I
g} . Ja
[ T? g ]Q q T‘?\\/ s
[ ﬂ o 5 [ i
| P
b ] m ,ﬂsopﬂ 2 |
i t‘:! . v, )
| U%?gﬂAi%j gl .
!LL_;:ZZ—*W oAt e m,}

REGISTRANT'S NAME

#CURRENT ADDRESS

**FORMER NAME

#*NEW ADDRESS

FILE NO. 82- O«OOq

MICROFICHE CONTROL LABEL

NMENEWE

02032363

m %@ZQQ Q) Q)

FISCAL‘ YEAR @ 76300 0/

& Complete for initial submissions only ** Please note name ond address changes

12G3-28

12G32BR

~ DEF 142 (PROXY)

(INITIAL FILING}

{REINSTATEMENT)

AR/S (ANNUAL REPORT) o

SUPPL

(OTHER)

éICF/EY: /Q@) )
/YDA

DATE H

Y

° s




i

,Hg_g%_ﬂ

I )

n

Goodma




Strategic review announced at AGM in Novemiber
2000 - a strategic action plan was subsequently
announced in March 2001 and key elements
imptemented by 1 July 2001

Management succession announced in June 2001
with Tom Park replacing David Hearn who served as Chief
Executive for the last six years

Full year operating profit after tax before significant
items of $118 million announced in September 2001
—the result is 4.4 per cent lower than the previous year
Board of Directors maintain the full year dividend at

7.5 cents per share and declare the dividend to be

50 per cent franked

Board announces that Goodman Fielder will consider a
capital return to shareholders using the proceeds from
the sale of the GF Ingredients businesses

Sale of Leiner Davis Gelatin to DGF Stoess AG

announced in February 2:0;0:1tbzu;’[:s:uabjce:crt:to:azpzp;r:d.\zazlt:byj,,. .

the Federal Trade- Commissioninthe United-States— —— ———

The sale of our global dairy stabilisers business,
Germantown International Limited, to Danisco A/S
announced in August 2001

Ongoing improvements in GF safety performance
with a 33 per cent reduction in Lost Time Injuries
in 2001
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Goodman Fielder is
going through
significant change

in strategic positioning,
pusiness structure

and leadership that
will fTundamentailly
Improve our business
oerformance in

future years.

When I last reported to you, I indicated that the Board of
Directors was not satisfied with our recent performance and
that we needed to change fundamentally the way we were
doing business.

As a result, the Board has actively pursued a program of
significant change for Goodman Fielder in 2001. During the
course of the year we announced a refocusing of our business
portfolio and strategy, delivered a major reorganisation of the
management of the business, and announced plans for
leadership changes. All these initiatives are designed to improve
fundamentally the business’s performance and therefore the
returns to shareholders in future years.

During the year itself, as I foreshadowed, our performance has
been hindered by difficult trading conditions, especially in two
of our Divisions, and we therefore recorded a small fall in

net operating profit after tax before significant items to

$118 million for the period.

Goodman Fielder Annual Report & Accounts 2001

Strategic review

At the Annual General Meeting in November 2000, the Board
announced that we had embarked upon a major strategic
review of the business designed to improve both the operating
and financial performance of the Group. This comprehensive
review covered all options, including a breakup of the company
and even an outright sale of the entire business, using the best
internal and external advisers. After three months of extensive
work, the Board of Directors concluded unanimously that the
management’s strategic action plan offered the best long-term
return to shareholders and we have since been engaged in an
urgent implementation of this plan.

Focused Australasian food company

The overall thrust of the strategic action plan is to focus the
Group’s resources on our portfolio of strong Australasian retail
branded businesses and to dispose of businesses which do not
fic into this portfolio. This tighter focus will allow us o
streamline the operations of the company and reduce
complexity dramatically. In turn, this will allow us to reduce
the operating cost base of the business still further and thereby
improve margins.

The second key plank of the strategic review is the divestment
of our global Ingredients businesses. Whilst good businesses in
themselves, they do not fit either our Australasian geographic
or our retail branded priorities and, as such, we believe will
offer greater opportunity to other companies than to
Goodman Fielder. This divestment program has largely been
completed and has confirmed the strategic value that these
businesses represent to other companies, realising attractive
prices to Goodman Fielder shareholders for those assets.
However, shareholders should note that we may not finally
complete the disposal of Leiner Davis Gelatin until some time

in 2002.

Simplifying the business structure

Also as part of the strategic review, we have identified
opportunities to simplify the structure and the cost base of the
new, more focused business portfolio. I am pleased to be able to
report that we have already implemented many of these
changes. Specifically during the course of this year, we have
integrated our three retail businesses in New Zealand to form a
single Goodman Fielder New Zealand company and integrated
our two retail long shelf-life businesses in Australia to form
Goodman Fielder Consumer Foods. We have also created a
Group-wide Marketing and Innovation function.




This cleaner and simpler structure will result in further
headquarters and back office rationalisation. It will make the
business more efficient and free up resources to focus on
building further our strong retail brands and improving our
customer service. The combined cost of the portfolio changes
and the subsequent restructuring has resulted in significant
items amounting to $196.3 million after tax being charged in
the 2001 accounts. Whilst these charges are very large and
result in a book loss for the business this year, it is important to
recognise that these charges are an integral pare of creating the
new business portfolio and structure which will deliver
improved returns to you our shareholders in future.
Specifically, as a result of these actions we anticipate cost
savings over the next three years of approximately

$180 million, which arise directly out of the actions we have
taken this year.

More active capital management

The Board remains committed to an active capital
management program including our proposal in March 2001
for a capital return in the order of $200 million. Our preferred
option is a buy-back in two tranches ~ the first funded from the
Germantown sale proceeds and the second funded from the
Leiner Davis sale proceeds. However, both tranches are
conditional on regulatory approval — the first by the Australian
Taxation Office, and the second by the Federal Trade
Commission in the United States. We are working through the
various regulatory issues raised by the authorities in Australia
and the United States and it is not clear when and how these
issues will be resolved but we will advise you of the outcome of
our discussions as soon as possible. The Directors also declared
a 50 per cent franked final dividend of 4¢ per share, making a
full year dividend of 7.5¢ per share.

Leadership change

With the company well advanced in implementation of the
strategic action plan, the Board of Directors, including David
Hearn, agreed that it was an appropriate time to initiate
management succession plans.

Under David’s leadership over the last six years, the company
has been repositioned into a more focused Australasian food
group, with a much stronger core portfolio of branded
businesses delivering improved margins led by a strong
management team. However, as the next phase of development
following the strategic review will require a dedicated focus for
another five years, and as David was nearing the end of his
contract, it was agreed that we should search for a replacement.

The Board of Directors would all like to
thank David Hearn for his significant

Dividend

Cents per share

8.0
contribution to the development of the .s
company over the last six years.

70 4 H U
Following a wide international search and 65 U N
rigorous assessment of all candidates, the 6.0 i

Board of Directors announced in September ¢
2001 that Mr Tom Park-would be appointed
to the position of Managing Director and
Chief Executive.

5.0 4 MM

4.5
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Mr Park isan outstanding executive, with extensive
international business experience in the Australian and overseas
food and beverage industry, who is well equipped to take the
company forward into the next phase of its business
development. Tom was previously Chief Executive Officer at
Southcorp and before that Executive Vice President for Kraft in
Australia and the Asia Pacific region. He also held senior
positions with General Foods in Australia, the Unired States
and United Kingdom.

Tom commenced in October 2001, and a hand-over with
David Hearn facilitated a smooth leadership transition.

Quftloolk

The Board is confident that Goodman Fielder now has the
right plan and the right management team to deliver improved
operating and financial performances over the next few years.

There are early signs that the restructuring program we have
implemented is having a positive impact on the business and
we are confident of performance improvement in the next

12 months.

Jon Peterson

Chairman

Goodman Fielder Annual Report 8 Accounts 2001 3
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A four step action plan
will be implemented
over the next two
years fo transform
Goodman Fielder into
the leading retall
branded food
ousiness in
Australasia and the
Pacific region.

Goodman Fielder Annual Report & Accounts 2001

The company has already implemented key elements of the
action plan, with most of the organisational changes in place by
July 2001. This will ensure the benefits of the plan flow
through quickly.

The plan is expected to generate double-digit earnings growth
each year for the next three years and drive our return on funds
employed above our target of 15 per cent via a much more
aggressive approach to asset management.

The four key steps in the action plan are:
= Concentrate on our Australasian retail branded businesses
Build a much more focused portfolio of power brands

Radically simplify all aspects of the business to reduce
complexity and cost

Work core assets much harder and manage our capital base
more efficiently.

We have already integrated our three businesses in New
Zealand into a major new national business, and Uncle Tobys
and Meadow Lea have been merged to form GF Consumer
Foods in Australia.

The organisational changes will enable Goodman Fielder to
focus on and increase our investment in fewer ‘power brands’
such as Uncle Tobys, Meadow Lea, Praise, Buttercup, Sunicrust
and Helga’s, Country Bake in Australia and Quality Bakers,
Meadow Lea and Bluebird in New Zealand.

The sale of our global ingredients businesses is part of our plan
to move quickly to simplify the business and focus on our core
portfolio of retail branded food businesses in Australia and

New Zealand.




We have also started to split out our non-retail businesses that
we will run more aggressively for cash. The first part of this
program has been to separate GF Baking and GF Milling
which will now run as a separate and lean, cost-competitive
‘business on a stand alone basis.

The strategic action plan is expected to have a significant
impact on the business over the next three years with earnings
per share growing at a much faster rate than in recent years on
the back of our new approach to capital management.

The key elements of the strategic action plan already
implemented include:

@ New headquarters and business structures in place by 1 July

2001 in both Australia and New Zealand

e A reduction in overhead costs within GF Milling in line with

our previously announced ‘run for cash’ strategy

© A wide ranging review of business strategy and processes in
GF Food Services to reduce overhead costs and improve
performance

@ A new baking structure across Australia to improve customer
focus and service, and

s The closure of GF Fresh and our chilled meals business as
part of our ‘fix, close or sell” strategy for non-core businesses.

The strategic
action plan will
result in @ more
robust company

These initiatives will bring forward the majority of
restructuring costs under the strategic action plan into 2001
and complete implementation of the strategic action plan one
year earlier than originally planned.

The decision to bring forward the majority of the restructuring
costs means that the company will record a net loss in 2001 but
there will be no net abnormals going forward.

The restructuring costs will also result in gross cost savings in
2002 of approximately $90 million including a 15 per cent
reduction in corporate overhead costs and a 6 per cent
reduction in staff positions across the Group.

The ongoing manufacturing rationalisation program and a more
focused approach to investment will also cut capital expenditure
and generate additional cash flow from the business.

The end result of the strategic action plan will be 2 much more
robust company with a more resilient sales and earnings profile
and much higher returns on funds employed.

It will be a company that staff and shareholders can all be
proud to be associated with in the future.

Goodman Fielder Annual Report & Accounts 2001
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2001 was a year of
cramatic change for
Goodman Fielder.

During the year we began to implement aggressively key
elements of our strategic review in order to ensure that the
company enters the new year with the right structure and cost
base to deliver improved results.

Despite these actions, which will only affect the 2002 financial
year, the company experienced difficult trading conditions in

2001 and recorded a small fall in operating profic.

A six-year perspective

While 2001 was a difficult year, the business is in much better
shape than when we started the Group-wide restructuring
program six years ago and we are now well placed to build
further our leading retail branded food businesses in
Australasia.

The following table, which shows the new business groups
within the company, highlights the underlying progress that we
have made in our core businesses in Australasia despite the flat
results overall.

The net result of these improvements has been to allow the
Group to dispose of non-core businesses and replace low
quality earnings with a much higher quality and more focused
earnings portfolio.

6 Goodman Fielder Annual Report & Accounts 2001

Core Business Earnings Growth 1996-2001

1886 2004 Growth

$m $m %

GF Consumer Foods 68.0 86.0 26.5
Milling & Baking Australia 49.6 71.6 44 .4
GF New Zealand 42.2 65.3 54.7
GF International 7.3 28.6 291.8
Caore Trading EBIT 167.1 251.5 50.5
EBIT/Sales (%) 8.1% 9.5% 1.4pts
ROFE (%) 13.1% 14.4% 1.3pts

The merger of Uncle Tobys and Meadow Lea Foods has created
a retail branded food business of nearly $900 million in
turnover to make it one of the top three food businesses in
Australia. In the last six years, those businesses, now trading
under the name GF Consumer Foods, have increased earnings
by 26 per cent.

Our Milling and Baking business in Australia is now the clear
No 1 flour and bread manufacturer in the country following
the Bunge Defiance acquisition in 1998. In the last six years,
these daily fresh businesses have increased earnings by

44 per cent.

The merger of our businesses across the Tasman — Champion,
Quality Bakers, Bluebird and Meadow Lea Foods, has created a
retail branded food business with turnover of more than

NZ$600 million. In the last six years, GF New Zealand has

increased earnings by 55 per cent.

GF International in Asia and the Pacific islands has also been
very successful at selling branded products to a wide variety of
customers in over 30 countries. Over the last six years it has
grown earnings by nearly 300 per cent.

As a result, earnings of our core businesses have increased by
50 per cent over the last six years. The EBIT to sales margin of
our core businesses has also increased from 8.1 per cent t0 9.5
per cent and our overall recurn on funds employed of the core
businesses has increased from 13.1 per cent to 14.4 per cent.




The strength of the core business performance over the last six
years has been masked by poor and volatile sales and earnings
in other businesses. We have sought to rectify that by divesting
under-performing and non-core businesses in Europe, Asia and
Australasia including our European Milling and Baking group,
Meneba NV, our poultry business Steggles, Vetta pasta, and
our global ingredients businesses.

The divestment process trimmed our sales line but we
managed to broadly maintain earnings through organic growth
and acquisitions of better businesses such as Bunge Defiance in
Australia and Ernest Adams in New Zealand.

Additional corporate costs and significant items needed to
restructure the company and improve long-term performance
have also affected the bottom line. The full impact of these
offsetting factors is reflected in the segment reporting chart on
page 74.

A focused retail branded business

In line with this strategy, we have concentrated our portfolio to
focus on our core retail branded businesses in Australia and
New Zealand. Today, over 70 per cent of the Group’s business
is now retail-based in Australasia and we expect this percentage
to continue to rise in future.

As well as revitalising our strong core brands such as Uncle
Tobys, Meadow Lea and Buttercup, we are extending our
product range through acquisitions and now include other
icon brands from Australia, New Zealand and overseas within
our portfolio including Sunicrust, Helgas, Country Bake,
Ernest Adams, Patak’s, and Paul Newman’s Own™ dressings.

We are also launching a range of new products to meet the
three global food trends amongst consumers of health and
nutrition, convenience, and premium products for indulgence.
Some of our successful new products under these headings
include: Health and Nutrition through Healthwise™ cereal and
Logicol™ margarine; Converience provided by asia@home™
meal solution kits and Country-Cup low fat instant noodles;
Indulgence chrough White Wings Bakery Treats™, Ernest
Adams cakes and Uncle Tobys ‘break free’ range of cookies.

This focus on value adding the product range to meet
consumer needs has helped us to maintain our strong market
positions and in some areas out-pace our competitors and
increase our market shares in both Australia and New Zealand.

We now have the leading market position in nearly every
category in which we operate. The following table highlights
the strength of our brands in key categories:

Branded Grocery Products Market Shares
Value of Sales, July 2001

GF Market Share* GF Poslticn
Packaged Bread 54% No 1
Breakfast Cereal 21% No 2
Nutritious Snacks 54% No 1
Cake Mixes 66% No 1
Margarine 47% No 1
Cooking Oils 40% No 1

* Australia and New Zealand average.

The strategic action plan implemented in 2001 will generate
increased cash and earnings that can be reinvested in product
innovation and marketing to ensure that we protect and grow
our market shares.

The challenge over the next few years is to leverage our ‘power
brands’ and use our strong market positions to drive improved
sales and earnings from the business.

David Hearn

Chief Executive

Goodman Fielder Annual Report & Accounts 2001
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The Irvines brand was relaunched in
New Zealand with SuperSnack
meals, Pastroli and Roski snacks and
the newly developed Calzone and
Golden Savoury Snacks. The Ernest
Adams brand of cakes and cookies was also successfully

relaunched and a further seven favours were added to the
Ernest Adams Classic Cookies range of products.

Edible Qils

The automatic pass-through of low commeodity prices to
commercial customers largely accounted for an 11 per cent
decrease in sales to $519.8 million. Earnings before interest
and tax were also down 21 per cent to $47.9 million, as a result
of difficult trading conditions.

In Australia, retail destocking and SAP implementation
adversely affected sales in the first half and a deterioration in
trading conditions in the second half adversely impacted
Meadow Lea earnings. Retail sales were affected by price
discounting in chilled spreads by key competitors during the
second half and Foodservice sales suffered as a result of
subdued market conditions following the Olympics and
intense competition from local , ;
producers and imports. - MeadowLea ‘

Meadow Lea maintained strong

market leadership in the Indian Foods segment with Patak’s
ending the year with a 52.6 per cent value share. Meadow Lea
also grew the value of its Dressings segment by 16 per cent.
The introduction of the innovative new range of squeczable
bottle dressings, under the Praise brand, contributed

to this success.

Vieadow Lea
maintained market
leadership in
Indian Foods

asia@home secured an even
more commanding position
as the market’s leading brand in the Asian food category,
growing from 13.7 per cent value share to 19.5 per cent and
playing a key role in generating 23.0 per cent growth in the
total category. The asia@home range won two major industry
awards. The first is the Australian packaging Design of the Year
Award (Gold Award status) in addition to Foodweek’s New
Product of the Year Award (2nd place).

In New Zealand, our leading market position in the spreads
and oil market was consolidated with a strong earnings
performance of 18.8 per cent above last year. This strong
performance helped to offset the adverse translation impacts of
further $NZ devaluation. Launches of new products under the
Meadow Lea and Olivani brands and highly successful
promotional activities culminated in a record volume share for
spreads of 56.8 per cent during December 2001.

Implementation of the national Meadow Lea manufacturing
strategy, announced in November 1999, is progressing
satisfactorily. The strategy is aimed at ensuring that Meadow
Lea is the lowest cost Australian producer who can compete
effectively against imports and in export markets. Port
Melbourne and West Footscray sites in Victoria were

successfully integrated ahead of plan.

Goodman Fielder Food Services (GFFS) retained market
leadership in the two major categories of bakery and oils,
however, the overall market declined by 8 per cent. Key
initiatives for the year included the launch of the Allied
Defiance brand and the number of products and brands were
reduced by as much as 50 per cent.

Goodman Fielder Annual Report & Accounts 2001
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Cereals and Snacks

Qur Cereals and Snacks division produced another record
performance with several product launches in both Australia
and New Zealand. Sales increased to $511.9 million.
Improving or stable market shares and ongoing productivity
gains contributed to a 17.9 per cent increase in earnings before
interest and tax to $68.3 million.

In Australia, Uncle Tobys increased sales
slightly to $368.2 million and earnings

UNGILE
ROBNS

before interest and tax increased by 14.7
per cent to $45.8 million.

Uncle Tobys continued to increase market share in breakfast
cereals this year with a strong performance in oats, cereals and
breakfast bars. Healthwise for women 40+, the new functional
breakfast cereal, was successfully launched with an impressive
70 per cent growth in the first year. Growth was also driven

by new variations in flavoured Oats, Oat Temptations and
Instant Qats. There were also productivity gains through

the introduction of improved packaging technology

at Wahgunyah. :

Nutritious snacks successfully relaunched muesli bars with a
reformulated range and core products such as Muesli Bars,
RollUps and Real Fruit Bars proved very popular. The success
of Oven Baked Bars attracted increased competition into

the sector.

In the soup mix area, a number of exciting new products were
launched including low fat Instant Noodles and Asian Soups
under the Country-Cup brand. This contributed to 25 per
cent growth in the final quarter.

Cake mixes enjoyed a strong final quarter. The relaunch of
White Wings cake mixes was highly successful resulting in
8 per cent growth.

Uncle Tobys continues to strive for excellence in its relations
with customers and this has been recognised with the Red
Oval Partner of the Year awarded by the
Independent Grocers Association (IGA). W
This Award recognises excellence in : |
responding to the particular needs of the

independent supermarkets.

Goodman Fielder Annual Report & Accounts 2001

In New Zealand, Bluebird increased

sales to $143.7 million and earnings

before interest and tax were up by
25.0 per cent to $22.5 million. New product launches and
product extensions, particularly in the nutritious and salty
snacks areas, served to drive category growth. Strong sales
growth came from improved average prices and the transfer
of sales from the Milling and Baking divisions as these

businesses realigned.

Reduced cost of goods sold through targeted waste and other
productivity improvement projects and the careful
management of overhead costs resulted in strong earnings
growth. Bluebird delivered an impressive 35 per cent return on
funds employed.

Bluebird launched an extensive range of new products to secure
its leading marker position in five supermarket categories
including salty snacks, nutritious snacks, fresh pies, cakes

and flour.

Bluebird successfully relaunched its range of standard potato
chips called Originals. Grainwaves Pipes, launched in early
2001, achieved annual sales targets within the first three
months of launch and secured the number two position in
snacks behind our Originals potato chips. Sales for Healthplus,
an 85 per cent less saturated fat chip, captured a 5 per cent
market share in its second year.

Bluebird continued to dominate the adult nutritious snacks
category with the launch of Uncle Tobys Twists and Fruesli
Bars. Oven Baked Fruit Bars, Chewy Muesli Bars and Yoghurt
Tops were relaunched adopting the Australian design and

new flavours.

Innovation was a key driver in children’s snacks, with two new
flavours of Zybar. Bluebird also launched the first chocolate-
coated cake snacks on the market with the launch of Jelly Fun
Yum Bars and Choc-a-lot Yum Bars.




GF Ingredients

GF Ingredients delivered a strong recovery in business
performance in its Leiner Davis and Germantown operations.
Sales increased by 22.9 per cent to $385.3 million on the back
of rising gelatin prices. Earnings before interest and tax
increased by 128.7 per cent to $30.2 million and return on
funds employed consequently increased to 7.7 per cent.

This result was achieved by the recent improvement in the
pricing of gelatin and underpinned by low cost positioning
established during a period of intense discounting. The
Beaudesert gelatin operation is now running to capacity and
this is reflected in improved earnings.

Germantown achieved strong across the board growth
in earnings and in particular from a turnaround in its
US operations.

Goodman Fielder has entered into a conditional agreement to
sell its global edible gelatin business, Leiner Davis Gelatin, to a
German-based gelatin company, DGF Stoess AG. The sale is
subject to regulatory approval, including anti-trust review in

the United States.

Goodman Fielder also completed the sale of its speciality
business, Germantown, for $193 million in August 2001 and
Starch Australasia at the end of September 2000 for

$98 million.

The decision to divest the Ingrediencs Group will help
Goodman Fielder to focus more on its core Australasian
activities. The divestment program will simplify the company
and allow Goodman Fielder to focus on other opportunities to
accelerate operating performance and improve returns to
shareholders. The sale proceeds will also facilitate a new
approach to capital management.

GF International

Goodman Fielder International has delivered solid topline
growth with sales increasing by 4.7 per cent to $334.7 million.
Earnings before interest and tax (EBIT) were particularly
strong, growing 27.1 per cent to $28.6 million, assisted

by improved competitiveness on the back of a weaker
Australian dollar.

Operations in the Pacific were particularly resilient despite
weakening economies, political instability and increased
competition. The Crest chicken processing plant in Fiji was
rebuilt with increased capacity following a fire. Our PNG
business delivered a satisfactory result despite the entry of a
new milling competitor.

New initiatives included local flavouring and packing of
Bluebird chips in Fiji and the launch of hand-made dumplings
in Taiwan. Two new operations were launched including a
retail edible oil bottling plant in Papua New Guinea and a
chicken hatchery in the Solomon Islands. Sales were driven by
aggressive promotional and advertising activity, including a
regional consumer promotion for Meadow Lea and a trade
promotion capitalising on the corporate Olympic sponsorship.

During the past year GF International has steadily built its
organisational capability in Asia, the Pacific and the
Middle East and is well positioned to capitalise on future
growth opportunities.

Goodman Fielder Annual Report & Accouncs 2001
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To focus our efforts on delivering our vision, Goodman Fielder
restructured its operations during the year. The major
changes were:

= Formation of a Marketing & Innovation Group

= Creation of the Consumer Foods Group from the merger of
Meadow Lea Foods and Uncle Tobys Company

= Creation of GF New Zealand.

The objectives of this reorganisation were to:
& Move to simplified lower cost structure

= Focus on leveraging our size and scale in our retail businesses.

The establishment of a Group Program Office to drive and
facilitate major project delivery has been a key factor in the
success of our change program. Our project delivery rate is now
at best practice levels and project management skills have been
developed as a core competency at Goodman Fielder.

Underpinning the restructure is a focus on developing deep
expertise in four key organisational competencies:

= Consumer insight

= Customer management
® Low cost manufacturing
@ Supply chain excellence.

A detailed program benchmarking best practice and functional
competency development has been initiated.

Occupational health,
safety and environment
are major drivers at
Goodman Flelder

We have focused on occupational health, safety and
environment as the major drivers of improving the workplace
at Goodman Fielder.

Focus on occupational safety

One of the best investments we can make as a company is to
ensure the workplace is as safe as possible for all employees.
Our risk management program, Safety the GF Way, addresses
our working environment, our management systems and

individual behaviours.

As a company we have made dramatic improvements in our
safety performance over the last three years and we continue to
strive to improve workplace safety. Goodman Fielder has set a
safety vision of ‘No Injuries’ which we will achieve through a
process of continual improvement.

In che last 12 months we recorded a 33 per cent reduction in
our Lost Time Injury (LTI) frequency rate. This followed a

44 per cent reduction in the previous year. The following chart
highlights the progress we have made in the last five years and
the challenge we still face in achieving our ‘No Injuries’ vision.
This year we have also launched a new initiative whereby key
sites are given additional assistance to help accelerate their
safety improvement throughout the year.

With more than a third of our sites at a LTT frequency rate of
zero we are now focusing on the combined number of lost time
and medical treatment and restricted work injuries as our key
Injury measure.

We invest in safety education to ensure we continue towards
our stated safety goal. We have run a series of regional
workshops to take Safety the GF Way to a new level.

The workshops provide managers and

safety coordinators with the opportunity

to interact and share ideas. In the LTl
. i i R (LITIFR MAT)
coming year, we will continue to train 12.0
our managers in regional areas on best [
practice safety management through sof L
Safety the GF Way.
so) |l
30| (]
0.0 H
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Manual handling injuries account for approximately 50 per
cent of Goodman Fielder's serious injuries. Our MOVE
initiative, a manual handling program, has produced a
significant decrease in the number of manual handling injuries
and we will continue to roll out this program over the next

12 months. Last year we also introduced our SEEK program,
an investigation system. The system has increased our abilities
to identify the causes of incidents and prevent their recurrence.

Orther new initiatives include confirmarion that Goodman
Fielder is now self-insured for Workers' Compensation in
NSW and Victoria. In New Zealand, we have continued our
involvement in the ACC Partnership Program, Full Self Cover,
and we have been successful in verifying our progress from
Primary to Secondary level standards.

Recognition of our best safety performer is key to the
continued success of the program. Each year the Annual Chief
Executive Officer’s Safety Award recognises excellence in
employees’ safety performance.

The Irvines pie business, which is part of the GF New Zealand,
Sweet and Savoury Division, received the Chief Executive
Officer’s Safety Award this year.

Focus on environmental care

Goodman Fielder has an excellent record of environmental
management and we continuously strive to improve

our systems.

All sites have assessed their environmental exposure using a
Group-wide system for risk assessment. Auditing against
Group policy requirements and ISO14001 has commenced,
enabling site processes and performance to be evaluated.

Other progress this year includes introduction of the
Environmental Management System in more than half our
sites in Baking and Milling. Remaining sites are expected to
complete implementation in the near future.

Goodman Fielder has also led the way in developing a model to
cost and identify bakery oven energy efficiency. The Federal
Government’s Department of Science, Industry and Resources
has supported the development of this model.

Stormwater-based pollution has been reduced throughout the
Group by the use of integrated incident investigation processes.
Common management education systems and environmental
performance measures for every Goodman Fielder site have
also been put in place.
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The Action Plan for the National Packaging Covenant has
been submitted to Environment Australia. The Covenant aims
to reduce packaging waste and Goodman Fielder continues to
make significant gains in this area.

This year integration of environmental management into
Group Safety, Health and Environment has commenced.
This process will improve shop floor identification and
investigation of minor site issues and will prevent significant
issues occurring as well as integrating management processes
across Goodman Fielder.

This financial year has seen a reduction in reported external
incidents and complaints. There were 54 reported external
complaints from approximately 36 incidents. The incidents
largely involved operational issues such as stormwater, noise,
odour and waste water. There have been no prosecutions or
fines this year.

One matter in West Footscray involving water waste is
outstanding. At Leiner Davis Gelatin in Beaudesert, a
mediation process is to be entered into with local residents to
resolve an outstanding issue in relation to alleged past odour

and noise events.

Focus on food safety and nutrition

Goodman Fielder invested $28 million on research and
technology last year to develop and launch new products that
meet consumer demand for healthier food products, more
convenient meal solutions and indulgence.

Successful launches include nutritious products such as the
new Healthwise cereal for Women 40+, meal solutions
extensions in the asta@home range and further development of
the national Helga’s range of bread.

Products close to launch are developed within the company’s
own laboratories. An extensive research program is also
undertaken in collaboration with external agencies such as the

Health, Science and Nutrition Division of the CSIRO.

Akey focus for the Technology Group this year has been the
regulatory changes in relation to health claims and ingredient
labelling and nutritional darta. All packaging will need to be
changed over the next year and a half to reflect these changes.




Goodman Fielder has also put in place a policy whereby we will
not supply food products that contain genetically modified
material. Regular audits of suppliers will be undertaken to
ensure the ingredients or products they provide do not contain
genetically modified material.

The establishment of the new Marketing and Innovation
Group, by consolidating these functional activities, will allow
resources to be more efficiently allocated to areas of greatest
priority across Goodman Fielder. A greater focus on market
responsive technology and faster development processes will
help speed products to market.

The Group has continued to refine its Quality Assurance
programs and now has an integrated, standardised system that
is being rolled out across the company.

During the year, the company has also developed and
implemented consolidated Consumer Advisory Centres in
Australia and New Zealand. These centres link directly into the
Quality Assurance programs of the manufacturing sites.

Focus on community care

Goodman Fielder has a commitment to support a range of
stakeholders including shareholders, staff and customers in
addition to supporting the communities in which we operate.
Community commitment is a core value of the company and
each year we take great pride in supporting these initiatives.

All sponsorship and donation requests are assessed against strict
criteria. These include a preference for programs related to food
or agri-business, food and nutrition-related research, the

environment, education and training,

In Australia, Goodman Fielder continues to support
Foodbank, a non-profit organisation dedicated to distributing
donated products from the food and grocery industry to the
homeless and the needy. Products donated and redistributed
include incorrectly packaged goods, fresh market produce and
discontinued stock.

Goodman Fielder also supported Foodbank’s National Donate
Food Day. Held on the first day of winter, some of Australia’s
best-known brands united to provide the biggest pledge of

mass food donations this country has ever seen.

Meadow Lea margarine, Uncle Tobys bars and Buttercup
Wonder White Bread were among the popular household
names, valued at $180,000, handed over to the welfare group
Foodbank Australia for redistribution to the homeless and the
needy. Goodman Fielder is proud to continue supporting this
event aimed at helping disadvantaged Australians.

In New Zealand, the Goodman Fielder School of the Year
enjoyed its fourth successful year. Launched in 1997, the
Awards showcase and reward outstanding achievements in
education. Endorsed by the Ministry of Education, a record
level of 200 entries was attracted in 2000.

Entries are submitted under one of the five competition
categories based on the size and type of school and judged on
criteria developed alongside other schools in similar
circumstances. The School of the Year Awards provides a great
opportunity for schools’ hard work, dedication and success to
be recognised nationally. An independent judging panel
ensures the judging process is fair and balanced.

Auckland Girls’ Grammar School won the Goodman Fielder
School of the Year Award in 2000. Other category winners
included:

® Small Primary/Intermediate School
Wryllies Crossing — Mosgiel, Otago
= Medium School

Tauranga Intermediate — Tauranga

® Secondary School
Auckland Girls’ Grammar — Auckland

& Composite School
Oramatea High School — Maungaturoto
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The Board is responsibie for ensuring that there are
appropriate corporate governance practices in place
and operates in accordance with the following
principles to fulfil its responsibifity.

Composition

The Board will comprise a majority of individuals who qualify
as independent Directors. The number of Directors will be
determined by the Board from time to time. It is anticipated
that the number will be maintained in a range of eight to ten.
At the date of this report, there were six non-executive
Directors and two Executive Directors. The Board will
annually review its required mix of skills, experience and other
qualities. The Chairman will be an independent Director (and,
therefore, not an executive of the company). Directors details
are shown on page 19.

Tenure of office and retirement age
Under the company’s Constitution, a person ceases to be
a Director on reaching age 70.

The Board regards the principles of Director rotation and
progressive Board renewal to be important.

Non-executive Directors’ tenure of office should normally
be up to 10 years and not less than five years. However, in
exceptional circumstances, a further period may be agreed
as appropriate, by the Board.

Board performance review
The Directors completed a Board performance review in 1999
with the assistance of an independent third party.

As a result of the review, various changes were made to the way
the Board operates which, amongst other things, assists the
Board to focus on the major issues of the business, to spend
more time on strategic and future developments but also
ensuring that compliance issues are addressed, as appropriate.

Independent professional advice

Directors are permitted, after obtaining prior approval of the
Chairman, to obtain independent professional advice, at the
expense of the company, in connection with their Director
duties and responsibilities.

Board Committees
Membership of the Commuittees is continuously reviewed and
currently is as follows:

Management Safety and
Audit Resources Nomination Environment
Committee Committee Comumitiee Committee
Chairman JR Grant JL Holmes & Court JL Peterson NC Lister
Non-executive NC Lister JR Grant JR Grant JL Holmes a Court
Directors CB Livingstone JL Peterson Sir Dryden Spring Sir Dryden Spring
Ex-officio JL Peterson DLG Hearn DLG Hearn JL Peterson

The primary functions of each of the Committees are set out in their respective Charters, a copy of which is available on request.

Ethical standards

The Board has various codes and policies to ensure the
company, its Directors and employees comply with all legal
requirements and a high ethical standard in carrying out their
duties. These include:

® Code of Conduct for Directors including restrictions on
dealing in the company’s securities;
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= Code of Conduct for employees;
& Trade practices;
s Environmental law;

e Occupational health and safety; and

& Contracts and transactions between the company and
its officers.




Directors’ attendance at meetings

Management Safety and

Board Audit Nomination Resources Environment

Meeting Committee Committee Committee Committee
Year ended 30 June 2001 A B A B A B A B A B
JR Grant 18 18 5 5 2 2 2 2 - -
DLG Hearn 18 18 - - 2 2 2 2 - -
JL Holmes a Court 18 16 - - - - 2 2 5 4
DA McKay* 9 8 - - - - - - - -
NC Lister 18 18 5 5 - - - - 5 5
CB Livingstone® 9 Q 3 3 - - - - - -
KW Nielsen* 9 9 2 2 - - - - 3 3
JL Peterson 18 18 5 5 2 2 2 4 2
Sir Dryden Spring 18 16 - - - - 5 5

A = Meetings held while a Director/committee member.

B = Meetings attended.

NOTES:

(1) DLG Hearn attended the Audit Committee meetings other than confidential discussions between the committee and the Auditors.

(2) In addition to the above, 17 meetings of a Finance Committee were held. Attendees were as follows — JR Grant (Chairman) 17, CB Livingstone 15 and
JL Peterson 15.

*  Appointed 7 December 2000

@  Appointed 1 December 2000

# Retired 7 December 2000

Directors’ shareholdings
At 3 September 2001, the Directors of the company had
interests in the following securities of the company:

. Beneficially Held
Beneficially Held - Non-Beneficially Held — Options Over
Restricted Shares™ COrdinary Fully Paid Ordinary Fully Paid Crdinary Shares
2001 2000 2001 2000 2001 2000 2001 2000
JR Grant 97,738 76,803 22,717 112 80,844 79,611 Nil Nil
DLG Hearn il . Nil 505,000 5,000 Nil Nil  6,000,000® 6,000,000
3,000,000 3,000,000¢
JL Holmes & Court 286,791 16,580 3,599 Nil Nil ‘ Nil Nil Nit
NC Lister 28,329 19,755 25,703 20,000 Nit Nil Nil Nil
CB Livingstone 10,019 - 10,000 - Nil Nil il Nil
DA McKay Nl - il - Nil - 2,610,000® -
JL Peterson 185,678 123,188 84,569 50,000 N Nil Nil Nil
Sir Dryden Spring 29,508 13,366 3,850 21,871 il Nil Nil Nil

(1) Restricted shares have been issued pursuant to the Directors’ Remuneration Plan approved by shareholders on 13 November 1998, Shares cannot be traded for
two years from date of issue except in certain circumstances. During the period to 3 September 2001 70,119 shares ceased to be restricted (for current
Directors) and are included in the beneficially held numbers.

(2) Includes 500,000 fully paid shares issued on 4 December 2000, in accordance with shareholder approval obtained on 13 November 1998.

(3) Options issued pursuant to shareholder approval obtained on 16 November 1995. Options expire on 31 March 2004, (Expiry date extended by shareholder
approval 13 November 1998.)

(4) Options issued pursuant to shareholder approval obtained on 13 November 1998. Options expire on 4 December 2006.

(5) Options issued whilst an executive and prior to appointment as a Director. See Note 34 of the Financial Statements.
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Changes in Directors’ interests
= Particulars of any interest of a Director of the parent entity in
a contract or proposed contract with the parent enticy, being

an interest the nature of which has been declared since the
2000 Annual Report, are as follows:

& Sir Dryden Spring advised that he had been appointed a
director of Ericsson-Synergy Ltd and Fletcher Building Ltd
and Chairman of Fletcher Challenge Forests Limited.

3 = Mr JR Grant advised that he had ceased to be a director of

: Colonial First State Private Equity Limited and was
appointed a director of Frigmobile Pty Ltd, Chairman of
Biota Holdings Limited and Chairperson of the New
Zealand Venture Investment Fund Advisory Board.

& Ms CB Livingstone advised, on appointment, that she wasa
director of Telstra Cotporation Ltd, Rural Press Ltd, Export
- Finance & Insurance Corporation and Q-Vis Limited. She has
subsequently been appointed as a Director to the CSIRO.

Director-related party transactions

The Board has determined that, in the best interests of

shareholders, the company must always seek to obtain the best

- advice and products available. To ensure that the best

z advice/products are always available, it is necessary to address the
issue of Direcror-related transactions with advisors/suppliers.

The company has established detailed procedures relating to
approval, monitoring and disclosure of Director-related party
transactions. Details of these procedures, which were set out in
the 1998 Annual Reporrt, are available on request.

External Auditors - other services

The Board has determined that to ensure the independence

— of the Auditors is not compromised or perceived to be
compromised, it is appropriate that the Auditors are precluded
from providing other services work in certain areas as follows:

& share registry;
- e tax planning;
| a consulting on financial systems implementation; and

@ certain due diligence work on acquisitions.
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Jon L Peterson BA
Age 65. Independent Director. Appointed a Director and
Deputy Chairman — October 1994 and Chairman — April 2000.

Over 40 years’ experience with Unilever until retirement in
1993. Held senior appointments in Australia, Europe and

. North America. Finally, Chairman and CEO — Unilever
Australia and Chief Executive — Lever Europe.

Other Directorships: WC Penfold Limited, and Penfold
Printing Limited.

Sir Dryden Spring Kt
Age 61. Independent Director. Appointed a Director —
October 1989 and Deputy Chairman — April 2000.

Non-executive Chairman of Goodman Fielder in

New Zealand. Chairman of New Zealand Dairy Board
(1989 w0 1999), a Director since 1983; a Director of the
New Zealand Dairy Group (1973 to 1998), Chairman (1982
to 1989); Former member of the New Zealand Prime

Minister’s Enterprise’s Council.

Other Directorships: Nufarm Limited, The National Bank

of New Zealand Limited (Group), Fletcher Challenge Forests
Limited (Chairman), Fletcher Building Ltd, WEL Networks
Ltd (Chairman), Maersk New Zealand Ltd, Ericsson New
Zealand Limited (Chairman), Ericsson-Synergy Ltd, Auckland
APEC CEO Summit and Chairman of the New Zealand
Delegation to the APEC Business Advisory Council.

David L G Hearn BA (Hons Oxaon)
Age 46. Appointed Managing Director and CEO —
September 1995.

Previously CEO of UB Snackfoods Europe and main

Board Director of United Biscuits Plc (1991 to 1995).

With RJR/Nabisco (1984 to 1990), positions included MD,
Del Monte UK, MD, Smith’s Crisps Limited and Vice
President in charge of Pepsico’s European snack foods business.
Previously with Procter and Gamble (1976 to 1980) in the
United Kingdom, SC Johnson & Co. (1980 to 1982) and
Sterling Health (1982 to 1984).

Other Directorships: Vodafone Pacific Pty Limited and
Business Council of Australia.

John R Grant CA, MBA (Columbia)
Age 62. Independent Director. Appointed a Director —
December 1995.

A chartered accountant with business experience in public
accounting, management consulting and merchant banking.
Engaged in development capital since 1981, founded
Colonial First State Private Equity Limited (formerly
Hambro-Grantham Limited) in 1984 and was Executive
Chairman until December 2000. He was also a member and
Committee Chairman of the Australia Industry Research
and Development Board. Appointed Chairperson of the
New Zealand Venture Investment Fund Advisory Board.

Other Directorships: H-G Capiral Limited (Chairman),

H-G Ventures Limited, John Swire and Sons Pty Limited,
Frigmobile Pty Limited, Vision Systems Limited, Mincom Ltd
and Biota Holdings Limired.

Janet L Holmes & Court AQ BSc
Age 57. Independent Director. Appointed a Director —
March 1999.

Chairman of Heytesbury Pty Ltd, a family owned company
with extensive business interests in Australia and overseas,
including cartle breeding and exports, major construction and
engineeting, wine (Vasse Felix) and thoroughbred breeding.

Chairman of the Australian Children’s Television Foundation,
West Australian Symphony Orchestra and the Black Swan
Theatre Company.

Former Director of Reserve Bank Board.
Other Directorships: Chairman of the John Holland Group.

Nell C Lister BEc
Age 54. Independent Director. Appointed a Director —
October 1994.

Executive positions with Chicago-based multinational food
group Quaker Oats (1971 to 1985) in the United Kingdom,
Asia and Australia; senjor strategic and executive roles for

the ICM Australia Group (1985 to 1997) including CEO,
The Uncle Tobys Company (until che 1992 sale to
Goodman Fielder).

Other Directorships: Peanut Company of Australia Limited
and Peter Lehmann Wines Ltd.

Catherine B Livingstone BA (Hons Macquarie), CA
Age 46. Independent Director. Appointed a Director —
December 2000.

A chartered accountant with Price Waterhouse (Sydney and
London) 1978-1982. Joined Nucleus/Cochlear Group

in 1983. Managing Director of Cochlear Limited (1994

to 2000).

Other Directorships: Telstra Corporation Limited, Rural Press
Limited, CSIRO, Export Finance & Insurance Corp, Q-Vis
Limited, Australian Business Foundation and the Sydney Institue.

Douglas A McKay BA
Age 45. Appointed Chief Operating Officer and Board
member — December 2000.

Joined company as Group Managing Director — Commercial,
November 1998. Previously CEO of Carter Holt Harvey
Packaging & Tissue, Managing Director of Lion Breweries,
General Manager Procter & Gamble. Extensive packaged
goods experience in Asia, Australia and New Zealand.
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Activities

The principal continuing activities of the Group in the course
of the financial year include: the manufacture and marketing
of grain-based products including bread and breakfast cereals,
edible oils such as margarine, snack foods, meal components
such as pasta sauce and food ingredients.

Directors (of parent entity)

The names of the Directors who were Directors for the whole
of the financial year and to the date of this report are: JR Grant,
DLG Hearn, JL Holmes 4 Court, NC Lister, JL Peterson and
Sir Dryden Spring. KW Nielsen ceased to be a Director on

7 December 2000. The Directors who were appointed during
the year and their dates of appointment are as follows:

CB Livingstone — 1 December 2000 and DA McKay —

7 December 2000.

The names of the Directors at the date of this report and
particulars of their qualifications, experience, special
responsibilities, interest in contracts or proposed contracts

are set out on page 19 and Note 34 of the financial statements.

Review of operations

A review of operations and financial matters of the Group
during the financial year, and results of those operations, are
set out in this report on pages 2 to 15.

In the opinion of the Directors, the significant changes in the
state of affairs of the Group during the financial year were:

e A four-step strategic action plan designed to transform
Goodman Fielder into the leading retail branded food
business in Australasia and the Pacific region.

@ The conditional sale of the global edible gelatin business,
Leiner Davis, subject to regulatory approval.

e Acceleration of the strategic action plan, which resulted in
$196 million of significant items (abnormals) being recorded
in 2001.

The Directors are of the opinion that no matter or
circumstance has arisen since the end of the financial year
which will significantly affect or may significandy affecr the
operations of the Group, the results of those operations, or the
state of affairs of the Group for the financial year subsequent to
30 June 2001 other than the sale of Germantown operations
worldwide and the announcement that Mr Tom Park will
become Managing Director and Chief Executive Officer from
mid-October. At the date of this report not all conditions

for the sale of Leiner Davis had been fulfilled.
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Information on likely developments in the operations of the
Group, and the expected results of operations except as
reported in this report have not been included because the
Directors believe further information would prejudice the
interests of the Group.

Dividends
Since the end of the previous financial year, the following
dividends have been paid by the parent entity:

e Final dividend, unfranked, on ordinary shares paid on
6 October 2000 — $51.0 million.

e Interim dividend, unfranked, on ordinary shares paid on

12 April 2001 — $44.8 million.

The Directors intend to declare and pay a final dividend of
4.0 cents per share on ordinary shares on 5 October 2001.
The dividend payments will be 50 per cent franked. The
balance will be sourced from the Foreign Dividend Account
and therefore the dividend will not be subject to withholding
tax for non-residents.

Directors’ benefits

No Directors of the parent entity have, since the end of the
previous financial year, received or become entitled to receive any
benefit (other than a benefit included in the aggregate amount of ;
emoluments received or due or receivable by Directors shown in
the accounts or fixed salaries as full-time employees) by reason of
a contract made by the parent entity or a related corporation
with any Director or with a company in which any Director is

a member, or with a company in which any Director hasa
substantial financial interest other than as follows and other than
as disclosed in Note 34 of the financial statements:

& The parent entity has entered into an agreement with
Mr DLG Hearn varying his service agreement reflecting the
CEQ succession plan implementation and the desirability of
retaining Mr Hearn'’s services until an orderly transition can
be achieved.

@ The parent entity has entered into a service agreement with
Mr TP Park in relation to his appointment as CEO and
Managing Director, effective 22 October 2001. Part of the
benefits relate to share options, the grant of which is subject
to shareholder approval at the AGM.




Indemnifying officers

Dhuring or since the financial year, the parent entity has not
indemnified against a liability, an officer or auditor of the
parent entity or a related body corporate. The parent entity
has entered into agreements to indemnify certain directors
and secretaries of related body corporates.

The indemnities relate to any liability:

to a third party (other than the parent entity or a controlled
entity) unless the liability arises out of conduct involving a

lack of good faith; and

for costs and expenses incurred in successfully defending
civil or criminal proceedings or in connection with an
application, in relation to such proceedings, in which relief
is granted under the Corporations Act.

As far as the Directors are aware, no liability has arisen under
this indemnity as at the date of this report.

Insurance of officers

During the financial year, the parent entity paid an insurance
premium to insure officers of the parent entity and its
controlled entities.

The disclosure of the amount of the premium paid is
prohibited under the insurance contract.

The officers covered by the insurance policy are:

& The current and former executive officers of the parent entity
and the current and former Directors and secretaries of its
controlled entities.

® The current Directors of the parent entity being
Mr JL Peterson, Mr DLG Hearn, Mr JR Grant,
Mrs JL Holmes & Court, Mr NC Lister, Ms CB Livingstone,
Mr DA McKay and Sir Dryden Spring.

® The current Secretary of the parent entity, Mr IM Gilmour.
= The former Directors of the parent entity.

The liabilities insured include costs and expenses that may be
incurred in defending civil or criminal proceedings which may
be brought against the officers in their capacity as officers of the
parent entity or its controlled entities.

Changes in Directors’ interests

Particulars of any interest of a Director of the parent entity in
a contract or proposed contract with the parent entity; being
an interest, the nature of which has been declared since the
2000 Annual Report, are shown on page 18 of this report.

Options

Details of options issued during the financial year are contained
in Notes 21 and 39 of the full set of financial statements. Since
the end of the financial year, 1,950,000 options have been
issued under the Employee Share Options Plan.

Further details of options required to be disclosed in the
Directors’ Report are as follows:

® As at the date of this report, the number of unissued ordinary
shares which are subject to share options is 33,967,000. The
prices at which these unissued ordinary shares could be issued
in the future range between $1.11 and $2.39 per option.

# The options in respect of the unissued shares expire at various
dates between the date of this report and 29 January 2011.

Further information on share options is included in Note 39 of
the financial statements.

No person entitled to exercise any options which have been
granted pursuant to an Employee Share Options Plan has, or
had by virtue of the option, a right to participate in any share
issue of any other body corporate.

The parent entity has an obligation to use its best endeavours
to ensure that Messrs DLG Hearn and DB Brown (the
holdets of options subject to Share Option Deeds) are given
the opportunity to participate in an offer of securities of any
other corporation which are made available to the parent
entity’s shareholders generally, on the same basis as if they had
held the shares subject to the options.

Environmental performance
The report is set out on page 14.

Remuneration policy for Directors and
executive officers
Non-executive Directors:

The Nominations Committee of the Board is responsible for
reviewing and recommending to the Board the level and
composition of remuneration for the non-executive Directors.
Such review would have regard to the practices of other public
companies and the aggregate amount of fees approved by
shareholders. Generally, the committee would seek the
assistance of an independent consultant before making

a recommendation.
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The aggregate fees paid to non-executive Directors during the
financial year was $614,687 (2000 ~ $634,679). Of this
amount $353,118 was paid in cash, $40,937 was paid in
statutory superannuation and $220,632 was paid in the form
of shares in accordance with the Plan approved by shareholders

at the 1998 Annual General Meeting.

Committee fees

The level of fees was last reviewed during 1997 with the
assistance of Egan & Associates and was increased from the
1991 level with effect from 1 January 1997. The rates of fees
currently being paid are as follows:

Chairman - $165,000 per annum (2000 - $150,000);
Deputy Chairman — $110,000 per annum; and

Non-executive Director — $55,000 per annum.

Committee Chairman Per Annum Member Per Annum
Audit $15,000 $10,000
Management Resources and Safety and Environment $11,250 $7,500
Nomination ' $3,750 $2,500

The Chairman and Deputy Chairman receive no fees for
attending standing Committee meetings. Compulsory
superannuation is currently met out of the above fees,
where applicable.

One-off fees paid to three non-executive Directors who were
members of the Finance Committee established for the
purpose of addressing the approach by Pacific Equity Partners,
amounted to $47,000 in aggregate. Arcendance at meetings of
that committee are shown on page 17.

Fee components

In 1998 the Nomination Committee recommended to the
Board and shareholder approval was then obtained at the 1998
Annual General Meeting, for non-executive Directors’
remuneration to be paid partly in shares — a minimum of

25 per cent and maximum of 100 per cent. Foregone monthly
fees were then used to acquire Goodman Fielder shares at
market prices quarterly in arrears. Directors are restricted from
dealing in those shares for two years.

This Plan has the effect of linking Directors’ remuneration to
the performance of the company and the financial interests of
the shareholders. The company has amended the Plan such
that all shares required under the Plan will be acquired in the
market. New shares cannot be issued under the Plan without
seeking further shareholder approval. A waiver from the Listing
Rules was granted by the Australian Stock Exchange to allow
the Plan to continue with the amendments referred to, without
shareholder approval.
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Retiring allowances

Following a review, the Directors submitted a proposal to
shareholders which was approved at the 1998 Annual General
Meeting whereby:

All newly appointed (after November 1998) non-executive
Directors would generally have no entitlement to a cash
retirement allowance but would, subject to certain
conditions, be entitled to fully paid ordinary shares on
retirement, the number being determined at time of
appointment.

& Existing Directors (at November 1998) who had agreed to
forego their cash retirement allowances would be entitled to
shares on retirement, the number being determined

immediately following the 1998 Annual General Meeting.

The total number of shares which could be issued to
non-executive Directors, assuming all Directors completed

six years’ service and did not forfeit the benefis, is 1,393,797.
The accrued entitlement at 30 June 2001 for these Directors
was 879,423 shares. A provision at the year-end is based on the
cost price of shares held in trust referred to below.




In September 1999, the Retiring Allowances Plan was varied to
provide that shares may be acquired on market, held in trust
and transferred to non-executive Directors on retirement,
provided all terms of the Plan are satisfied. The variation results
in no change to the entitlements of Directors and has the
benefit (if shares are acquired on market), of fixing the cost of
the benefits to shareholders. If shares are to be issued to any
non-executive Director, prior sharcholder approval will be
required (if not already obtained).

Currently 950,308 shares are held in the trust structure by the
trustee, Goodman Fielder Nominees Pty Lid.

Executive Directors and executive officers
The Management Resources Committee of the Board is
responsible for reviewing and recommending to the Board:

8 The Chief Executive’s remuneration, incentives and terms of
employment and variations thereto to ensure that any bonus
or incentive is linked to a performance appraisal carried out

by the Chairman of the Board.
® Incentive plans, share plans and share options plans.
The Committee is authorised to:

& Approve in principle the general terms of employment of

senior managers.

= Review the Chief Executive’s annual assessment of the
performance of senior management.

@ Review and approve movements in general management
salary levels and incentives.

The remuneration strategy has two basic elements. The first is
fixed pay which is aimed at being market competitive and to
reward capability. The second element is variable pay and is
directly linked to achievement of various objectives both
financial and non-financial. The objectives are agreed at the
commencement of the financial year and performance reviews
are carried out during and at the end of the period. The
variable pay is in the form of cash and share options.

During last year the structure of management remuneration
was reviewed to ensure that it more effectively drives
performance and has clearer short-term and long-term
objectives and rewards. Remuneration now comprises fixed
pay, as existing, variable annual cash incentive linked to both
financial and non-financial objectives and variable long-term
share incentive plan for senior managers. This long-term plan
generally replaces the options plan, which now will only be
used for a small number of senior executives. The senior
managers' long-term incentive plan has been established and
sets targets of financial performance each year for three years
out (first plan two years out) and target rewards, being a
number of ordinary shares determined at the commencement

of each plan period based on market price and remuneration.

To assist in this transition to a new remuneration structure,
the Directors sought and shareholders approved the extension
of the life of existing options by five years at the AGM on

13 November 2000.

Rounding of amounts

The amounts contained in this report and in the financial
staternents have been rounded off under the options available
to the company under ASIC Class Order 98/100. The
company is an entity to which the Class Order applies.
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Directors’ remuneration

Name Directors’ Remuneration

: Fees Package
(Ex Supes- {Ex Super- Super- Other Retirement Annual Retirement
annuation) annuation) annuation Benefits Benefits incentive Total Accrual®
$ $ $ $ $ $ $ $

Executive Directors

DLG Hearn® - 1,247,000 100,000 204,936 - - 1,551,936 -
DA McKay - 709,750 125,250 44,271 - - 879,271 -

Nom-executive Directors
: JR Grant 90,984 - 7891 - - - 98,875 38,309
. JL Holmes a Court 67,850 - 5,900 - - - 73,750 42,191
- KW Nielsen 29,115 - 2,532 - - - 31,647 -
é NC Lister 70,151 - 6,099 - - - 76,250 -
E JL Peterson 162,834 - 8,416 - - - 171,250 30,921
i Sir D Spring 104,134 - 5,866 - - - 110,000 34,787
" CB Livingstone 48,682 - 4,233 - - - 52,915 35,566

(1) The retirement accrual amount relates to the difference between the accrued retirement benefit at this year-end and the previous yearend. Directors are only
entitled to retirement benefits if certain conditions are met as set out in the Retiring Allowances Plan (approved by the shareholders at the 1998 AGM).
(2) DLG Hearn received on 4 December 2000, 500,000 fully paid shares in the company in accordance with shareholder approval granted on 13 November 1998,

Executives’ remuneration .

Remuneration Annual Other Retirement
‘ Name Package Incentive Benefits Benefits Total
f $ $ $ $ $
_ PJ McLoghlin 510,000 - 27,711 622,927 1,160,638
P S Marshall 392,900 - 17,848 640,640 1,051,388
R Linton 165,627 - - 767,660 933,287
NR Poole 385,951 - - 483,601 862,552
G Logan 538,591 - 200,000* - 738,591

_* Other benefits represent transition payments.

Directors’ Report
Pages 2 to 24 of this report comprise the Directors’ Report.

Signed at Sydney on 21 September 2001 in accordance with a resolution of Directors.

- v

it

JL Peterson DLG Hearn
i Chairman Director
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Company Product Types

Main Brands

Breads, buné, rolls, muffins,
crumpets, pastries

Baking Australia

Buttercup, Helga's, Uncle Tobys, Sunicrust, Wonder White,
Queensland Country Bakeries, Molenberg, Country Split,
Vogel's, Riga, Pampas, Ernest Adams, Country Bake,
White Wings

Milling Australia
cake and donut premixes, bread improvers
and concentrates, crumbs and coatings,

instant dry yeast and other bakery products

Flours, grains, rice, specialty cereals, bread,

Dingo, Fielders, Serrol, Allied Defiance, GF Food Coatings,
GF Speciality Cereals

Quality Bakers NZ Breads, buns, rolls, muffins, crumpets,
pies, pizza, sausage rolls, garlic bread,

Christmas puddings and tarts

Quality Bakers, Nature's Fresh, Molenberg, Country Split,
Vogel's, Freya's, Irvines, Leaning Tower, Mamma Fiorelli’s,
La Famiglia, Sunny Crust

Champion Flour Mills Flour, specialty grains, bakery mixes,

concentrates, improvers, bakery ingredients

Champion, Grainlands

Meadow Lea Foods
Australia

Margarine, cooking oils, mayonnaise,
dressings, bottled sauces, pasta sauce,
- Asian cuising, Indian cuisine, vinegars,
marinades

Meadow Lea, Gold'n Canola, Praise, Crisco, Vetta,

Olive Grove, ETA, Mrs McGregor's, Paul Newman's Own,
Patak’s, asia @ home™, Holbrooks, Cornwell's,
Logicol™, Olivani

Meadow Lea Foods NZ Margarine, cooking oils, pasta sauces,

Asian cuisine, dressings

Meadow Lea, Sunrise, Olivani, Gold'n Canola, Chefade,
Top Cook, Risoli, AMCO, Frigold, Slimarine, Logicol™,
asia @ home™, Paul Newman's Own

GF Food Services Margarines and oils, shortenings, flour,

bread and cake mixes, specialty ingredients,

mayonnaise, dressings, culinary products,
cereals, desserts, frozen pastry, vinegar

Praise, Pampas, Meadow Lea, Gold Bullion, Reward,
Sunola, Allied Defiance, Serrol, White Wings, Pilot,
PTL, ETA, Uncle Tobys, Cornwell’s, Holbrooks, Pataks,
Equal, Culinary Centre Cuisine

Uncle Tobys Snacks, cereals, cake mixes, soups, Uncle Tobys, White Wings, Defiance, Bluebird,
desserts, flour, ready-to-eat cakes Country-Cup, Vita Brits, Break Free, Le Snak,
Roll-Ups, Heatwise
Bluebird Snacks, cereals, pasta, cake mixes, Bluebird, Edmonds, Fleming's, Diamond, Uncle Tobys,

vinegar, flour, baking ingredients,
packaged meals, oated, bread mixes

Champion, DYC, Elfin

GF Ingredients Edible gelatin, technical gelatin, stabilisers
and emulsifiers, contract blending, spray
dried products, wheat and maize starch,

glucose, syrups, gluten, maltodextrins

Leiner Davis, Food Tech, Germantown, Kelco, Hi-Maize™

GF International - Exports
‘ table sauce, snackfoods, frozen pastry,

mayonnaise and dressing, baking ingredients,

flours, cake and bread mixes, specialty
cereals, frozen vegetables, rice, bread,
juices, cheese, frozen ethnic food

Margarines and oils, vinegars, pasta sauce,

Meadow Lea, Mother's Choice, ETA, Olivani, Abels, Sunrise,
Gold’'n Canola, Cornwalls, Pampas, Uncle Tobys,

White Wings, Country-Cup, Holbrooks, Country Kitchen,
DYC, Just Juice, Diamond, Bluebird, CC's, Twisties,
Cheezels, Curlies, Molenberg, Sunny Crust, Vogel,

Red Heart, Mayflower, Serrol, Gold Bullion, Allied Defiance

GF International -
Local Manufacture

Flour, bread, poultry, frozen ethnic food,
salted snacks, margarine, frozen bakery,
biscuits/bakery, shortenings, icecream

Tuckers, Flame, Crest, Delite, Sunnyfield, French Bake Haus,
Curlies, Mother’s Choice, Pops, Bilas, Twisties, Yum O's,
Long Feng, Masterline, Cheezels, Country Kitchen
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: for the year ended 30 June 2001

Consolidated Parent Entity
2001 2000 2004 2000
Note $M $M™ S $M
: Sales revenue 2 3,062.5 3,136.3 - -
Cost of sales 3 (1,957.3) (2,047.8) - -
Gross Profit 1,105.2 1,088.5 - -
Revenue from sale of business 2 104.7 115 - -
Y Other revenue from ordinary activities 2 55.8 38.3 127.2 101.6
- Book value of business sold (86.1) (9.5) - -
. Marketing, selling and distribution expenses (586.6) (562.6) - -
N Research and development costs expensed (28.0) (24.8) - -
] Other expenses from ordinary activities (300.3) (284.4) (1.5) (2.5)
Borrowing costs expensed 3 {66.8) (63.5) - -
N Write down of investment/receivable 3 {86.7) - - -
i Rationalisation and restructuring costs 4 (177.3) (73.7) - -
= Profit (loss) from ordinary activities before income tax expense (69.1) 119.8 125.7 99.1
- Income tax expense attributable to ordinary activities 8 (7.8) (34.5) (3.4) (2.8)
Profit (loss) from ordinary activities after income tax expense {(76.9) 85.3 122.6 96.3
Profit on extraordinary items - - - 3.0
i Income tax attributable to profit on extraordinary items - - - -
. Profit on extraordinary items after income tax 5 - - - 3.0
: Net profit (loss) (76.9) 85.3 122.8 99.3
. Net profit attributable to outside equity interests (1.4) (2.3)
B Net prefit (loss) attributable to members of the parent entity {78.3) 83.0 122.8 99.3
Net exchange differences on translation of foreign
= controlled entities 22 13.8 17.8
] Total changes in equity other than those resulting from
transactions with members {64.5) 100.8 122.6 99.3

- The above Statement of Financial Performance should be read in conjunction with the accompanying notes.
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financlal Fosition |
as at 30 June 2001
Consolidated Parent Entity
2001 2000 2001 2000
Note $M M $M M
Current Assets
Cash 75.2 75.9 0.1 -
Receivables 7 396.1 407.2 113.2 29.3
Inventories 8 301.9 308.9 - -
Other 9 9.3 73.7 - -
Total Current Assets 842.5 865.7 113.3 29.3
Non-current Assets
Receivahles 10 13.8 51.0 351.0 511.4
Other financial assets 11 7.9 7.9 1,234.0 1,126.2
Property, plant and equipment 12 1,075.2 1,184.9 - -
Intangibles 13 594.0 638.2 - -
Deferred tax assets 6 127.7 86.9 0.4 0.4
Other 14 5.3 11.5 - -
Total Non—current Assets 1,823.9 1,980.4 1,585.4 1,638.0
Total Assets 2,666.4 2,846.1 1,698.7 1,667.3
Current Liabilities
Payables 15 337.6 338.4 0.4 0.4
Interest bearing iabilities A 16 57.2 9.3 - -
Provisions 17 225.9 178.3 51.2 52.0
Current tax liabilities 6 5.8 10.1 2.6 2.7
Other - unearned income 1.6 1.2 - -
Total Current Liabilities 628.1 537.3 54.2 55.1
Nen-current Liabilities
Payables 18 0.6 1.8 - -
Interest bearing liabilities 19 762.6 872.7 450.4 450.3
Provisions 20 49.6 41.4 1.2 1.3
Deferred tax liabilities 6 88.3 101.2 2.4 2.4
Other — unearned income 0.5 0.1 - -
Total Non—current Liabilities 201.6 1,017.2 454.0 454.0
Total Liabtlities 1,5238.7 1,554.5 508.2 509.1
Net Assets 1,136.7 1,291.6 1,190.5 1,158.2
Equity
Parent entity interest
Contributed equity 21 1,152.0 1,146.3 1,152.0 1,146.3
Reserves 22 (0.8) (15.4) 1.4 1.4
Retained profits 22 (24.8) 150.5 37.4 10.5
Total parent entity interest in equity 1,126.6 1,281.4 1,190.5 1,158.2
QOutside equity interests in controlled entities 23 10.4 10.2
Total Equity 1,138.7 1,291.6 1,190.5 1,158.2

The above Statement of Financial Position should be read in conjunction with the accompanying notes.
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for the year ended 30 June 2001

Consclidated Parent Entity

2004 2000 2001 2000
Note $M ™ $M $M

Cash Flows from Operating Activities
Receipts from customers 3,130.4 3,234.9 - -
Payments to suppliers and employees {2,850.1) (2,856.2) (2.7) (3.0)
VAT /GST receipts 114.8 55.3 - ~
VAT/GST payments (78.3) (76.0) - -
Dividends received 2.8 0.7 84.3 219.5
Interest and bill discounts received 6.0 2.2 1.7 1.9
Interest and other costs of finance paid {65.1) (62.9) - -
Income taxes paid (including withholding tax) {35.4) (33.9) (2.7) (2.8)
Other receipts 7.3 4.9 8.9 8.4
Other payments (2.5) (2.0) - -
Net Cash from Operating Activities 35(a) 229.7 267.0 82.5 224.0

Cash Flows from Investing Activities
Payments for controlled entities and businesses 35(d) {0.9) (61.5) (107.8) (245.4)
Cash flow on sale of controlled entities and businesses 35(d) 97.7 122.7 - -
Payments for property, plant and equipment {134.0) (159.7) - -
Proceeds from sale of property, plant and equipment 35.4 18.1 - -
Proceeds from sale of investments - - - 3.0
Loan repayments received from related party - - - -
Other receipts 8.7 0.9 0.8 0.8
Other payments (4.2) (0.9) - (0.4)
Net Cash from (nvesting Activities 0.7 (80.4) {107.0) (242.0)

Cash Flows from Financing Activities
Proceeds from borrowings 17.3 49.7 - -
Repayments of borrowings {149.5) (133.6) - -
Dividends paid (80.8) (89.5) (20.3) (89.2)
Proceeds from (repayment of) controlied entity loans - - 107.8 107.2
Hedging (payments) receipts 15.4 (1.2) - -
Other receipts 0.1 2.1 - -
Other payments (0.1) (1.4) - -
Net Cash from Financing Activities (207.8) (173.9) 17.5 18.0
Net Increase (Decrease) in Cash Held 22.8 12.7 - -
Cash at the beginning of the period 101.6 80.5 0.1 0.1
Effects of exchange rate changes (18.5) 8.4 - -
Cash at the end of the period 35(b) 105.9 101.6 0.4 0.1

The above Statement of Cash Flows should be read in conjunction with the accompanying notes.

Goodman Fielder Annual Report & Accounts 2001




lN‘ @E@S to the Financial Statements

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

This general purpose financial report has been prepared in accordance with Accounting Standards, Urgent Issues Group Consensus
Views and the Corporations Act 2001.

Except for certain assets which are at valuation, the financial statements are prepared in accordance with the historical cost convention
and do not take into account current valuations of non-current assets. Cost is based on the fair vatue of the consideration given in
exchange for assets. The fair value of consideration with deferred settlement terms is determined by discounting any amounts payable
in the future to their present value at the date of acquisition. Present values are calculated using rates applicable to similar borrowing
arrangements of the economic entity.

Changes in Accounting Policies

The accounting policies adopted are consistent with those of the previous year except for the accounting policies with respect to the
revaluation of non-current assets. The consolidated entity has adopted the revised Accounting Standard AASB 1010 “Recoverable
Amount of Non-Current Assets”. In accordance with s334(5) of the Corporations Act, the Directors have elected to early adopt the
revised AASB 1041 “Revaluation of Non-Current Assets” (as issued in July 2001). Under the transitional provisions of these standards,
the Directors have made the following elections:

° Freehold land and buildings and investments, which were previously measured at revalued amount, will be carried at their deemed cost
being the carrying value of these assets at the beginning of the period.

o Other Non-Current Assets will be carried at their deemed cost being the carrying value of these assets at the beginning of the period.

Principles of Consolidation

The financial statements comprise the accounts of Goodman Fielder Limited (parent entity) and the consolidated accounts of the
economic entity comprising the parent entity and the entities it controlled at the end of, or during, the financial year. The accounting
policies adopted in preparing the financial statements have been consistently applied by entities in the economic entity except as
otherwise indicated. The effects of all transactions between entities in the economic entity are eliminated in full.

When the economic entity gains or loses control of an entity during the financial year, the results of that entity are included in the
consolidated statement of financial performance only for that part of the year during which control existed.

Foreign Currency

Transactions denominated in foreign currencies are converted at the exchange rate at the date of the transaction. Foreign currency
payables and receivables are translated at exchange rates at balance date. Resulting exchange gains and losses are included in the
operating result for the year.

Gains and losses resulting from trading in foreign currencies are brought to account as they arise and are measured by reference to
movements in market rates. These gains and fosses are disclosed as trading gains or losses.

Financial statements of self-sustaining overseas controlled entities are translated at exchange rates existing at balance date. Exchange
gains or losses on translation are taken directly to the exchange fluctuation reserve. To the extent that a specific long term borrowing or
other derivative product is intended to hedge the net investment in an overseas controlled entity, exchange differences (net of
applicable income tax) are taken directly to the exchange fluctuation reserve. Financial statements of integrated overseas controlled
entities are translated using the temporal method whereby exchange gains or losses on translation are inciuded in the operating result
for the year.

When a foreign controlled entity is sold and funds are repatriated to Australia, the net amount held in the exchange fluctuation reserve
{comprising exchange differences arising on translating net assets of self-sustaining overseas controlled entities, gains and losses on
hedges of net investments and related income tax) is transferred directly to retained earnings.

Where a purchase or sale is specifically hedged, exchange gains or losses on the hedging transaction arising up to the date of
purchase or sale and costs, premiums and discounts relative to the hedging transaction are included with the purchase or sale.
Exchange gains and losses arising on the hedge transaction after that date are taken to the statement of financial performance.

Derivative Financial Instruments .
Derivative financial instruments, principally interest rate swap contracts and forward foreign exchange contracts, are entered into to
manage financial risks.

Income and expenses under interest rate swap contracts are recognised in the statement of financial performance on a basis
consistent with corresponding fluctuations in the interest payments on underlying financial liabilities. The carrying amounts of interest
rate swaps, which comprise net interest receivables and payables, are included in assets or liabilities, respectively.

Forward foreign exchange contracts are accounted for as outtined in the foreign currency accounting policy note above.

Various types of commodity contracts, including futures, are entered into to manage commodity price risk, protecting the economic
entity from price fluctuations.

Goodman Fielder Annual Report & Accounts 2001

29




N LUED to the Financial Statements

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Investments

Non-current investments are stated at cost.
Dividends from investments, except controlied entities, are recognised in the statement of financial performance when received.

Inventories

Raw materials and stores, work in progress and finished goods are stated at the lower of cost and net realisable value. Costs have
been assigned to inventory quantities on hand at balance date using the first in, first out basis. Where appropriate, cost comprises
applicable fixed and variable overheads.

Property Held for Resale

Freehold property held for resale is valued at the lower of cost and net realisable value. Interest and other holding charges are
capitalised until the properties are brought to a marketable condition.

Receivables, Accounts Payable, Provisions and Borrowings

Trade accounts receivable are carried at original invoice amount less any provision for doubtful debts. A provision for doubtful debts is
recognised when collection of the full amount is no longer probable. Bad debts are written off in the period in which they are identified.

Amounts (other than trade debts) receivable from related and other parties are carried at amounts due less any provision for doubtful
debts (raised on the same basis as above). Interest (when charged) is taken up as income on an accrual basis.

Trade accounts payable, including accruals not yet billed, are recognised when the economic entity becomes obliged to make future
payments as a result of a purchase of assets or services.

Loans, bills of exchange and promissory notes are recognised at the time of issue at the amount of the net proceeds received and are
carried at an amount representing cost plus a portion of the interest recognised as an expense on an effective yield basis. The
discount brought to account each year is accounted for as interest expense.

Dividends payable are recognised when the dividend is declared.

Recoverable Amount
Non-current assets are not carried at an amount above their recoverable amount, and where carrying values exceed their recoverable
amount assets are written down.

In assessing recoverable amounts the expected net cash inflows from the continued use and subsequent disposal of the non-current
assets are discounted to their present values using a market determined risk adjusted discount rate. This determination is based on
either individual or groups of assets where appropriate.

Property, Plant and Equipment

Cost and valuation

Property, plant and equipment are carried at the lower of cost or recoverable amount.

Independent assessments of the fair market values of freehold and leasehold land and buildings are obtained at least every three years.

Except where indicated, no provision has been made for any taxes on capital gains which could arise in the event of a sale of certain
revalued non-current assets as it is not expected that any such liability will crystallise.
Depreciation and Amortisation

Property, plant and equipment, other than freehold land, are depreciated over their estimated useful lives using the reducing balance or
straight-line methods as appropriate. The significant useful lives are:

2004 2000
Freehold buildings 40 years 40 years
Leasehold land and buildings the lease term the lease term
Plant and equipment 5 to 15 years 5 to 15 years

Other Non-current Assets

Significant items of carry forward expenditure having a benefit or relationship to more than one period are written off over the periods
to which such expenditure relates.

Leases

Leases-are classified at their inception as either operating or finance leases based on the economic substance of the agreement so as
to reflect the risks and benefits incidental to ownership.
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1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

The minimum lease payments of operating leases, where the lessor effectively retains substantially all of the risks and benefits of
ownership of the leased item, are recognised as an expense on a straight-line basis.

Finance leases which effectively transfer substantially all of the risks and benefits incidental to ownership of the leased item to the
Group are capitalised at the present value of the minimum lease payments and disclosed as property, plant and equipment under
lease. A lease liability of equal value is also recognised.

Capitalised lease assets are depreciated over the shorter of the estimated useful life of the assets and the lease term. Minimum lease
payments are allocated between interest expense and reduction of the lease liability with the interest expense calculated using the
interest rate implicit in the lease and charged directly to profit and {oss.

The cost of improvements to or on leasehold property is capitalised, disclosed as feasehold improvements, and amortised over the
unexpired period of the lease or the estimated useful lives of the improvements, whichever is the shorter.

Acquisition of Assets

The cost method of accounting is used for all acquisitions of assets regardless of whether shares or other assets are acquired. Cost
is determined as the fair value of the identifiable net assets acquired plus costs directly attributable to the acquisition. Where goodwill
arises it is brought to account in accordance with the intangibles accounting policy set out below.

intangibles

Intangible assets are amortised on a straightline basis over the period of expected benefits, ranging from five to twenty years in
respect of goodwill and five to one hundred years in respect of other intangibles.

Employee Benefits

Liabilities for amounts expected to be paid to employees for their entitlement to annual leave and other current employee entitlements
are measured as the amount unpaid at the reporting date at current pay rates in respect of employees’ services up to that date.

A liability for long service leave is accrued based on the present value of expected future payments to be made in respect of services
provided by employees up to the balance date. The present value of future liabilities is determined based on expected future wage and
salary levels, service to date and the projected period of future service and interest rates on government guaranteed securities with
maturities similar to the expected timing of future liabitities.

The economic entity sponsors a number of superannuation funds providing benefits either on a defined benefit or defined contribution
basis. Contributions to superannuation funds are charged as an expense as the contributions are paid or become payable. Any
deficiency in the net assets of the superannuation funds is recognised as a liability when it arises to the extent that any material
liability in excess of normal contribution levels is expected to accrue to the economic entity.

Taxation

Tax effect accounting procedures are followed whereby the income tax expense in the statement of financial performance is matched
with the accounting profit (after atlowing for permanent differences). The future tax benefit relating to revenue tax losses is carried
forward as an asset at balance date where the benefit is regarded as being virtually certain of realisation. No recognition is made of
the benefit of capital losses until realised. Income tax on net cumulative timing differences is set aside to the deferred income tax and
future tax benefit accounts at the rates which are expected to apply when those timing differences reverse.

Share Capital

Ordinary share capital is recognised at the fair value of the consideration received by the company.

Any transaction costs arising on the issue of ordinary shares are recognised directly in equity as a reduction of the share proceeds
received.

Operating Revenue

Sales revenue represents revenue earned from the sale of the economic entity’s products, net of returns, trade aliowances and duties
and taxes paid. Sales revenue is recognised when control of the goods passes to the purchaser. Other revenue in the case of the
parent entity includes dividends received from controlled entities.

Earnings per Share
Basic earnings per share is determined by dividing the net profit (loss) after tax and by the weighted average number of ordinary shares
outstanding during the financial year.

Diluted earnings per share is determined by dividing the net profit (loss) after tax and after preference dividends adjusted for the effect
of earnings on potential ordinary shares, by the weighted average number of ordinary shares (both issued and potentially dilutive)
outstanding during the financial year.

Comparative Figures

Where necessary, comparative figures have been adjusted to conform with changes in presentation in the current year.
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I N LY to the Financial Statements

Consolidated Parent Entity
2001 2000 2001 2000
S $™M . $M $M
2. REVENUE FROWM ORDINARY ACTIVITIES
Revenues from operating activities
Revenue from sale of goods 3,062.5 3,136.3 - -
Revenues from outside the operating activities
Dividends received 2.8 0.7 116.6 91.3
interest received 4.7 4.4 1.7 1.2
Proceeds on sale of business* 101.7 11.5 - -
Proceeds on sale of non current assets 35.4 25.7 - -
Management fees received from controlled entities - - 8.9 8.4
Other operating revenue 12.9 7.5 - -
Total revenues from outside the operating activities 157.5 49.8 127.2 101.6
- Total revenues from ordinary activities 3,220.0 3,186.1 127.2 101.6

*  Comparatives exciude proceeds on the sale of the Group’s Poultry operations, disclosed as an extraordinary transaction, not part of the Group's
— revenue from ordinary activities.

3. EXPENSES AND NET GAINS/{LOSSES)

Operating profit (loss) from ordinary activities before income tax for the
period inciudes the following items:

-~ (a) Expenses

i Cost of sales 1,957.3 2,047.8 - - i
- Depreciation of property, plant and equipment 119.4 121.7 - -
E Amortisation
R Goodwill 27.9 26.4 - -
Other intangibles 6.2 6.2 - -
Finance leases capitalised 0.1 0.2 - -
Net amount provided for
Diminution in the value of inventories 0.8 0.4 - -
Employee entitlements 34.9 32.7 (0.1) 0.3
Bad and doubtful debts expense
E Trade debtors 6.3 5.9 - -

Borrowing costs
Other persons and corporations

Interest and finance charges paid/payable 70.1 67.5 - -
7 Less: amounts capitalised {3.3) (4.0) - -
B Borrowing costs expensed 66.8 63.5 - -

Borrowing costs capitalised mainly retate to IT infrastructure.
Calculated in line with the Group’s average interest rate for the year of 7.6%

Rent expense on operating leases 40.0 38.0 - -

() Net Gains/(Losses)
Net foreign exchange gains (losses)

Trading 1.0 1.0 - -

Non-trading (0.4) 0.9 - -
Net gain on disposal of

Property, plant and equipment 7.0 1.5 - -

Investments and other noncurrent assets 1.6 2.0 - -
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Consolidated

2004 2000
$M SM $M $M
Amount After Tax Amount After Tax
3. EXPENSES AND NET GAINS/(LOSSES) (Continued)
(c) Significant items
Operating profit (loss) from ordinary activities before income tax
for the period includes the following significant items:
Profit on sale of the Starch operations®
Revenue from sale of business 28.0 98.0 - -
Book value of business sold 84.0 82.6 - -
Gain on divestment 14.0 15.4 - -
Write down of investment in Asian operations
Write down of property, plant and equipment (7.1) (7.1) - -
Write down of goodwill (6.6) (6.6) - -
Write down of tax asset - (2.2) - -
Loss on writedown (13.7) (15.9) - -
Provision against Bartter receivable® (35.3) (23.3) - -
Write down of Gelatin business®™
Write down of goodwill (11.6) (11.8) - -
Write down of tax asset - (14.2) - -
Other costs (26.1) (25.0) - -
Loss on write down (37.7) (50.8) - -
Rationalisation and restructuring (Note 4) (177.3) (121.7) (73.7) (47.9)
(250.0) (196.3) (73.7) (47.9)

(i) On 29 September 2000, the Starch operations in Australia and New Zealand were sold to Penford Corporation in the United States for sale proceeds

of $98.0 million.

(i) Represents provision against Vendor finance provided to Bartter Pty Ltd, on the sale of the Poultry operations on 23 August 1993 (Note 10).
(iii} On 14 February 2001, Goodman Fielder Limited entered into a conditional agreement (subject to United States anti-trust reguiatory approval) to sell

its global edible Gelatin business, Leiner Davis Gelatin, to DGF Stoess AG.
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Consolidated
2004 2000
$M $M $™ $M
Amount After Tax Amount After Tax
4. RATIONALISATION AND RESTRUCTURING COSTS
Operating profit (loss) from ordinary activities before income tax for
the period includes the following expenses whose disclosure is
relevant in explaining the financial performance of the entity:
Rationalisation and integration of NZ operations" (13.8) (9.8) - -
Rationalisation and integration of Australian operations® (102.8} {68.0) - -
Rationalisation of Milling operations®™ (48.3) {32.0) - -
Bunge Defiance integration® - - (13.2) (7.3)
Meadow Lea manufacturing strategy” - - (20.5) (13.1)
Rationalisation of other operations and facilities™ (14.8) {11.9) (40.0) (27.5)
(177.3) (121.7) (73.7) (47.9)

(i) Costs of implementing the FutureCo strategies across all
the NZ operations to create one integrated food company,
GF New Zealand Limited. These costs comprise:

Redundancy costs (3.7) -
Write down of property, plant and equipment (3.9} -
Other costs (6.0) -

(13.8}) -

(ii} Cost of implementing the FutureCo strategies across all
Australian operations, including the rationalisation and integration
of Cereals and Snacks and Edible Oils into GF Consumer Foods.
These costs comprise:

Retention and redundancy costs (27.6) -
Write down of property, plant and equipment (3%.9) -
Other costs (35.1) -

(102.8) -

(iii) Rationalisation of Milling operations in Australia and
New Zealand - Project Jupiter. These costs comprise:

Redundancy costs (40.1) -
Write down of property, plant and equipment (15.9) -
Associated [T asset write down (18.5) -
Other costs (including relocation and consuiting costs) (3.8) -

(48.3) -
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Consclidated

2004 2000
$M $M $M $M
Amount After tax Amount After tax
4. RATIONALISATION AND RESTRUCTURING COSTS (Continued)
(iv) Costs incurred by existing Goodman Fielder Milling,
Baking and other businesses in integrating the Bunge Defiance
business acquired in December 1998. These costs comprise:
Redundancy costs - (3.5)
Write down of property, plant and equipment - (2.0)
Other costs (including relocation and consulting costs) - (7.7)
- (13.2)
(v) Costs incurred in rationalising the Meadow Lea manufacturing sites.
These costs comprise:
Redundancy costs - (11.8)
Write down of property, plant and equipment - (8.7)
- (20.5)
(vi} Costs incurred in rationalising other operations primarily focused
on the closure and amalgamation of sites. These costs comprise:
Redundancy costs (2.0) (13.4)
Write down of property, plant and equipment (7.4) (11.7)
Other costs (5.4) (14.9)
(14.8) (40.0)
Consclidated Parent Entity
2001 2000 2001 2000
$M &M $M $M
5. EXTRAORDINARY ITEM
Poultry segment extraordinary profit - - - 3.0
The prima facie tax expense on the extraordinary profit varies
from the income tax credit in the financial statements and
is reconciled as follows:
Extraordinary profit before tax - - - 3.0
Prima facie tax expense at 34% (2000: 36%) - - - (1.1)
Less tax effect of permanent differences
Non assessable portion of extraordinary profit - - - 11

Income tax expense ’ - - - -

The extraordinary profit in the parent entity of $3.0 million in the year ended 30 June 2000 is due to the final allocation to the
Goodman Fielder legal entities of the proceeds from the sale of the Group’s Poultry operations.
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Consolidated Parent Entity
2001 2000 2001 2000
S$M $M SM M
6. INCOME TAX
(a) The prima facie tax expense on the operating profit (loss)
varies from the income tax expense in the financial statements
and is reconciled as follows:
Operating profit (loss) before tax (63.1) 119.8 125.7 99.1
Prima facie tax expense (benefit) at 34% (2000: 36%) (23.5) 43.1 42.7 35.7
Add tax effect of permanent differences which increase tax expense
Non allowable amortisation and depreciation 11.8 10.9 - -
Non tax deductible expenses 1.8 1.2 - -
Tax on repatriation of overseas dividends 0.1 0.3 0.5 0.3
Under provision in prior years 0.8 0.7 - -
Non deductible rationalisation costs and significant items 34.4 - - -
Other 5.7 3.1 - -
54.6 16.2 0.5 0.3
Less tax effect of permanent differences which decrease tax expense
Overseas tax rate differential (0.2) 1.8 - -
Research and development 5.4 6.0 - -
Rebateable and non taxable dividends 0.4 0.2 39.7 328
Non taxable capital profits 9.8 0.4 - -
Over provision in prior years 2.0 2.9 - -
Utilisation of revenue losses/credits not previously recognised - 0.3 - -
Effect on deferred tax balances of change in Australian tax rate - 7.5 - 0.4
Other 5.8 5.7 0.4 -
23.3 24.8 40.4 33.2
Aggregate income tax expense 7.8 345 3.1 2.8
Deferred tax assets and liabilities
Current tax provision (5.8) (10.1) (2.8) {2.7)
Deferred income tax liability (88.3) (101.2) (2.4) (2.4)
Future income tax benefit 127.7 86.9 0.4 0.4
(b) Income tax comprises
Current year 9.0 37.0 34 2.8
Prior years (1.2} (2.5)
7.8 34.5 3.1 2.8
(¢) Future income tax benefits attributable to tax losses
carried forward as an asset {(Note 1) 12.4 11.9 - -
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Consolidated Parent Entity

2001 2000 2001 2000
S M SM $M
7. CURRENT ASSETS - RECEIVABLES
Trade debtors 379.7 392.6 - -
Provision for doubtful debts (11.8) (10.4) - -
388.1 382.2 - -
Amounts owing by controlled entities
Cash equivalents - 0.1
Other 80.9 29.2
Loans to associated companies 12.5 14.1 - -
Provision for doubtful loans (12.5) (14.1) - -
Other debtors 28.0 25.0 32.3 -
3396.1 407.2 113.2 29.3
Significant terms and conditions
Credit sales are generally on 30 day terms.
8. CURRENT ASSETS - INVENTQORIES
Raw materials and stores
At cost 137.4 143.1 - -
Provision for diminution (2.8) (2.8) - -
134.2 140.3 - -
Work in progress at cost 16.1 19.0 - -
Finished goods
At cost 145.4 143.2 - -
Provision for diminution (2.3) (2.2) - -
143.1 141.0 - -
Other inventory 8.5 8.6 - -
3041.8 308.9 - -
9. CURRENT ASSETS - OTHER
Short term deposits
Cash equivalents 31.3 26.0 - -
Other 1.0 1.4 - -
Prepayments 17.2 15.8 - -
Expenditure carried forward 0.8 2.8 - -
Land and buildings identified for sale at cost 1.4 14.5 - -
Other 17.6 13.2 - -
69.3 73.7 - -
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Consolidated Parent Entity

2001 2000 2001 2000
SM $M $M $M

10. NON-CURRENT ASSETS - RECEIVABLES
Amounts owing by controlled entities (Note 34) 3418 501.0
Loans to associated companies - - - -
Other debtors 50.4 52.3 9.2 10.4
Provision for doubtful other debtors (36.8) (1.3) - -
13.8 51.0 8.2 10.4
13.8 51.0 351.0 5114

Included in other debtors is an amount of $35.3 mitlion which represents Vendor Finance to Bartter Pty Ltd, provided on the sale of the
Poultry operations on 23 August 1999. The Vendor Finance is an interest bearing debt repayable 5.5 years after the date of the sale.

This amount has been fully provided against {Note 3).

11. NON-CURRENT ASSETS ~ O