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Invitation to the Annual General Meeting

Goodman Fielder takes great pleasure in
inviting shareholders to attend the

2002 Annual General Meeting to be held at
the Wesley Centre, 220 Pitt Street, Sydney
at 10.00 am on Friday, 8 November.

This’is Goodman Fielder’s third concise report
and is designed to provide an overview of our
-activities and financial position for the year to
30 June 2002.

Shareholders can review a copy of the concise
report and the financial statements on the

Company web site (www.goodmanfielder.com.au).

Alternatively, shareholders can request a copy
of the full financial report to be mailed to
them. To do so, please e-mail the Company
on corporate.affairs@goodmanfieider.com.au.
You can also fax your request

on 02 8874 6063 or call Corporate Affairs

on 02 8874 6110.

Goodman Fielder Limited

ACN 000 003 958

ABN 44 000 003 958

75 Talavera Road, Macquarie Park
NSW 2113 Australia

Contents
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Our report card

2002, Higlhl

O

a

O

lghts

Net operating profit up
12.2 per cent to $132.4 million

Net operating profit, after
significant items, of $162.4 million

Net operating cash flow up

- $98 million to $327 million

Return on funds employed
up 3.8 points to 15 per cent

O Economic profit of $21.8 million,
a $49 million turnaround on the
previous year

O Basic earnings per share, before
significant items, up 1.2 cents to
10.5 cents per share

O Dividend maintained at 7.5 cents

per share and 50 per cent franked

Chief Executive Officer Tom Park
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CEO’s report

Creditable full year
performance

The 2002 full year profit
result was a creditable
performance in a year when
substantial progress was
made towards establishing
Goodman Fielder as the
leading retail branded

food company in Australasia
and the Pacific.

Each of the core businesses
recorded solid performances
despite the internal and
external pressures of
restructuring, divestments,
management change and
competitive markets. Our
employees have stayed
focused on their priorities and

are to be congratulated for
their ongoing commitment
and performance.

The quality of core business
earnings is starting to improve
as a result of the divestment
program and the ongoing
focus on productivity as the
fuel for growth within the
Company. There are tangible
signs that we are headed

in the right direction - core
business earnings before
interest and tax (EBIT) is up

3.6 per cent to $193.7 million,

the EBIT to sales margin is up
0.7 points to 8.6 per cent and
our return on funds employed
is up 3.8 points to 15 per cent.
Our divestment program has

reduced net sales in the short
term, but has also reduced our
dependence on commodities,
improved our retail focus

and directly contributed to
improvement in return on
funds employed and
economic profit.

Goodman Fielder will continue
to generate productivity
savings from operational
efficiencies to invest in our
core brands for improved
sustainability of earnings and
future growth. Last year we
invested savings from
operational efficiencies at
major sites to fund increased
advertising for our core brands
including campaigns on Uncle

s YW

Tobys, Mighty Soft bread and
Bluebird products.

We will continue to use
internally generated savings to
fund sustainable growth in our
existing brands and market
shares rather than boost short
term profits. The proportion
of retail sales to total sales

will rise from 49 per cent to
65 per cent following the sale
of our global gelatine business
and the divestment of the
flour milling business in
Australia. This is consistent
with our vision of making
Goodman Fielder the leading
retail branded food company
in Australasia and the Pacific.
Ongoing improvement in

// (i

key financial ratios, an active
capital management program
and increasing shareholder
returns remain a priority for
Goodman Fielder.

e P

Thomas P. Park
CHIEF EXECUTIVE OFFICER
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The end result of this productivity and capital management work
will be improving shareholder returns.

Shareholder value business model

To fuel our growth, our
shareholder value model
focuses on significant
productivity improvements
from every part of our
business to generate the funds
for reinvestment in improved
brand support. This will drive

core brand growth in the future.

There are substantial additional
savings to come out of our
businesses as a result of the
application of rigorous and
consistent processes within
the business. We are on track
to achieve the cost savings
identified in the Strategic
Action Plan. Additional savings
are still being identified as
continuous improvement

becomes part of our
operational focus and material
usage, formulation, distribution
and overheads are contained.
Our model leads to greater
sustainability in earnings as
there will be less potential for
commodity swings to impact
our businesses.

Productivity gains will be
reflected in gross margin
improvements with a portion
of savings invested in
increased brand support to
create a stronger consumer
franchise. In an environment
of contained overheads, this

will lead to improvements in
the EBIT to sales margin and
sustainable earnings growth.

Active capital management
represents the other arm of
our shareholder value model.
Funds employed in the
business will be contained
through asset sales, improved
working capital and tightly
managed capital expenditure.
Our focus on existing core
brands enables us to minimise
demands for major new
capital expenditure and target
capital expenditure at

known opportunities.

The growth in return on
funds employed (ROFE)
towards our mid-term target
of 15 per cent is supported by
the effective focus on funds
employed and sustainable EBIT

growth in our ongoing
business. Improved capital
management and the
announced share buy back
also result in improved
earnings per share over time.
The ultimate benefit of this
operating model is improved
shareholder value and returns.
We have made progress
towards this model. We do not
expect to obtain the full
benefit for a couple of years
as core processes are installed
across Goodman Fielder and
our employees utilise these
processes to reduce our

cost base and improve

both the level and quality

of brand support.

—_—

ey T ~

%ﬁ,@%%//%%,_

Qver time, we can build
sustainable growth in our core
retail brands as we focus on
the basics of quality, value,
availability and clear
communication of our
product benefits.

The end result of this
productivity and capital
management work will be
improving shareholder returns.

\oF7
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Goodman Fielder’s seven core operating principles developed by the senior management team in November 2001
form both a model of how we will manage our business and a guideline to align decision-making at all levels of
our organisation. They are now embedded in our planning across the Company and underpin the delivery of our

shareholder value model.

Our core operating principles
| )

1...

Focus on core retail
brands

We will work to grow retail
brands over time, while
reducing efforts spent on
non-core activities. As stated,
without GF Ingredients and
Milling Australia, our
percentage of retail branded
businesses will rise to
approximately two-thirds of
total sales. Current brand
support levels, and particularly
media and advertising, have
been inadequate and need
to grow.

2.

Reduce complexity

We will remove excess
complexity to allow greater
focus on productivity and
effective brand management.
Examples include our reduction
in business units from 11 to six,
a reduction in stock-keeping
units by 21 per cent over

the past year and the bringing
together of our field sales
forces in Australia and

New Zealand to the biggest
sales force on both sides of

the Tasman.

3...

Improve productivity to
fund brand growth

This requires a Company-wide
effort on productivity as the fuel
for growth, with clear targets
and accountabilities.
Conversion costs, overhead
reductions, material
management, yields,
formulation savings,
warehousing and distribution,
strategic sourcing and reduced
wastage are all targeted for
savings with clear and
sustainable processes in place to
realise these savings over time.

We have reduced our
manufacturing plants from
160 to 90 sites in the past few
years, decreased overheads as
we reduce the number of
business units, and delivered
more than $50 million in net
productivity benefits in FO2.

4...

Leverage best practice
across Goodman Fielder
We will leverage our existing
assets more actively and
effectively, whether they are
our physical assets, our people
capabilities, or our existing
brands. This will see best
practice shared across the
Company, capital expenditure
rigorously controlled and
return on funds employed
improved over time.
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Goodman Fielder is committed to its employees. We regularly invest in programs to improve leadership development,

increase occupational health and safety and enhance our environmental management. We
supporting the communities in which we operate.

Investing in our future

Our employees —
Making a difference

Goodman Fielder employs
more than 12,500 people
around the world who are
integral to the ongoing
success of the Company.
Our people vision is to be
recognised as a great
company, where people can
make a difference, develop
their careers and earn great
rewards in a supportive
workplace environment.

We encourage diversity
through our processes of
recruitment and management
development, and by
encouraging working
arrangements that assist
employees to balance their

work, personal lives and
responsibilities.

We believe all individuals have
the right to work free of
harassment from fellow
employees. We do not tolerate
any form of discrimination of
individuals on any grounds
including racial, sexual,
political, personal
responsibilities, or disability.
As flagged last year, we are
committed to leadership
development. We launched
both Leadership and
Management Development
programs in 2002 that
specifically target improved
performance through the
development of specific
organisational and

individual competencies.

We have also expanded our
frontline supervision program
across the Company and have
increased our investment in
people year-on-year.

We also believe that regular
and quality communication
to and between employees
regarding the business in
which they work is critical to
ensuring their commitment,
involvement and retention
within the business. During
this year there will be a
focused effort on improving
our communication with all
employees. Key initiatives will
include our TALK program,
Employee Survey and Staff
Recognition Program.

Employee safety

Goodman Fielder is
committed to providing

a safe workplace for all our
employees. During the past
five years, Goodman Fielder
has made substantial
improvements in our safety
performance. One of our

core operating principles
encapsulates a commitment to
ensure our workplace is as safe
as possible for all employees.
Goodman Fielder’s risk
management program, Safety
the Goodman Fielder Way,
addresses the working
environment, management
systems and individual
behaviours.

are also committed to

Goodman Fielder has set a
safety vision of “No Injuries”
which we will achieve through
a process of continual
improvement. In the past
12 months we recorded a
36 per cent reduction in our
Lost Time Injury Frequency
Rate. This followed a

28 per cent reduction in the
previous year. The following
chart, which shows the
moving average total (MAT),
highlights the progress we
have made during the past
five years and the challenge
we still face in achieving our
”No iInjuries” objective.

A concerted focus offering
additional safety advice and
assistance for key sites
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Environmental care

With 90 manufacturing sites
around the world, Goodman
Fielder devotes considerable
time and effort to manage
environmental risks and to
minimise the number of
environmental incidents.
We have introduced
integrated safety, health and
environment reviews that
identify key risks, train
employees to improve
practices and review

performance, particularly
where there have been
environmental incidents.

We reported last year a legal
action against the Company by
the Environmental Protection
Agency in Victoria for land and

water pollution incidents in
2001. That case has now
been concluded.

On 28 March 2002, Goodman
Fielder pleaded guilty to

a land and water pollution
charge brought by the
Environment Protection
Authority in relation to two
incidents at our West
Footscray plant during a
period of extreme rainfall.
The land pollution charge
related to an incident on

25 April 2001 when
approximately 1,000 litres of
waste-water containing edible
oils leaked through a bund
wall into a small area of the
adjacent Hansen Reserve.
The water pollution charge

related to a discharge of
waste-water via stormwater
drains into Stony Creek on
29 April 2001. The discharge
was visible for a two kilometre
stretch of the creek, and is
likely to have adversely
affected the aquatic ecology
of the creek.

Goodman Fielder was
convicted by the Sunshine
Magistrates’ Court and
ordered to pay the
Environmental Protection
Authority’s costs and $43,510
to fund a water quality
monitoring program for Stony
Creek. The court also ordered
publication of this notice.
Managers and employees

at all Goodman Fielder

manufacturing sites have
intensified their efforts to
improve stormwater
management and will use
better equipment and training
to prevent run-off incidents

in the future.

All businesses reduced the
amount of packaging material
used during the year and they
increased the amount of
material being recycled in line
with our commitments under
the National Packaging
Covenant Action Plan. In the
last 12 months, packaging
changes made an important
contribution to reduced waste.
Some of our sites actively
sponsor projects to better
understand and develop tools

to improve environmental
management as well as
providing support for
community involvement
with catchment associations,
landcare groups and

local shires.

For example, as part of

our responsible stewardship
approach to land use, our
Beaudesert site collaborated
with the University of
Queensland to manage

the potential environmental
impact of production on
future generations. The project
aims to help better understand
the bio-mechanics of soil
chemistry for land

under irrigation.

In addition, Goodman Fielder
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Review of ofpc

GF Consumer Foods

Goodman Fielder Consumer
Foods recorded a solid result
in the 2002 fiscal year given
the disruption caused by
internal restructuring in the
first half, divestments and very
difficult trading conditions,
especially in the food

service sector.

Sales were up 2.1 per cent to
$846.6 million but earnings
were down 2.2 per cent to
$79.9 million as a result of
divestments and a slump

in food service. Importantly,
underlying performance was
steadily improving. Moves to
reduce working capital and
improve cash flow resulted in
a sustainable reduction of

15 per cent in average funds
employed and pushed return
on funds for the year to

15.3 per cent.

The food service market was
very weak during the year
because of the adverse impact
on the hospitality industry

of September 11 and the
collapse of Ansett Airlines.
These shocks followed a

slow down in the hospitality
industry after the introduction
of the GST and the Olympics.
Edible cil food service remains
with GF Consumer Foods and
we are targeting renewed
growth. As a consequence, we
have streamlined the remaining
food service business to ensure
it is competitive in the new

business environment.

Two small divestments of
non-core businesses also
affected sales and earnings
during the year. We sold our
water ice business under the
Kool Pops and Funny Face
brands to Berri Limited in the
first half of the fiscal year and
sold our dried fruit and malt
businesses under the Winn
and Saunders brands to
Australian Nut Processors in
the second half of the fiscal
year. We continue to explore
potential divestments of small
non-core businesses as we
focus on our major retail
branded businesses.

After the weak food service
sector and divestments are

White Wings is one of many icon and heritage brands
owned by Goodman Fielder in Australia that have been
used by generations of consumers.
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Goodman Fielder makes nearly seven million loaves of bread
and bread rolls every week for Australian consumers.

This requires a major national logistics effort to deliver

to 40,000 outlets every day.

Baking Australia

The strong fiscal 2002 result,
with earnings up 11.5 per
cent to $55.1 million, was
due to a combination of
productivity and marketing
initiatives and excellent
employee commitment

to the business. The end
result was an increase in
return on funds employed
to 12.9 per cent.

The key drivers of our result
were ongoing productivity
and cost reduction initiatives,
pricing recovery of cost
increases and the growth

of our core brands despite

aggressive competitor activity.

We introduced a new hub
approach to our baking
operations that reduced
duplication and improved
execution and alignment
across the sites. It also
generated significant
productivity improvements
and cost reduction. We
also continued to drive
range simplification and
rationalisation of our
stock-keeping units right
across the business.

This allowed Baking Australia
to increase marketing of its
core brands, including the
successful launch of the new
umbrella brand, Mighty Soft,
that combines Buttercup,
Sunicrust and Country Bake.
The launch of Helga’s Fruit
Loaf built strong consumer
awareness of this brand. Our
leading bread brand, Wonder
White, also continued to
grow following a successful
advertising and consumer
promotion campaign. All three
bread brands increased market
share in fiscal 2002.

In future, we will continue

to use the savings generated
from ongoing productivity
improvements in
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New Zealand has some of the most modern, safe and
efficient food production sites within the Group.

GF New Zealand

Goodman Fielder New
Zealand achieved a solid
result in the 2002 fiscal year
despite extensive internal
restructuring across the
Group, including the merger
of six businesses, higher input
costs and a short but costly
strike at Bluebird Foods.

Sales and earnings increased
by five per cent in Australian
dollar terms to $511.4 million
and $68 million respectively
despite increased commodity
costs, higher labour and
material costs and competitive
pricing pressure in all categories.
Ongoing productivity gains

in wastage, labour efficiencies
and overhead reductions,

improvement in supply chain
processes, and price recovery
partially offset higher input
costs. Better utilisation of
information technology also
helped to reduce inventory
and improve service levels. A
significant reduction in funds
employed contributed to a
record return on funds
employed of 25.4 per cent.
The consolidation of our flour
milling business in New
Zealand was completed on
time and budget following

a NZ$12 million extension of
the Mt Maunganui mill on
the North Island and ongoing
investments at the Christchurch
mill on the South Island.

Important marketing initiatives

were undertaken during the
year, including reinvestment
in core retail brands such as
Quality Bakers, Bluebird,
Meadow Lea, Uncle Tobys,
Ernest Adams, Diamond,
Edmonds, Irvines and
Champion.

Bluebird salty snacks,
including Originals potato
chips, were supported by

a new television advertising
campaign and relaunch of

the successful multipack and
Kettle Chips products. We also
relaunched Yum Bars and

Fab Slabs under the Bluebird
brand name.

New varieties of Freya
Vogel’s bread, Logicol
margarine, Patak’s Indian meal

’,

s and
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GF International

After record performances

in the last two years, tough
trading conditions, particularly
in Papua New Guinea, and
divestments of non-core
businesses adversely affected
the performance of Goodman
Fielder International in the
last 12 months.

Sales fell by three per cent to
$297.3 million and earnings
before interest and tax fell by

However, our return on funds
employed remained strong at
17 per cent.

Our PNG business had a

very difficult year with sales
volumes and earnings affected
by declining consumer

36.5 per cent to $18.8 million.

purchasing power, a weaker
exchange rate and reduced
access to the Highlands
market due to road
infrastructure problems.
Exports to Asia, particularly
Japan, were affected by weak
economic conditions.
However, GF international
recorded strong sales of Pilot
and Golden King margarine
in China.

Conditions in the Pacific
Islands were also mixed. Civil
unrest adversely affected the
performance of our businesses
in the Solomon Islands but we
recorded strong sales of Crest
chickens in Fiji.

In line with the Company-wide
strategy to focus on retail

branded businesses in
Australasia and the Pacific,
GF International divested two
non-core businesses during
the year. Our frozen pastry
export business, located in
New Zealand, was sold to
Invercargill Trading Limited
in January 2002. In addition,
our frozen Chinese dumpling
business in Taiwan, Goody
Foods, was sold to McCain
Foods in June 2002.

The sale of non-core
businesses, productivity
improvements and an
enhanced focus on strong
retail branded categories will
contribute to improved
performances by GF
International in future years.

We plan to continue to extend
our strong retail brands in
core categories throughout
the Pacific Islands. Increasing
exports of selected retail
branded products from
Australia and New Zealand
into key Asian and Pacific
markets will also be a focus
area in the next 12 months.
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oara of Directors

R. Keith Barton
BSc, PhD, FTSE

Age 62. Independent Director.
Appointed a Director and
Chairman of the Board -
March 2002.

Former Managing Director of James
Hardie Industries Ltd and former
Executive Director of CSR Ltd.
Other Directorships: Amcor Ltd,
Citect Ltd and Tower Ltd.
Councillor of the Royal Blind Society
of New South Wales.

Sir Dryden Spring

Age 62. 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 — 1999).

Other Directorships: Nufarm Ltd,
The National Bank of New Zealand
Ltd (Group), Fletcher Challenge
Forests Ltd (Chairman), Fletcher
Building Ltd, WEL Networks Ltd
(Chairman), Maersk New Zealand
Ltd, Ericsson New Zealand Ltd
(Chairman), Ericsson — Synergy Ltd,
NZ APEC Business Coalition and
Chairman of the New Zealand
Delegation to the APEC Business
Advisory Council.

Thomas P. Park
BSCEE, MBA

Age 55. Chief Executive Officer
and Managing Director.
Appointed — October 2001.

Previously CEO of Southcorp
Holdings, held various executive
positions with Kraft Foods
International (1988 — 2000),
including Executive Vice-President,
Asia Pacific, and with General Foods
Corporation in USA, Australia and
UK. Founding Director of Australian
Food Industry Science Corporation,
Deputy Chairman Australian Food
and Grocery Council (1995 — 2000),
Director of Business Council of
Australia (1998 - 2000) and of
National Australia Bank

(1996 - 2000).

Other Directorships: Nil.

Sir Ross Buckland
FCPA, FCIS

Age 59. Independent Director.
Appointed a Director —
December 2001.

Former Chief Executive Uniq Plc
(formerly Unigate Plc) London
(1990 - 2001). Kellogg Cereal
Company (1973 - 1990) — held
Chief Executive positions in Australia/
New Zealand, then Canada and
(1981 — 1990) Europe.

A former President of the United
Kingdom’s Food and Drink
Federation and the Institute of
Grocery Distribution, Member of
the Medical Research Foundation
and Member of the President’s
Committee of the Confederation

of British Industry.

Other Directorships: Allied Domecq Plc,
Mayne Group Ltd and Clayton Utz.
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Corporate governance

The Board is responsible for ensuring that there are appropriate corporate governance practices in place and operates in
accordance with the following principles to fulfil its responsibility.

Composition

The Board comprises a majority
of individuals who qualify as
independent Directors. The
number of Directors is
determined by the Board from
time to time. The number will
be maintained in the range of
eight to 10. At the date of this
report, there were seven non-
executive Directors and one
executive Director.

The Board annually reviews

its required mix of skills,
experience and other qualities.
The Chairman is an
independent Director (and,
therefore, not an executive

of the Company). Directors’
details are shown on

pages 22-23.

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, among 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 ensures
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.

Audit Committee

Established in 1989, the
Committee comprises only
non-executive Directors.

The Chairman will be an
independent Director.

The Charter of the Committee
includes the responsib
and accountabilities of the

ies

Board Committees

Committee and is currently
under review having regard
to the changing business and
regulatory environment.

The Committee meets at the
commencement of each
Committee meeting with,
separately, both the external
Auditors and the Group
Internal Auditor, with no
members of management

in attendance.

External Auditors

The Board believes in the
concept of rotation of audit
partners and the review of the
appointment of the Auditors,
from time to time. Shareholders
approved the appointment of

the current Auditors, Ernst &

Young, in November 1997.

A full analysis of audit and

other services fees are shown

in Note 27 to the full financial

statements. 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:

e Share registry;

s Tax planning;

e Consulting on financial
systems implementation; and

e Certain due diligence work
on acquisitions.

Membership of the Committees was reviewed in June 2002 and currently is as follows:

Management Safety and
Audit Resources Nomination Environment
Committee Commiittee Commiittee Committee
Chairman J.R. Grant J.L. Holmes a Court R.K. Barton N.C. Lister
Non-Executive N.C. Lister Sir Ross Buckland |.R. Grant Sir Ross Buckland

Directors C.B. Livingstone R.K. Barton C.B. Livingstone J.L. Holmes a Court
Sir Dryden Spring Sir Dryden Spring
Ex-officio R.K. Barton T.P. Park T.P. Park R.K. Barton
T.P. Park

The primary functions of each of the Committees are set out in their respective Charters, a copy

of which is available on request.
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Changes in
Directors’ interests

Particulars of any interest of a
Director of the parent entity
declared since the 2001 Annual
Report, are as follows:
e Dr R.K. Barton advised, on
appointment, that he was
a Director of Amcor Limited,
Citect Limited and Tower
Limited, and Councillor of the
Royal Blind Society of New
South Wales;
Sir Ross Buckland advised,
on appointment, that he was
a Director of the National
Australia Group Europe
Limited, Allied Domecq Plc
and Mayne Group Limited and
that since his appointment, he
had ceased to be a Director of
the National Australia Group
Europe Limited and had been
appointed a Director of
Clayton Utz;
e Mr ).R. Grant advised that he
had ceased to be a Director
of Vision Systems Limited,

®
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H-G Capital Limited and
Mincom Ltd and that he had
been appointed a Director of
Ambri Limited;

Mrs |.L. Holmes & Court
advised that she had been
appointed a Commissioner
of the Western Australian
Tourism Commission and

a Director of the Sony
Foundation;

Ms C.B. Livingstone advised
that she had ceased to be a
Director of Q-Vis Limited and
the Export Finance &
Insurance Corporation and,
although previously holding
the role of Director, had
subsequently been appointed
Chairman of CSIRO and the
Australian Business Foundation;
and

Sir Dryden Spring advised
that he had been appointed
Chairman of Asia 2000
Foundation of New Zealand.

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
advice/products are always
available, it is necessary to
address the issue of Director-
related party 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
Report, are 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:

e Code of Conduct for Directors
including restrictions on
dealing in the Company’s
securities;

¢ Code of Conduct for
employees;

* Trade practices
compliance policy;

e Environmental law
compliance policy;

» Occupational health and safety
compliance policy; and

* A policy on contracts and
transactions between the
Company and its officers.




‘pa9p 1ey} Japun pajuelb
suondo pue jied d1 JN
Yl OJUI PRISIUD SEM PIIP
uondo aseys e ‘bunasin
[eJausn) |enuuy 1007
ayl 1e jeaosdde Japjoyaleys
Buimolo} ‘uonippe uj
‘03D se auwnuiodde
siy 0} uonejal ul

sded d'l JA YIm Juswsalbe

IDIAIDS B O] PAIIUD
sey Amud jualed 3y
SJUBWBIR)S |eIDURULY
J0 195 {[N§ 3y} JO {¢ SION
Ul PasoISIP se ueyy 1ay)o
pue smofj|o} se uey) 19Yjo
1$919)UI [BIDURUL [21IURISNS
e sey 1012811 Aue ydiym Ul
Auedwod e yyum 10 “Jaquuaw
e s1 1010311 Aue ydiym Ul
Auedwiod e yym 10 1033311Qq
Aue yym uonesodiod pajelal
e 10 Ay1ua jualed ayy Aq
dpew 1DeRUOD B JO uoseal Aq
(saako|dwa awn-|ny se sauejes
PaX1} 10 SIUNOIIE AY) Ul UMOYS
51010311 Aq 3|qeAladal 10
aNp 10 PAAIBIAL SIUSWIN{OWD
jo Junowe aebaibbe ayy
ul papnjpul Jjauaq e uey)
13410) JJauaq Aue 3AIed31 0)
P3IIUS BWO0I3] IO PIAIDIAI
‘1eak |ejdueuly snoiaald ay) Jo
pua a3 aduls ‘aaey A1us
juased ay3 JO 510D ON

S}PPUIQ) ,SICIIDA|()

"SJUIPISII-UOU 10}
xe} buipjoyyum o3 13lqns aq
10U ||IM PUIPIAIP 24 2J0j2194)
pue JuNoddY PU3PIAIQ
ublaio4 ay) woly padnos
3q ||Im dduejeq 3Y] ‘paduel)
U3 1ad (g aq [jIm JuawAed
PuaplAIp 24| "200¢ 1390120
uo saleys Aleuip1o uo
ateys Jad SjUId (' JO PUIPIAIP
Jeuy e Aed pue aiepap
0] puslul s10133li dY L
uoliw yi§ —
2007 |udy 0| uo pied saseys
Aleuipio uo ‘payuely JuId
Jad (G ‘pPUSPIAIP W] »
pue ‘uonw Z'LS$
- 100Z 1290120 § uo pied
saleys Aseuiplo uo ‘payuely
U2 J1ad (S ‘puUSPIAIP |eUl e
:Anua Juased ay)
Aq pred uaaq aAey spuspiAlp
buimoljoy ay “1eak jenpueuy
snoaaad auy Jo pus ayy IS

SPuaplAlg

‘dnoiny ay3 Jo s1sa1R1Ul Y
a2ipnioid pjnom uonewoul
J3YNY 9A3113G s401931Q Y3

asnedaq papnpul usaq jou
aaey ‘11odai siyy ul pauodal

se 1daoxa ‘suonjesado jo

synsas papadxa ayy pue
‘(aaoge 3y} ueyy 1ayo)
dnoiny ayy jo suopessdo ayy
ur sjuswdojaasp Aoy uo
UO11BULIOU| 9SIN0D anp
ut suoniesado unepb
Buluiewal ayy Jo asodsip 01
y93s os|e [m dnoiny sy
‘suonetado eljensny bulin
3y JO 3jes vy} ueyy J3Ylo
Z00Z 2un[ g€ 01 uanbasgns
Jeak [epueuly ayy 4oy dnoun
31 JO sdieye Jo LIS Y] Jo
‘suonesado 3oy} JO s}Nsal
ay1 ‘dnoun ays jo suonesado
ayy 1aye Apuedyiubis Aew 1o
12 Ajuedyiubis fjim yoiym
Jeak JedURUl 3Y) JO pUd By}
32UIS UBsLIE SeY dDUBISWINDIID
10 1373W OU jeyy uoiuido
ay3 Jo ale s1032311Qq YL
quad sad /) 1e
Bbuons paurewas pakojdws
SpUNy U0 UJINI3I “IDBAIMOH
"ONd Ul Apejndited
‘suonpuod buipesy NP
ybnoayy Juad Jad ¢'9¢
Aq suonesado jeuoieussiul
ayy i pjoad U uoNPNPIY -
pue ‘swajl Juediubis aloyeq
‘uolpw z¢ 1§ 01 Juad sad
Z'z 1 dn yoid Bunesado Jap e
‘aamsod uolw og$
JO SLY JuedYubIS 19N «
‘ssauboud ur uoypw 007 $
JO yaeq Ang a1eys e yum
juswabeuew |eyded SAIDY e

‘suonesado

unesb ayy jo 1sow buipnpul
’$9$59UISN( 2J0D-UOU JO BJeS o

‘ssauIsnq papuelq

[1£122 DY) Ul JUBWIISDAUI

pue syuswasaosdwii

Ayanonpoad uo pasnooy

sajdpuud bunesado jo 185 e

buisudwod ‘pajuswaiduw
ue|d uondy d1631ens o

“ed 4L N

13210 BANNDBXT PRIUD

M3U e pue ‘uojieg ‘)Y 4G

‘uewlieyd mau e Jo

juswiuiodde yim jemaual
juawabeuen pue pleoq e
:2J9M JedA [edueuly syl buunp
dnoin ayy Jo siieye jo ajels
ay3 ui sabueyd juedyiubis syl
‘s1010241g 2y jo uoluido 3yl uj
"Lz 01 7 sabed
uo Jodal siyy ur Ino 39s aJe
‘suonesado asoyy Jo synNsal
pue ‘1eak |erpueuly ayy buunp
dnoun ay) jo s1enew jepueLy
pue suonesado Jo mairsl ¥

suojjesado Jo MBIADY

*Gz abed uo 10 135 s1 sbunssw
e 2dUepUdIIL JIBY) pue
SJUBLIIE]S [eIduRUY {|Ny DY) JO
€ 910N Ul pue ‘47 pue €7 ‘7¢
sabed U0 1n0 195 aJe SPRUOD
pasodoud Jo s1oenuod ul
1saJ91ui ‘sampiqisuodsadl jenads
‘@ousuadxs ‘suonedyienb
J12Y) Jo ssejndied

pue yodai siy} jo aiep sy

Je $I0323JI(] 3Y) JO Ssaweu Y|

1odal

"Z700Z WA | — uoueg Y'Y 4Q
pue {|00Z Jaquadaq |

— pueppng ssoy JIS

'100Z 4390120 77 — Med d'L
:$MO|[0} se e Juawiuiodde jo
sajep J1sy) pue 1e3k ayy buunp
payutodde s10102410 94} " LO0Z
J3qWIaAON 9| U0 1013au1(

e 9Q 0} pPasead uosialdd 1|
"100Z 4290120 L€ uo Jo1au e
2q 01 pasead AeYIN 'v'd "1007
13qo11Q ZZ U0 101231 B 3q

01 pasead weaH 'O q buuds
uspAiq Jis pue auoysbuian ‘gD
431517 "N ‘Hnod e

SSWoH “7[ “uern Y[ :aue
podai siyy Jo ajep ayy 03 pue
Jeak {edueuly sy Jo djoym

3} 10} $1012341( dI9M OYM
10122410 9Y) JO Soweu ay |

(Ap3wd Juaaed jo)
$1033D4]Q]

*sjuaIpaiIbul pooy

pue axnes eised se yons
syusuodwiod |eaw ‘spooy
yoeUs ‘urebiew se yons s|io
3|qIpa ‘s|eatad isepealq pue
pealq buipnpul synpoud
paseq-uteb jo bunasew pue
ainyoenuew ayl :apnpui 1eak
JeidueUY 43 JO 3SINOD BY)

ur dnoun) a3y Jo ssniande
buinuiuod [edpuud ay)

SIIIAIRIY

,510]2ad1(]




Indemnifying officers

During 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 other than Mr T.P.
Park, Dr R.K. Barton and Sir
Ross Buckland, who were
appointed Directors during the
year. 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.

Insuramce of officers

During the period, the
Company paid an insurance
premium to insure Directors
and officers of the Company
and its controlled entities
against liability. Disclosure of
the nature of liabilities covered
by the insurance contract, the
name of the Insurer, the limit
of liability and the insurance
premium payable is prohibited
by a confidentiality clause in
the contract.

The officers covered by the
insurance policy are:

¢ The current and former
executive officers and
Directors of the parent entity
and the current and former
Directors and secretaries of
its controlled entities;

The current Directors of the
Parent Entity being Dr R.K.
Barton, Mr T.P. Park, Sir Ross
Buckland, Mr J.R. Grant, Mrs
J.L. Holmes a Court, Mr N.C.
Lister, Ms C.B. Livingstone
and Sir Dryden Spring; and
The current Secretary

of the parent entity,

Mr .M. Gilmour.

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 2001
Annual Report, are shown

on page 26 of this report.

Options

Following approval at the
2001 AGM, five million
options were issued to

Mr T.P. Park and are subject

to performance hurdles.

Details of the options are

contained in Notes 20 and 39

of the full set of financial

statements. Since the end of
the financial year, no 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 28.3 million. The prices
at which these unissued
ordinary shares could be

issued in the future range

between $1.23 and $2.39
per option; and

¢ The options in respect of the
unissued shares expire at
various dates between the
date of this report and
16 November 2011.

* During the financial year,
700,000 shares were issued
following the exercise of
options at $1.58 per option.

Further information on

share options is included

in Note 39 of the full

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

Mr D.L.C. Hearn (the holder

of options subject to Share

Option Deed) is 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 he

had held the shares subject

to the options.

Environmemntal
performance

The report is set out
on pages 12 and 13.

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
($750,000 pa.). Generally,

the committee would seek

the assistance of an
independent consultant before
making a recommendation.
The aggregate fees paid to
non-executive Directors during
the financial year was
$585,624 (2001 - $614,687).
Of this amount $389,204 was
paid in cash, $64,865 was
paid in superannuation and
$131,555 was paid in the form
of shares in accordance with
the Plan approved by
shareholders at the 1998
Annual General Meeting.
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based payments. The senior
managers’ Long Term
Incentive Plan has been
established and has set targets
of financial performance each
year for three 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.

A performance-based Options
Plan also exists for executives
which allows for flexibility in
recruitment and retention.

Employee numbers

The number of employees
at year end was 12,548.

Rounding of amounts

The amounts contained in
this report and in the financial
statements 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.

Executives’ remuneration

Remuneration Annual Loeng Term Other Retirement

Name Package Incentive®™ Incentive Program® Benefits Benefits Total

3 3 $ b $ $
I. Glasson 713,619 0 0 755,945 0 1,469,564
G. Logan 668,750 319,063 339,979 0 0 1,327,792
R. Gordon 656,251 302,531 209,220 0 0 1,168,002
M. Sage 476,068 275,938 302,580 0 0 1,054,586
S. McDowall 563,566 275,219 185,063 0 0 1,023,848

1. The entitlements were based on achievement of stringent performance hurdles.
2. Other Benefits include retention provisions associated with the major divestment of US-based operations.

3. For the purposes of determining the Long Term Incentive value, the share price as at 30 August 2002 ($1.64) was applied to individual share entitlements.
This is then the value of the incentive. Since the commencement of the Plan period, shareholder value (market capitalisation) has increased by one-third.

Pirectors’ remuneration

Name Remuneration
Directors’ Fees Package
(Ex Superannuation) (Ex Super- Annual Super- Other Retirement
Cash Shares annuation) incentive  annuation Benefits Benefits Total Options®
$ $ $ $ $ $ $ $
Executive Directors

T.P. Park - - 828,659 700,000 6,603 9,225 - 1,544,487 5,000,000
D.L.G. Hearn - - 917,750 - 242,750 141,813 1,886,711 3,189,024 -
D.A. McKay - - 322,481 233,354 241,750 20,248 1,337,408 2,155,241 -
Retirement
Non-Executive Directors Accrual®
3
R.K. Barton 43,674 14,558 - - 3,434 - - 61,666 60,414
Sir Ross Buckland - 8,385 - - 28,073 - - 36,458 34,247
J.R. Grant 55,200 18,400 - - 6,400 - - 80,000 23,321
J.L. Holmes a Court 50,888 16,962 - - 5,900 - - 73,750 51,022
N.C. Lister 52,613 17,538 - - 6,099 - - 76,250 13,167
C.B. Livingstone 45,567 15,333 - - 5,766 - - 66,666 52,293
J.L. Peterson 49,412 9,762 - - 3,326 - - 62,500 11,754
Sir Dryden Spring 91,850 30,617 - - 5,867 - - 128,334 51,163
389,204 131,555 - - 64,865 - - 585,624 297,381
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Statement of financial performance

, oﬁm.s_,%zms_ Discussion and analysis
Notes M M statement of financial performance for the year ended 30 June 2002
, * Net external sales are down 3.4 per cent on last year to $2,957.5 million. This reduction
. 2.5 . - X
Sales revenue ! 2,957.5 3,06 is mainly attributed to the divestments in three non-core businesses, Starch Australasia,
Cost of sales (1,891.1) (1,957.3) Germantown and Leiner Davis.
Gross profit 1,066.4 ' 1,105.2 « Total revenues generated from investing activities increased to $462.2 million primarily
Revenue generated from investing activities 1 4622 - 1575 due to proceeds from sale of non-core businesses.
Expenses relating to investing activities ; (307.1) (172.8) * Productivity programs have provided overhead reductions throughout the business.
Marketing, selling and distribution expenses (606.8) (633.1) * Net operating profit after tax before significant items is up 12.2 per cent to $132.4 million.
Production expenses (48.1) (65.2) . 7”# ﬂqomﬁ of $162.4 million includes significant items amounting to $30 million positive
after tax.
Administration expenses (273.2) (393.9) . . L . .
* Basic earnings per share before significant items increased by 1.2 cents or 12.9 per cent
Share of net profit (loss) from associate (4.6) - to 10.5 cents per share.
~ Borrowing costs expensed 2 64.7) (66.8)
Profit (Loss) from ordinary activities before
income tax expense , 2241 (69.1)
Income tax expense attributable to ordinary activities 4 (61.5) (7.8)
Profit (Loss) from ordinary activities after j
income tax expense ! 162.6 (76.9)
Net profit attributable to outside equity interests 0.2) (1.4)
Net profit (Loss) attributable to members :
of the parent entity 162.4 (78.3)
Net exchange differences on translation
of foreign controlled entities (22.9) 13.8
Total changes in equity other than those
resulting from transactions with members 139.5 (64.5)
Basic earnings per share after significant items 12.8 (6.0)
Diluted earnings per share after significant items 12.8 (6.0)
Basic earnings per share before significant items 10.5 9.3

Diluted earnings per share before significant items 10.5 9.3
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Statement of cash flows

Consolidated Consolidated
2002 2001 2002 2001

Notes M M M ™M
Cash flows from operating activities Cash flows from financing activities
Receipts from customers 3,2811 3,130.4 Proceeds from issues of shares 1.1 -
Payments to suppliers and employees (2,951.1) (2,870.1) Payment for shares bought back (89.5) -
VAT/GST receipts 158.9 147.6 Proceeds from borrowings 6.9 17.3
VAT/GST payments (76.0) (91.3) Repayments of borrowings (207.1) (149.5)
Dividends received 0.8 2.8 Dividends paid (89.8) (90.8)
Interest and bill discounts received 8.8 6.0 Hedging (Payments) receipts (12.3) 15.4
Interest and other costs of finance paid (61.1) (65.1) Net cash from financing activities (390.7) (207.6)
Income taxes paid (including withholding tax) (38.6) (35.4) Net increase (decrease) in cash held 236.4 22.8
Other receipts 7.8 7.3 Cash at the beginning of the period 105.9 101.6
Other payments 3.2) (2.5) Effects of exchange rate changes (5.4) (18.5)
Net cash from operating activities 7(a) 327.4 229.7 Cash at the end of the period 336.9 105.9
Cash flows from investing activities
Payments for controlled entities and businesses - 0.9)
Cash flow on sale of controlled entities and businesses 347.9 97.7 meﬁCmmmOD QSQ m:m_v\mmw
Payments for property, plant and equipment (93.6) (134.0) statement of cash flow for the year ended 30 June 2002
Proceeds from sale of property, plant and equipment 37.6 354 * Net operating cash flow improved by 42.5 per cent compared to prior year as a result
Payment for investments 3.9 - of better management of working capital and higher earnings.
Proceeds from sale of investments 1.3 - * Net investing cash inflow improved to $299.7 million over the prior year due mainly to
Other receipts 0.4 6.7 the proceeds from the sale of the Ingredients businesses.
Other payments _ 4.2) . memﬂwwﬁmmcm:mﬂnwﬂwﬂm mmmﬁwﬂh“ﬂmwm%mww $231 million, all of which enabled the Company
Net cash from investing activities 299.7 0.7
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Notes to the concise financial report

Consolidated
Consolidated 2002 2002 2001 2001
2002 2001 m M ™M ™M
M ™M Before Tax After Tax Before Tax After Tax
Note 2 - expenses and net gains/(losses) (comt) Exit of Asian operation (ii)
(b) Net Gains/(Losses) Revenue from sale of business 2.6 2.6 - -
Net foreign exchange gains (losses) Book value of business sold (4.0) 0.7) - -
Trading 1.0 1.0 Gain on divestment (1.4) 1.9 - -
Non trading 0.1 (0.4) . . . .
Write down in Asian operations
Net gain (loss) on disposal of )
. Property, plant and equipment - - 7.1 7.n
Property, plant and equipment 9.2 7.0 ]
Goodwill - - (6.6) (6.6)
Investments and other non-current assets 5.8 1.6
Tax asset - - - (2.2)
Consolidated Loss on write down - - (13.7) (15.9)
2002 2002 2001 2001 Provision against Bartter
M M M SM  eceivable (i) - - (35.3) (23.3)
Before Tax  After Tax Before Tax  After Tax
Rationalisation and restructuring
(c) Significant Items costs (Note 3) (67.8) (52.0) (177.3) (121.7)
Operating profit (loss) from ordinary activities before income tax for the period includes the Total significant items 21.9 30.0 (250.0) (196.3)
following significant items:
Exit of Ingredients () On 15 August 2001, Germantown International Limited was sold to Danisco A/S for sales proceeds

operations (i) of $197.4 million.

On 31 March 2002, part of the gelatin business was sold to Deutsche Gelatine-Fabriken Stoess AG for

Revenue from sale of business 388.1 388.1 98.0 98.0 sales proceeds of $190.7 million.
Book value of business sold (264.5) (287.1) (84.0) (82.6) On 29 September 2000, the Starch operations in Australia and New Zealand were sold to Penford
- g 12 o 14.0 154 Corporation in the United States for sale proceeds of $98.0 million.
Gain on divestment 36 101. 4 - (i) On 29 June 2002, the Taiwan operations were sold to McCain Foods (Aust) Pty Ltd for sale proceeds
. of $2.6 million.
Write down as a result of . o . .
exiting the Ingredients business (iii) Represents provision against finance provided to Bartter Pty Ltd, on the sale of the Poultry operations
on 23 August 1999.

Goodwill (22.5) (13.9) (11.6) (11.6)

Tax asset - - - (14.2)

Other costs (10.0) 7.0) (26.1) (25.0)
Loss on write down (32.5) (20.9) (37.7) (50.8)

36
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Notes to the concise financial report

Consolidated
2002 2002 2001 2001
m m M M

Before Tax After Tax Before Tax  After Tax

Consolidated
2002 2001
M ™

Note 3 - rationalisation and restructuring costs (cont)

(iv) Costs incurred in rationalising
other operations primarily
focused on closure and
amalgamation of sites.

These costs comprise:

Redundancy costs 1.9 (2.0)

Write down of property,
plant and equipment (1.3) (7.4)

Other costs

Note 4 ~ income tax

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 2241 (69.1)

Prima facie tax expense at 30 per cent (2001 - 34 per cent) 67.2 (23.5)

Add tax effect of permanent differences which

increase tax expense
Overseas tax rate differential 3.1 0.2
Non-allowable amortisation and depreciation 9.1 11.8
Non-tax deductible expenses 23 1.8
Tax on repatriation of overseas dividends 2.0 0.1
Under provision in prior years 5.6 0.8
Non-deductible rationalisation costs and significant items 4.9 34.4
Other 4.1 5.7

311 54.8

Less tax effect of permanent differences which decrease tax expense
Research and development tax concessions 3.3 5.4
Rebateable and non-taxable dividends - 0.4
Non-taxable capital profits 21.6 9.8
Over provision in prior years 33 2.0
Utilisation of revenue losses/credits not previously recognised 1.4 -
Other 7.2 5.9

36.8 23.5
Aggregate income tax expense 61.5 7.8
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Notes to the concise financial report

Consolidated
Consolidated Acquired Disposed
2002 2001 2002 2001 2002 2001
™M m ™M ™M ™M ™M
Note 7 — notes to and forming part of the statement of cash flows Note 7 - notes to and forming part of the statement of cash flows (cont)
(a) Reconciliation of operating profit after (b) Acquisitions and Disposals
income tax to net cash from operating activities Fair value of net assets of controlled entities
Operating profit after income tax 162.6 (76.9) and businesses acquired and disposed
Depreciation and amortisation 140.4 156.1 Current Assets
Write down of non-current assets 43.0 186.6 Cash - - 18.0 B
Net (profit) loss on sale of non-current assets (117.4) (22.6) Receivables B 0.4 45.2 18.1
Other 7.7) 97 Inventories - - 55.8 14.7
Changes in operating assets and liabilities, net Other - - 208 0.9
of effects from acquisitions and disposals of controlled Non-current Assets
entities and businesses Property, plant and equipment - 0.1 146.9 58.4
(Increase) Decrease in receivables 70.2 (1.3) Intangibles - - 171 0.4
(Increase) Decrease in inventories (12.2) 4.4 Other - - 0.2 0.5
(Increase) Decrease in other assets 20.6 (47.3) Current Liabilities
(Decrease) Increase in creditors 46.8 14.8 Payables B (0.3) (29.0) (10.3)
(Decrease) Increase in provisions (28.8) 5.6 Provisions - - @.2) 24
(Decrease) Increase in other liabilities 9.9 1.1 Other B B ®¢.2) B
Net cash inflow from operating activities Whﬂ.mnm““d:n Liabilities B B 3.9) “.8)
- 0.2 253.7 75.5
Goodwill on acquisition - 0.7
Total consideration - 0.9

On 15 August 2001, Germantown International Limited was sold to Danisco A/S for sales
proceeds of $197.4 million of which $2.5 million is receivable.

On 31 March 2002, part of the gelatin business was sold to Deutsche Gelatine-Fabriken Stoess
AG for $190.7 million.

On 29 june 2002, the Taiwan operation was sold to McCain Foods (Aust) Pty Ltd for
$2.6 million. These proceeds were receivable at 30 june 2002.

On 8 February 2002, the Southlands operation was sold to Invercargill Trading Limited
for $6.1 million.
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Notes to the concise financial report

Note 9 - business and geographic segment data

(a) Primary Reporting Business Segments

Milling Baking GF New Zealand GF Consumer International Ingredients Corporate Eliminations Total
Australia Australia Foods Economiic entity
2002 2001 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001
™ M m ™ M ™ M ™ ™ M ™M M ™M ™ ™ ™M ™M ™M
Revenue
Sales external to
the economic entity 268.0 260.3 765.6 772.8 511.4 486.6 846.6 828.9 297.3 306.4 268.6 407.5 29575 3,062.5
Internal Sales 172.7 166.7 8.2 23.3 17.9 11.3 70.7 64.6 2.2 3.0 1.1 1.9 (272.8) (280.8) - -
Other Revenue 1.3 0.5 30.0 33 4.6 10.5 1.3 23.6 11.8 4.4 399.4 109.5 1.1 1.0 449.5 152.8
Unallocated — ,
interest revenue 12.7 4.7
Total Revenue 442.0 427.5 803.8 799.4 5339 508.4 918.6 917.1 311.3 313.8 | 669.1 528.9 1.1 1.0 (272.8) (280.8) 3,419.7 3,220.0
Segment Result
Trading result 25.5 23.9 55.1 49.4 68.0 64.6 79.9 81.7 18.8 29.6 35.0 32.2 (28.1) (38.4) 254.2 243.0
Rationalisation ”
and restructuring - (34.4) (28.1) (49.2) 3.2) (25.5) (32.2) (53.4) (2.5) (10.5) - - (1.8) (4.3) (67.8) (177.3)
Other Significant items - - - - - - - - (1.4) (13.7) . 911 (23.7) - (35.3) 89.7 (72.7)
25.5 (10.5) 270 0.2 64.8 39.1 47.7 28.3 14.9 54 ' 126.1 8.5 (29.9) (78.0) 276.1 (7.0)
Interest ) (52.0) (62.1)
Profit from ordinary
activities before tax . 2241 (69.1)
Tax (61.5) (7.8)
Qutside equity interest 0.2) (1.4)
Net Profit (Loss) 162.4 (78.3)
Segment Assets 218.3 218.3 509.5 568.1 341.2 330.1 590.1 652.7 122.9 158.2 116.6 430.8 353.7 105.8 (0.5) (0.5) 2,251.8  2,463.5 .
Cash 61.3 75.2
Taxation assets 95.8 127.7
Total Segment Assets 2,408.9 2,666.4
Segment Lia (66.8) (82.6) (114.7y (1129 (72.9) (67.8) (150.6) (169.3) (25.6) (29.1) (21.0) (48.9) (177.8) (105.2) (629.4) (615.8)
Borrowings and overdrafts (595.4) (819.8)

Taxation lial (88.7) (94.1)
Total Segment Liabilities (1,313.5) (1,529.7)
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Directors’ declaration

In the opinion of the Directors the concise financial report of the economic entity for the year
ended 30 June 2002 as set out on pages 32 to 43 complies with Accounting Standard
AASB1039 “Concise Financial Reports”.

The financial statements and specific disclosures included in this financial report have been
derived from the full financial report for the year ended 30 june 2002.

The concise financial report cannot be expected to provide as full an understanding of the
financial performance, financial position and financing and investing activities of the economic
entity as the full financial report, which as indicated in Note 11, is available on request.

Signed at Sydney this the 18th day of September, 2002 in accordance with a resolution of the
Directors.

= N

a

T.P. Park
Director

R.K. Barton
Director

Independent audit report

Scope

We have audited the concise financial report of Goodman Fielder Limited for the financial
year ended 30 june 2002 comprising the statements of financial performance, statements of
financial position, statements of cash flows and associated notes to the concise financial
statements, in order to express an opinion on it to the members of the Company. The
Company’s Directors are responsible for the concise financial report.

Qur audit has been conducted in accordance with Australian Auditing Standards to provide
reasonable assurance whether the concise financial report is free of material misstatement.
We have also performed an independent audit on the full financial report of Goodman Fielder
Limited for the year ended 30 June 2002. Our audit report on the full financial report was
signed on 18 September 2002, and was not subject to any qualification.

Our procedures in respect of the audit of the concise financial report included testing that the
information in the concise financial report is consistent with the full financial report and
examination, on a test basis, of evidence supporting the amounts, discussion and analysis, and
other disclosures which were not directly derived from the full financial report. These procedures
have been undertaken to form an opinion whether, in all material respects, the concise financial
report is presented fairly in accordance with Accounting Standard AASB1039 “Concise Financial
Reports” applicable in Australia.

The audit opinion expressed in this report has been formed on the above basis.
Audit Opinion

In our opinion, the concise financial report of Goodman Fielder Limited complies with
Accounting Standard AASB1039 “Concise Financial Reports”.

2 .
m«\.\x\_\{ m%i@
Ernst & Young

Chartered Accountants
Sydney 18 September 2002

e

S.J. Ferguson
Partner
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Information

Holding of securities
30 August 2002

Per cent
held by
20 largest
holders
No. of No. of of each
holders securities class
Listed Securities
Fully paid ordinary
shares 49,367 1,214,880,821 73.08
Unlisted Securities
Share Options
Ordinary shares,
if exercised before
16 November 2011 4,705 28,610,400 74.46

Distribution of shareholdings and shareholders
For Listed Ordinary Shares as at 30 August 2002

No. of Ordinary No. of Ordinary

Size of holding shareholders shares held
1-300 5,553 604,001
301-1,000 10,133 6,734,523
1,001-5,000 20,684 56,819,985
5,001-10,000 7,418 55,130,223
10,001-100,000 531 116,835,329
100,001 and over 248 978,756,760
Total 49,367 1,214,880,821

46

No. of Ordinary

No. of Ordinary

Registered Address  shareholders . shares held
Australia 36,339 1,152,391,173
New Zealand 12,391 56,333,358
United Kingdom 167 707,881
United States of America 108 632,592
Hong Kong 49 856,607
Singapore 60 1,860,032
Other 253 2,099,178
Total 49,367 1,214,880,821

Substantial shareholders

The following shareholders are registered by the Company
as substantial shareholders, having declared on the dates
shown and in accordance with the Corporations Law, a
relevant interest in the voting shares so shown.

No. of

Ordinary Per cent of
Holder shares held capital
Perpetual Trustees Ltd
~17 jul. 2002 151,943,896 12.51
Maple-Brown Abbott Ltd
- 17 Oct. 2001 155,921,385 12.83
National Australia Bank
- 2 Aug. 2002 64,058,804 5.27
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Information

2002 2001 2000 1999 1998
™M M ™M ™M ™M

Results
Sales revenue 2,957.5 3,062.5 3,136.3 3,394.3 3,060.1
Other revenue 462.2 157.5 49.8 54.3 63.0
Total revenue 3,419.7 3,220.0 3,186.1 3,448.6 3,123.1
Operating profit before tax 254.2 243.0 252.6 216.6 245.2
Less: net interest expense 52.0 62.1 59.1 525 36.4
Operating profit before interest and tax 202.2 180.9 193.5 164.1 208.8
Less: tax expense 69.6 61.5 60.3 57.0 65.4
Outside equity interests before significant items 0.2 1.4 2.3 1.7 33
Operating profit before significant items 132.4 118.0 130.9 105.4 140.1
Significant items (net of tax and outside equity interests) 30.0 (196.3) (47.9) (40.0) (7.6)
Operating profit (loss) after tax and significant items* 162.4 (78.3) 83.0 65.4 132.5
Economic profit 21.8 (27.3) (25.9) (59.8) (5.3)
Statement of financial position
Goodman Fielder shareholders’ capital and reserves 1,086.9 1,126.6 1,281.4 1,269.9 1,355.2
Qutside equity interests 8.5 101 10.2 9.5 10.4
Total liabilities 1,313.5 1,529.7 1,554.5 1,655.5 1,139.4
Total assets 2,408.9 2,666.4 2,846.1 2,934.9 2,505.0
Funds employed (net of debt and equity) 1,699.0 2,166.0 2,213.2 2,233.3 1,813.6
Operating cash flow 327.4 229.7 267.0 174.3 272.8
Statistics
Ordinary dividend per share 7.5¢ 7.5¢ 7.5¢ 7.5¢ 7.5¢
Net tangible asset backing $0.46 $0.42 $0.50 $0.51 $0.77
Earnings per share (before significant items) 10.5¢ 9.3¢ 10.3¢ 8.3¢ 11.1¢
Shareholders’ funds to total assets 45.5% 42.6% 45.4% 43.6% 54.5%
Gearing 23.2% 62.7% 60.3% 65.3% 30.2%
Total number of ordinary shareholders 49,488 52,259 54,529 51,479 42,605
Employees 12,548 15,216 14,248 17,919 15,998

* Excludes extraordinary items.
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Goodman
- Fielder

Notice of Goosman e tirites 4000000359
Annual General Meeting
2002

Notice is hereby given that the Annual General Meeting of the Members of Goodman
Fielder Limited (“the Company”) will be held at The Wesley Centre, 220 Pitt Street, Sydney,
New South Wales, Australia on Friday 8th November, 2002 at 10:00am.

Agenda

Ordinary Business

1. Receipt of Accounts and Reports

To receive and consider the Financial Reports for the year ended 30th June, 2002, together with the Financial Reports of the
Company and its controlled entities and the Reports of the Directors and Auditors thereon.

2. Appointment of Directors

a) Dr. R. K. Barton, having been appointed by the Board during the year to fill a casual vacancy since the previous Annual General
Meeting and who will retire in accordance with Article 14.3 (a) of the Company’s Constitution, being eligible, offers himself for
re-appointment.

b) Sir Ross Buckland, having been appointed by the Board during the year to fill a casual vacancy since the previous Annual
General Meeting and who will retire in accordance with Article 14.3 (a) of the Company's Constitution, being eligible,
offers himself for re-appointment.

¢) Mr. J.R Grant, who will retire by rotation in accordance with Article 14.3 (b) of the Company's Constitution, being eligible,
offers himself for re-appointment.

The profile of each Director is set out on Pages 22 & 23 of the Annual Report
By order of the Board

M. foher

I M Gilmour

SECRETARY ™

Dated this 18th day of September, 2002 at Sydney




Aomission to Meeting,

* Members who will be attending the meeting are asked to
bring the bar-coded Shareholder Admission Card to the
meeting to allow for prompt registration.

¢ Members who are unable to attend the Meeting are
encouraged to complete and return the Proxy Form which
accompanies this Notice of Meeting. The Proxy Form includes
detailed instructions for its completion.

* A Member entitled to attend and vote at the Meeting is
entitled to appoint a maximum of two Proxies as the
Member’s Proxy. The Proxy/Proxies need not be Members of
the Company.

* Where two Proxies are appointed, each Proxy must be

appointed to represent a specified proportion of the Member's

voting rights. In default, if no proportion is stated each Proxy
will represent half.

¢ On a show of hands, only the First Proxy may vote. However,
the Proxies will be unable to vote on a show of hands if they
have been directed to vote in two different ways.

* The Proxy Form must be signed by the Member or the
Member's Attorney.

* If the Member is a corporation, the Proxy Form must be
executed in accordance with section 127 of the
Corporations Act 2007 (Cth) or its Constitution or by
its Attorney/Representative appointed in writing by
the Member.

Goodman

e Fielder :

Coodman Fielder Limited ACN 000 003 958

Voling Rights and Proxies

* If the Proxy Form is executed under Power of Attorney then
the Power of Attorney under which it is signed or a notarially
certified copy must either have been lodged with the
Company or be enclosed with the Proxy Form.

* If a Member which is a corporation chooses to appoint a
representative to attend the Meeting on its behalf then such
appointment must be executed by the corporation in
accordance with section 127 of the Corporations Act 2001
(Cth) or its Constitution or by its Attorney and delivered to an
officer of the Company at least 48 hours prior to the
commencement of the Meeting.

* To be valid, Proxy Forms must reach the Registered Office of
the Company in Sydney, or the Auckland Office of the
Company set out at the head of the Proxy Form, not later than
48 hours prior to the time for the commencement of the
Meeting. Proxy Forms may be lodged by facsimile
transmission to the facsimile numbers set out at the head of
the Proxy Form.

* Proxy Forms which are received by the Company after the
deadline for the closing of Proxies will be invalid.

¢ The Company has determined in accordance with section
1109N of the Corporations Act 2001 (Cth) and also in
accordance with Clause 8.3A.1 of the SCH Business Rules that,
for the purpose of voting at the Meeting, shares will be taken
to be held by Members who held them at End of Day for
Wednesday, 6th November, 2002.




Goodman

@ Fielder

4th October, 2002

Dear Shareholder,

| am pleased to invite you to the Annual General Meeting of Goodman Fielder Limited which is to be held at 10.00am on
Friday, 8th November, 2002 at the Wesley Centre, 220 Pitt Street, Sydney.

Business of the meeting

The Notice of Meeting is attached and you will notice that apart from discussing the performance of the Company for the year,
there are only three items of Ordinary Business which covers the re-appointment of three Directors. There is no Special Business
to be put before the Meeting.

Recommendation

The Directors recommend the passing of each Resolution.

Dividend

Afinal dividend of 4 cents per share in respect of the 2001/2002 year was declared by Directors on 6th September, 2002.
This dividend was paid on 4th October, 2002.

Annual Report

The Company’s Concise Annual Report is included with this invitation. .
I would welcome your attendance at the Meeting and your support. Registration commences at 9:00am. Please bring along your
Proxy Form as identification and to enable efficient registration using your personal shareholder barcode printed thereon. If you are

unable to attend the Meeting, to exercise your vote on the business of the meeting, | encourage you to complete and return the
attached Proxy Form.

Yours sincerely,

K-

R K Barton
CHAIRMAN

Goodman Fielder Limited ACN 000 003 958 Level 6, 75 Talavera Road, Macquarie Park, Sydney, NSW 2113 Australia
Locked Mail Bag 2222, North Ryde Post Office 2113 Telephone (02) 8874 6000 Facsimite (02) 8874 6099
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Instructions

To assist you in exercising your right to vote your shares at the
Annual General Meeting, you are encouraged to appoint a
Proxy, or a maximum of two (2) Proxies by completing this
Proxy Form. Please do not complete this Proxy Form if you plan
to attend the Meeting. When attending the Meeting, you
should bring the attached Shareholder Admission Card with you
to allow for prompt registration. Please note if you only hold
Employee Shares and /or Options in the Company, this form is
provided for information purposes only. You are not entitled to
vote and should not complete this Proxy Form.

Address
Please check that the address of your shareholding is correct.
If incorrect, please amend and initial.

Appointment of Proxy/Proxies

Insert the name(s) and address(es) of the person(s) you wish to
appoint as Proxy/Proxies. A Proxy need not be a member of the
Company. Your Proxy will be invalid if you appoint yourself.

If you wish to appoint a Second proxy, refer to the section on
"Appointment of a Second Proxy".

OR

If you wish to appoint the Chairman of the Meeting to act as
your Proxy you should not complete the Appointment of
Proxy/Proxies section.

Signing instructions

This Proxy Form must be signed by the member or by the
member’s Attorney. For joint holdings each holder must sign.

If the member is a corporation, the Proxy Form must be
executed in accordance with its Constitution or by its Attorney
appointed in writing by the member. If this Proxy Form is
eéxecuted under Power of Attorney, then the Power of Attorney
under which it is signed or a notarially certified copy must either
have been lodged previously with the Company or be enclosed
with the Proxy Form.

Voting instructions (optional)

a) If you desire your Proxy to cast all of the votes which may be
cast by that Proxy in respect of an item of business in a particular
manner on a poll, you should place a tick or a cross or other
sufficient indication of your intention in the relevant box
applicable to that Proxy in the “For”, “Against” or "Abstain”
column in respect of that item of business.
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b) If you desire your Proxy to cast some only of the votes which
may be cast by that Proxy in respect of an item of business in a
particular manner, you should place in the relevant box
applicable to the number of votes to be cast in that manner on a
poll OR the percentage of the total votes which may be cast by
that Proxy on a poll.

¢) If in respect of any item of business you do not direct your
Proxy how to vote, your Proxy may vote or abstain from voting
as they may think fit.

Appointment of a Second Proxy (eptional)

If you appoint two (2) Proxies, each Proxy must be appointed to
represent a specified proportion of your votes. Only the First
Proxy may vote on a show of hands. If you have indicated your
intention in accordance with (a) above that indication is also an
instruction to the Proxy (or the First Proxy if two are appointed)
to vote in that manner on a show of hands. If you have indicated
your intention in accordance with (b) above, the Proxy (or the
First Proxy if two are appointed) may, but is not obliged to, cast
a vote on a show of hands.

Appointment of corporate representatives

If a member which is a corporation chooses to appoint a
representative to attend the Meeting on its behalf, then such
an appointment must be executed by the corporation in
accordance with the Law or by its Attorney and delivered to
an officer of the Company at least 48 hours prior to the
commencement of the Meeting.

Receipt of Proxy Forms

To be valid, Proxy Forms must be received at the Registered
Office of the Company in Sydney or the Auckland Office address
of the Company set out at the head of the Proxy Form, not later
than 48 hours prior to the time for the commencement of the
Meeting. Proxy Forms may be lodged by facsimile transmission
to the facsimile numbers set out at the head of the Proxy Form.
Proxy Forms received late will be invalid.

In order to facilitate the return of your completed
Proxy Form, one of the following are enclosed:
Shareholders in Australia or New Zealand - Reply paid envelope.
Shareholders in ail other countries - Airmail pre-addressed
envelope.

.

Goodman

e Fielder

Registered Office
Level 6, 75 Talavera Road,
Macquarie Park

Sydney, NSW 2113,
Australia

Tel (02) 8874 6000  Fax (02) 8874 6099

Auckland Office

C/- Goodman Fielder New Zealand Ltd
124 Wiri Station Road,

Manukau City,

Auckland, New Zealand

Tel 649 2628715 Fax 64 9 262 8899
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Goodman Fielder Limited ACNO0Q0 003 958
Incorporated in New South Wales

Auvstralian & Principal
Reglstrars

Computershare Investor
Services Pty Led

Level 3, 60 Carringlon Street
Sydney, NSW 2000 Austraiia

New Zealand
Reglstrars

Computershare Investor
Services Pty Lid
Level 2, 159 Hurstmere Road,

Takapuna, North Shore City, NZ

GPO Box 7045 Privaie Bag 92119
Sydney, NSW 1115 Australia Auckland 1020, New Zealand
Phone (03) 9611 5711 Phone 6 49 488 8700
Fax (02) 8234 5088 Fax 6 49 488 B787

© Toll Free 1 800 060 547 Toli Free 0 800 805 353
(inside Austrafia) {outside Auckland metropolitan

area)

Ty e .
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Annual General Meeting of members to be held at 10.00am on Friday, 8th November, 2002, at the Wesley Centre.
YOUR VOTE 1S IMPORTANT

For instructions on how to complete this Proxy Form refer to previous page.

Member(s)

hereby follows my/our

Appointment of Proxy
the Chairman oo e B Write here the name of the person you are
of the meeting OR " appeinting if this person is someone other
{mark with an ‘X% than the Chairman of the Meeting

or failing the above named person(s), the Chairman of the Meeting as my/our Proxy/Proxies to vote and act for me/us on
my/our behalf at the Annual General Meeting to be held on 8th November, 2002 and at any adjournment.

{R@SS@B&UQﬁ@B‘DSb {Please mark with an ‘X to indicate your directions)

Ordinary Business For Against  Abstain

T Receipt of Accounts and Reports

&) Dr R K Barton

e —am s e e e PR .. e

b)Y Sir Ross Buckland

2 Appointment of Directors

¢) Mr ] R Grant

Appointment of Second Proxy (OPTIONAL)

I/We wish to appoint a second Proxy

Mark with an “X" if ) : State the percentage of your voting rights
, youwishtoappoint  AND - % OR or the number of securities
a setond Proxy for this Proxy Form

Signature of member(s)
Signature Signature Signature

Dated ' Daté Date

/ /2002 / /‘2002 ' . / /2002
B GMF +
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e Fielder

Registered Office
Level 6, 75 Talavera Road,
Macquarie Park

Sydney, NSW 2113,
Australia

Tel (02) 8874 6000  Fax (02) 8874 6099

Auckland Office

C/- Goodman Fielder New Zealand Ltd
124 Wiri Station Road,

Manukau City,

Auckland, New Zealand

Tel 649 262 8715 Fax 649 262 8899




