies may entail significant risks. These risks include the possibility of significant
fluctuations in the foreign currency markets, the imposition or modification of foreign exchange controls and potential illiquidity in the
secondary market. These risks will vary depending upon the currency or currencies involved and will be more fully described in the applicable
prospectus supplement.

 DESCRIPTION OF RIGHTS

        The following is a general description of the terms of the rights we may issue from time to time unless we provide otherwise in the
applicable prospectus supplement. Particular terms of any rights we offer will be described in the prospectus supplement relating to such rights.

General

        We may issue rights to purchase common stock, preferred stock, debt securities or units. Rights may be issued independently or together
with other securities and may or may not be transferable by the person purchasing or receiving the rights. In connection with any rights offering
to our stockholders, we may enter into a standby underwriting, backstop or other arrangement with one or more underwriters or other persons
pursuant to which such underwriters or other persons would purchase any offered securities remaining unsubscribed for after such rights
offering. In connection with a rights offering to our stockholders, we would distribute certificates evidencing the rights and a prospectus
supplement to our stockholders on or about the record date that we set for receiving rights in such rights offering.

        The applicable prospectus supplement will describe the following terms of any rights we may issue, including some or all of the following:

�
the title and aggregate number of the rights;
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�
the subscription price or a formula for the determination of the subscription price for the rights and the currency or
currencies in which the subscription price may be payable;

�
if applicable, the designation and terms of the securities with which the rights are issued and the number of rights issued with
each such security or each principal amount of such security;

�
the number or a formula for the determination of the number of the rights issued to each stockholder;

�
the extent to which the rights are transferable;

�
in the case of rights to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one
right;

�
in the case of rights to purchase common stock or preferred stock, the type of stock and number of shares of stock
purchasable upon exercise of one right;

�
the date on which the right to exercise the rights will commence, and the date on which the rights will expire (subject to any
extension);

�
if applicable, the minimum or maximum amount of the rights that may be exercised at any one time;

�
the extent to which such rights include an over-subscription privilege with respect to unsubscribed securities;

�
if applicable, the procedures for adjusting the subscription price and number of shares of common stock or preferred stock
purchasable upon the exercise of each right upon the occurrence of certain events, including stock splits, reverse stock splits,
combinations, subdivisions or reclassifications of common stock or preferred stock;

�
the effect on the rights of any merger, consolidation, sale or other disposition of our business;

�
the terms of any rights to redeem or call the rights;

�
information with respect to book-entry procedures, if any;

�
the terms of the securities issuable upon exercise of the rights;

�
if applicable, the material terms of any standby underwriting, backstop or other purchase arrangement that we may enter into
in connection with the rights offering;

�
if applicable, a discussion of certain U.S. Federal income tax considerations; and
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�
any other terms of the rights, including terms, procedures and limitations relating to the exchange and exercise of the rights.

Exercise of Rights

        Each right will entitle the holder to purchase for cash or other consideration such shares of stock or principal amount of securities at the
subscription price as shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement relating to the rights offered
thereby. Rights may be exercised as set forth in the applicable prospectus supplement beginning on the date specified therein and continuing
until the close of business on the expiration date set forth in the prospectus supplement relating to the rights offered thereby. After the close of
business on the expiration date, unexercised rights will become void.

        Upon receipt of payment and a subscription certificate properly completed and duly executed at the corporate trust office of the subscription
agent or any other office indicated in the prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon such
exercise. If
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less than all of the rights represented by such subscription certificate are exercised, a new subscription certificate will be issued for the remaining
rights. If we so indicate in the applicable prospectus supplement, holders of the rights may surrender securities as all or part of the exercise price
for rights.

        We may determine to offer any unsubscribed offered securities directly to stockholders, persons other than stockholders, to or through
agents, underwriters or dealers or through a combination of such methods, including pursuant to standby underwriting, backstop or other
arrangements, as set forth in the applicable prospectus supplement.

        Prior to exercising their rights, holders of rights will not have any of the rights of holders of the securities purchasable upon subscription,
including, in the case of rights to purchase common stock or preferred stock, the right to receive dividends, if any, or payments upon our
liquidation, dissolution or winding up or to exercise any voting rights or, in the case of rights to purchase debt securities, the right to receive
principal, premium, if any, or interest payments, on the debt securities purchasable upon exercise or to enforce covenants in the applicable
indenture.

 DESCRIPTION OF UNITS

        We may issue units comprising one or more securities described in this prospectus in any combination. The following description sets forth
certain general terms and provisions of the units that we may offer pursuant to this prospectus. The particular terms of the units and the extent, if
any, to which the general terms and provisions may apply to the units so offered will be described in the applicable prospectus supplement.

        Each unit will be issued so that the holder of the unit also is the holder of each security included in the unit. Thus, the unit will have the
rights and obligations of a holder of each included security. Units will be issued pursuant to the terms of a unit agreement, which may provide
that the securities included in the unit may not be held or transferred separately at any time or at any time before a specified date. A copy of the
forms of the unit agreement and the unit certificate relating to any particular issue of units will be filed with the SEC each time we issue units,
and you should read those documents for provisions that may be important to you. For more information on how you can obtain copies of the
forms of the unit agreement and the related unit certificate, see "Where You Can Find More Information."

        The prospectus supplement relating to any particular issuance of units will describe the terms of those units, including, to the extent
applicable, the following:

�
the designation and terms of the units and the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

�
any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the
units; and

�
whether the units will be issued in fully registered or global form.

 PLAN OF DISTRIBUTION

        We may sell the securities offered by this prospectus in any one or more of the following ways from time to time:

�
to or through one or more underwriters, initial purchasers, brokers or dealers;

�
through agents to investors or the public;

�
in short or long transactions;

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

80



�
through put or call option transactions relating to our common stock;

20

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

81



Table of Contents

�
directly to agents or other purchasers;

�
in "at the market offerings" within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into
an existing trading market, on an exchange or otherwise;

�
though a combination of any such methods of sale; or

�
through any other method described in the applicable prospectus supplement.

        The applicable prospectus supplement will set forth the terms of the offering and the method of distribution and will identify any firms
acting as underwriters, initial purchasers, dealers or agents in connection with the offering, including:

�
the terms of the offering;

�
the names of any underwriters, dealers or agents;

�
the name or names of any managing underwriter or underwriters;

�
the purchase price of the securities and the proceeds to us from the sale;

�
any over-allotment options under which the underwriters may purchase additional shares of common stock from us;

�
any underwriting discounts, concessions, commissions or agency fees and other items constituting compensation to
underwriters, dealers or agents;

�
any delayed delivery arrangements;

�
any public offering price;

�
any discounts or concessions allowed or re-allowed or paid by underwriters or dealers to other dealers; or

�
any securities exchange or market on which the common stock offered in the prospectus supplement may be listed.

        If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account for resale to the public,
either on a firm commitment basis or a best efforts basis. The underwriters may resell the securities in one or more transactions, including
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer the securities
to the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting
as underwriters. If an underwriter or underwriters are used in the sale of securities hereunder, an underwriting agreement will be executed with
the underwriter or underwriters at the time an agreement for sale is reached. Unless we inform you otherwise in the applicable prospectus
supplement, the obligations of the underwriters to purchase the securities will be subject to certain conditions. We may change from time to time
any public offering price and any discounts or concessions the underwriters allow or pay to dealers.
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        During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These
transactions may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with
the offering. The underwriters may also impose a penalty bid, which means that selling concessions allowed to syndicate members or other
broker-dealers for the offered securities sold for their account may be reclaimed by the syndicate if the offered securities are repurchased by the
syndicate in stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered
securities, which may be higher than the price that might otherwise prevail in the open market. If commenced, the underwriters may discontinue
these activities at any time.

21

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

83



Table of Contents

        Some or all of the securities that we offer though this prospectus may be new issues of securities with no established trading market. Any
underwriters to whom we sell our securities for public offering and sale may make a market in those securities, but they will not be obligated to
do so and they may discontinue any market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or
continued trading markets for, any securities that we offer.

        If dealers are used for the sale of securities, we, or an underwriter, will sell the securities to them as principals. The dealers may then resell
those securities to the public at varying prices determined by the dealers at the time of resale. We will include in the applicable prospectus
supplement the names of the dealers and the terms of the transaction.

        We may also sell the securities through agents designated from time to time. In the applicable prospectus supplement, we will name any
agent involved in the offer or sale of the offered securities, and we will describe any commissions payable to the agent. Unless we inform you
otherwise in the applicable prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its
appointment.

        We may sell the securities directly in transactions not involving underwriters, dealers or agents.

        We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. We will describe the terms of any such sales in the prospectus supplement.

        Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the applicable
securities laws and any discounts or commissions they receive from us and any profit on their resale of the securities may be treated as
underwriting discounts and commissions under the applicable securities laws. We will identify in the applicable prospectus supplement any
underwriters, dealers or agents and will describe their compensation. We may have agreements with the underwriters, dealers and agents to
indemnify them against specified civil liabilities, including liabilities under the applicable securities laws.

        Underwriters, dealers and agents may engage in transactions with or perform services for us in the ordinary course of their businesses for
which they may receive customary fees and reimbursement of expenses.

        We may use underwriters with whom we have a material relationship. We will describe the nature of such relationship in the applicable
prospectus supplement.

        Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only through registered or
licensed brokers or dealers.

        We may enter into hedging transactions with broker-dealers and the broker-dealers may engage in short sales of the securities in the course
of hedging the positions they assume with us, including, without limitation, in connection with distributions of the securities by those
broker-dealers. We may enter into option or other transactions with broker-dealers that involve the delivery of the securities offered hereby to
the broker-dealers, who may then resell or otherwise transfer those securities. We may also loan or pledge the securities offered hereby to a
broker-dealer and the broker-dealer may sell the securities offered hereby so loaned or upon a default may sell or otherwise transfer the pledged
securities offered hereby.

 LEGAL MATTERS

        The validity of the securities being offered hereby will be passed upon for us by Morgan, Lewis & Bockius LLP, Princeton, New Jersey.
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 EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2014, as set forth in their report, which is incorporated by reference in this prospectus and
elsewhere in the registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP's report, given
on their authority as experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and other reports, proxy and information statements and other information with the Securities and Exchange
Commission. Copies of these materials may be inspected and copied at the public reference facilities maintained by the SEC at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of its public reference room.
The SEC maintains a website that contains reports, proxy statements and other information regarding us. The address of the SEC website is
http://www.sec.gov. We maintain a website at www.agiletherapeutics.com. Information contained on our website is not incorporated into this
prospectus and you should not consider information contained on our website to be part of this prospectus or any prospectus supplement.

 INFORMATION INCORPORATED BY REFERENCE

        The SEC allows us to "incorporate by reference" into this prospectus the information contained in documents that we file with them, which
means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus. Information in this prospectus supersedes information incorporated by reference that we filed with the
SEC before the date of this prospectus, while information that we file later with the SEC will automatically update and supersede prior
information. Any information so updated and superseded shall not be deemed, except as so updated and superseded, to constitute a part of this
prospectus. We incorporate by reference the documents listed below and any future filings we will make with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, prior to the termination of the offering. Notwithstanding the foregoing,
unless specifically stated to the contrary, none of the information that is not deemed "filed" with the SEC, including information furnished under
Items 2.02 or 7.01 of any Current Report on Form 8-K, will be incorporated by reference into, or otherwise included in, this prospectus:

1.
our annual report on Form 10-K for the fiscal year ended December 31, 2014 filed with the SEC on March 16, 2015 (the
"Form 10-K");

2.
the information contained in our definitive proxy statement on Schedule 14A for our 2015 annual meeting of stockholders
filed with the SEC on April 29, 2015, to the extent incorporated by reference in Part III of the Form 10-K;

3.
our quarterly report on Form 10-Q for the quarter ended March 31, 2015 filed with the SEC on May 12, 2015;

4.
our current reports on Form 8-K filed with the SEC on January 23, 2015, February 24, 2015 and June 10, 2015; and

5.
our description of our common stock contained in the registration statement on Form 8-A, filed on May 20, 2014, and all
amendments and reports updating such description..

        We make available, free of charge, through our website our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports
on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act as soon as
reasonably
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practicable after we electronically file such material with, or furnish it to, the SEC. You may also obtain, free of charge, a copy of any of these
documents (other than exhibits to these documents unless the exhibits are specifically incorporated by reference into these documents or referred
to in this prospectus) by writing or calling us at the following address and telephone number:

Agile Therapeutics, Inc.
101 Poor Farm Road
Princeton, NJ 08540
(609) 683-1880
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FBR
        Until                  , 2016, all dealers that buy, sell or trade the common stock may be required to deliver a prospectus, regardless of whether
they are participating in this offering. 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.

Edgar Filing: BUNGE LIMITED FINANCE CORP - Form 424B2

87


