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30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_ X__ Director 10% Owner
Officer (give title Other (specify
below) below)
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Reporting Owner Name / Address
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ONE CONAGRA DRIVE
OMAHA, NE 68102
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/s/ Colleen Batcheler,
Attorney-in-fact
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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

Amount
or
Title Number
of
Shares
Common
Stock SO

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

This grant reflects a prorated portion of the annual equity award provided to non-employee directors and described in the non-employee
(1) director's compensation section of the company's August 2008 proxy statement. This grant of shares to the director was deferred into the
company's director's deferred compensation plan pursuant to the reporting person's standing election.

This grant reflects a prorated portion of the annual equity award provided to non-employee directors and described in the non-employee
(2) director's compensation section of the company's August 2008 proxy statement. The option becomes fully exercisable 6 months from date

of grant.
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