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GrainCorp is committed to servicing the needs of the domestic and
international grain markets from producers fo buyers for the animal
consumption and human consumption markets. The strength of our
country infrastructure network and the diversification of services

. we provide put the C@mpany i a a&maag@ g}@&&im 1o provide value
B __'f.'j_-ﬁﬁ our eus&am@rs o

GrainCorp's storage network strelc

. Naw South Wale

*-The largest domestic wheat pool manager in Ausiralia, =

GrainCorp Pools consistently outperforms all competitors’
domestic and export poots. GrainCorp Marketing also offers
specialist risk management services through Agricultural Risk
Management Services {ARMS).

AG Plus, GrainCorp’s Farm inputs Business Uni, offers a range
of bulk farm input preducts. AG Plus staff work hard to make
sure they're providing value and fransparency of costs to their
customers. GrainCorp AG Finance offers deposit accounts to
growers that are a competitive alternative to traditional bank
accounis. The AG Finance product range includes both Yield
Call Aceounts and Growth Term Deposit accounts.

Bomestic Consumers

GrainCorp provides grain storage, marketing and transport
services for a diverse group of domestic consumer customers.

GrainCorp AG Haul's road business is responsible for moving
grain for customers including millers, maltsters, feed iots and

'-_'ﬁs stef:k management system "{he new system wsEE 3Eiaw us .
- 1o provide more timely and useful information to customers. = "

Customers will also see an improvement in the quality of
warehousing information delivered via the Company websie.

international Conswmers

GrainCorp Marketing supplies grain and oilseeds to
infernational customers, predominantly in Asiz and the Middle
East. It is the sorghum supplier of first cholce for Japan anrd
during 2005 was granted a malt barley export licence 1o the
Middle East. GrainCorp Marketing is in a unique position 1o
leverage its proximity to Australian grain growers and to
provide a qualily assured product to s export customers.

The GrainCorp Ports Division operates a folal of nine grain
terminals. GrainCorp Port Terminals provide receival, stock
management and bulk and container export handling faciities
for a range of grain and non-grain bulk products including
waoodchips, sugar, cottonsead, frozen orange juice concentrale
and mineral sands.




GrainCorp services a diverse range of customers across Eastern
Australia and internationally.

Bomestic Markets
Central Queensiand

Feadiots.

Darling Downs

Stockfeed mills, feediots, malisters
and flour mills {Allied Mills).

Queensland/NSW Border Region
Feediots.
Central West NSW

Pet food manufacturers, fiour mills
{Manitdra Milling), canola crushing,
and piggery.

intenational Markets
Wheat

GrainCorp exports wheat in

containers under the Wheat Export

Authority approval process fo:

« Yietnam for use in flour milling and
aguactiture

» Cambodia for use in flour milling

« China for use in flour milling

« Bangladesh for use in flour milling

= UK for use in Hour milling and
specialty bread products.

Newcastie

intensive poulry production and
stockfeed production.

Sydney

Human consumption markats
including Weston Milling and Altied
Milis,

Riverina

Dairy, feedlots, intensive pig
production.

Feed Barley

GrainCorp supplies feed barley to!

« Japan for use in compound feed
manufacturing

» Saudi Arabia for livestock feed.

Malt Barley

GrainCorp supplies mait barley to:

» Japan for beer production and
shochy production

« {hina for beer production.

Northern Vicloria/Goulburn Valey

Dairy, feedlots, infensive pig
production.

Terang

Bairy.

Melbourne

Poultry and stockfeed milling.
Maffra

Dairy.

Sorghum

GrainCorp supplies sorghum to:

= fapan for compound feed
manufacture and some Bmitad
alcohol production

« PacHic Islands for livestock feeding.

Canola

GrainCorp supplies canola to:

¢ Japan, China, Bangladesh and
Pakistan for crushing for oif and
meal production.



GrainCorp Limited achieved a full year profit result of
$12.1 mitlion for the year ended 30 September 2005,
Our ordinary dividend payment for the vear was 7 cents
per share. A dividend of 6.5 percent was paid to RPS
shareholders during the year. All dividends were fully
franked. Revenue for the year was $689.6 million.

Despite below normat receivals, the Company
demonstrated its ability to generate strong cash flow,
generating $52.2 miltion from operations and allowing
$28.8 miltion retirement of debt.

This profit result, which is down from the $25.7 million
achieved tast year, was affected by the decreased harvest
for 2004/05 and a related decrease in expori activity.
GrainCorp received a total of 10.2 million tonnes of winter
and summer orop grain in 2004/05, 3 decrease on the
12.0 mitlion tonnes received the previous year. EBITDA
decreased from $114.7 million to $31.0 million.

Strategic Direction

Throtghout the year we have retained our focus on
consolidating acguisttions, removing duplication and
realising efficiencies and cost savings. Our resuit this
year confirms the nead for the Company to retain its focus
on management of costs in these difficult years.

The significant growth in the domestic grain consumption
market has also led us to reshape our business to hetier
meet the reguirements of our domestic grower and

buyer customers.

GrainCorp is well placed strategicatly through its supply
chain investments to grow and extend value fo alf who
wa gdo business with.

GrainCorp Foundation

During 2004/05 the Foundation provided funding fo 54
community organisations undertaking projects in the areas
of education, health, youth development and community
developmant.

The GrainCorp Foundation provides our employeas with
an important link to the communities they work and live
in. It enables them to strengthen and develop these
rafationships for the benefit of all involved.

Corporate Governance

During the past year there have been some changes

1o the membership of our Board. A our Annual General
Meeting in February, our ordinary shareholders elected
Doug Curlewds to the vacancy created by the retirement
of Nick Burton-Taylor AM. Dan Mangtesdorf also joined us
in February after he replaced Graham Barron on the Board
of Grain Growers Association Limited {Grain Growers).
Paul Grigg and Leo Delahunty joined the GrainCorp Limited
Board following their appoiniment as Directors of Grain
Growers in September replacing AHan McCatlum

and Ron Hards.

! would like to thank Nick, Graham, Altan and Ron for their
contribution during their terms as Directors,

in November, Queensiand grain grower Mr Don Taylor was
appointed by the Board as the new Chairman of GrainCorp
Limited following the arnouncement of my retirement.

Don Tavior is a Charlered Accountant by profession, and
brings with him a wealth of experience as both a Company
Director and a grain grower on his property at Moonie

in Southern Queensiand. Since deciding to make grain
growing his iife in 1978, he has become heavily involved
with promoting and developing the Queensiand grains
industry. Don joined the Board of GrainCorp in 2003
following ifs acguisition of Grainco Australia where

he was Exacutive Chairman. He was Deputy Chairman
of GrainCorp pricr to commencing his new duties en

23 December 2005,

tam pleased fo have led the business through a
successiul period of growth and diversification during my
8ix years as Chairman. GrainCorp has an enviable asset
base, good geographic spread, and the ability to generate
strong cash flow from grain recelvals. { am confident our
strategy of supply chain diversitication will continue to
generate rewards for GrainCorp customers and
shareholders.

t would like 1o sincerely thank the Managing Director, his
team of senior managers and thelr staff, as well as my
fellow Directors, for confributing their skills and energy
during this time.

WM«.

Kon Greentree

Chairman



This past year has been an active and challenging time for
GrainCorp as our Business, and our industry, continue fo

evolve at a rapid pace. The Company commenced a number
of excifing new initiatives during 2004/05 which will enable
us fo provide a better, more efficient service to our customers,

Safely

Managing the safety of our employees continues fo be our
number one priority. Our historical performance has not
been acceptable and we have made significant progress
in addressing that over the past two years.

t am pleased io repert our Gladstone Port Terminal reached
four years Lost Time Injury (LY free during 2005 and a
number of GrainCorp locations reached the three years

LTt free milestone. Our Safety Performance Indicator (5P
now stands at 110. Unforfunately this is higher than

tast year's result of 50, however, it is still a significant
improvement from 2002 when it stood at 685.

An employee survey carried out through the year
demonstrated high levels of awareness of the importance
of safety amongst employees. Through dedicaled
resources and continued communication we have
achieved substantial organisational change within a
relatively short period of time.

Comprehensive Business Review

in August the Company undertook & comprehensive review
of its management and customer service structures

angd strategies. The goal of the review was 1o remove
duplication and unlock the efficiencies available through
the operation of a large integrated storage network.

The reviewr has produced a flatler management strugture,
a mofe responsive customer service approach, and more
afficient administrative systems.

The introduction of a more flexible structure will better
match operating costs with the variation of grain receivals
from season to season and hetween different geographic
locations. The new cost structure has increased the
variabie component of total cosis. These changes will
create cost savings of greater than $10 million in a normat
year of 11.8 million fonnes with even greater benefils in
lower recelval years, adding fuither to the financial
strength of the Company.

The review also provides GrainCorp's grower and buyer
customers with a number of benetils including centralised
contacts for alf Storage & Handling adrministrative enquiries,
an increased focus on customer service delivery and
operating issues and more responsive seryice due o less
hierarchical management.

Performance Measurement

The introduction of a performance indicator, Delivered In
Feett, On Time and Quality (D070}, provides the Company
with a consistent sef of tools for planning, documenting,
monitoring and comynunicating deliveryfout-turn
parformance.

Consistent and constant monitoring of out-fum
performance for road, rail and shipping will enable us to
identify problem issues and immediately find appropriate
solutions. # is a dernonstration of our ongoing
commitment o improving the service we provide our
customars.

Business Unit Performance

GrainCorp's supply chain strategy of complementary
Business Units allows the Company o grow non-Storage
& Handling earnings; defend its Storage & Handling
market; creats value and lower costs through efficiency
gains; improved customer service; and provides a
springboard for new products and skilis.

Our AG Finance Business Unit was launched during 2005
and further enhances the range and value of GrainCorp's
service offering to ifts grower customers. i will serve to
tower the cost of funds to the Company and over time will
grow both its product rangs and contribution 1o earnings.
In fine with our supply chain strategy, the AG Finance
Business Unit will leverage the relationships we have
developed with growers through our Storage & Handling
and AG Plus services.

Seasonal conditions have had a significant impact on the full
year resuft and confirm the need for the Company to retain
its cost focus in these difficult years. This can be seen

particularly in the Storage & Handiing and AG Plus resuifs.

The performance of our Marketing Business Unit has been
notable as it has maintained is profit leve! despits
reduced grain volumes,

EBITDA Segment 12 monthsto 12 months to

% million 30 Bept 2008 30 Sept 2004

AG Finance 0.8 -

AG Plus 0.9 18

Markeling 17.8" 24
Storage & Handling 92.3 1141

AG Haut 0.8 0.3

Altied contribution 4.1 14

Equity accounted profit

and Interest income

Corporate costs & other expanses {22.3) {23.5}
Total 91.0 14.7

* Excludes interest on grain purchases

Our People

Finalty, | would Bke o acknowtedge and thank our employees
for their dedication and enthusiasm during what has been,
at times, a chaillenging year.

Fottowing the departure of Joe Di Leo in November,

| implemented some changes in the executive management
raporting structure. All Business Unit General Managers
now report directly to me. The Client Relations department,
ted by Graham Mathason, now reporis to Neil Johns, Chief
Development Officer. Quality Assurance and Safely now
rapori to Nigel Hart, Group Executive — Corporate Services
and Company Secretary.

Joe Di Leo has taken up the position of Managing Director
at Allied Mills. Joe made a significant contribution to
GrainCorp during his 18 years with the Company and

vl play a large part in taking Allied Mills to the naxt tevel
of growth and performance.

GrainCorp Is uniguely positioned to take advantage of any
changes to the marketing environment of the Australian
grain industry through its unrivalled storage and handiing
network on the East Coast of Australia and through the
provision of related services in farm inputs, finance, transport
and marketing. | look forward now fo 2006 and building
on our strength to provide an even betfter service to our
customers.

7. B Mo

Tom Keene

Managing Director



AG Finance

Activities

= Daposit accounts that reprasent
a competifive afternative fo
{raditional bank accounis

= Product range includes both Yield
Calt Accounts and Growth Term
Deposits

Operational Highlights

= EB{TDA ($0.8 mitlion}.

= Launch of Business Unit

= ASIC approvat and achievement
of Australian Financial Sarvices
Licence

= |mplementation of widely-used
and proven financial services
systam

Future Directions

= |mplement active marketing
campaign to attract deposits
from competitors

= | pverage customer contact from
other Business Units to generate
deposits

= Review potential expansion
of AG Finance product range

AL Plus

Activities

&

&

Offers a range of seed, chemical
and fertiliser products to producers
of grain, dairy, livestock and
horticutture

Located at 30 GrainCorp Service
Cenires across Quesnsiand,

New South Wales and Victoria

Operational Highlights

&

EBITDA (80.9 million} resulting
from difficult climatic conditions
and competitive environment
Acquisition of Goddard’s business
extends the AG Plus service
offering 1o include a full service
moded

Management restructure increased
he number of Zone Managers
from two to four

Improvements to AG Plus
forecasting system has aliowsd
better purchasing and better use
of funds

Future Directions

o

&

&

Ongoing growth through organic
development and potential
acquisition of new stores
Maintain specialist sales team
and system support through
onrgoing training and high calibre
racruitment

Continue to strengthen and
diversify supply agreements

Marketing

Activities

&

Provides cash prices, forward
prices and pools in a range of
commodities to a diverse group
of domastic and export customers
Provides specialist risk
management services to grain
progucers and consumers

Operational Highlights

&

EBITDA $17.8 million with reduced
grain volume

25% growth in pools market share
and expansion of GrainCorp Pools
into South Australia and Western
Australia

Solid cash trading performance

in ditficult year

Restructure and re-launch of
ARMS with new products and a
new website

Future Directions

&

Review other agricuitural
commodity trading opportunities

in Australia

Expand GrainCorp Pools info
Middie East markets during 2006
Build on launch of GrainCorp Pools
into South Australia and Western
Australia and pursue opportunities
for further growth in Pools on

East Coast

Explore opportunities to participate
in domestic market trading
off-farm

GrainGorp Limited
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Storage & Handling
Activities

@

Operates & network of over 350
teceival sites along the Eastern
Australian grain belt, with more
than 25 million tonnes of storage
capacity

Provides grain producers with
modern warehousing facilities
Operates nine export facilities
for grain, oilseeds, woodchips
and other products

Operationai Highlights

EBTTDA $92.3 million

10.2 mitlion tonnes grain received
at 30 September 2005

Carry in of 3.0 million tonnes grain
$36.0 million of targsted capitat
expendiure for the 2004/05 year
incorporating eguipment upgrades
and building new storage and
receival capital

Healignment of management
structure and centralisation of
accounting, logistics and stocks
management functions
Commencement of a major project b
replace stock management system
Long term woodchip agreement
for Port of Poriland in Victoria
enabling significant expansion

of woodchip volumes

Future Directions

@

intensiy focus on servicing of
growing domestic customer base
Continue to diversify proguct range
processed through export terminals
Imptementation of new Delivery In
Full, On Time ard Quality (DIFGTE),
customer Key Performance
Indicators (KPI} system fo monifor
and improve performance
Continue development of improved
stock management system

AG Haul
Activities

@

Provides rail and road transport
services to millers, maltsters, feed
lots and grain trader

Operates two 40 wagon trains
and has access o over 1,500 road
vehicles

On Farm Pick Up service
transports grain from farm

10 receival site

In addition fo grain haulage,

AG Haul handles wood chip,
spacialised sand and clays, coal
and all bulk agricultural products

Operational Highlights

EBITDA $0.8 million

Launch of new Business

Uinit brand “AG Haul”
GrainGorp train utilised to full
capacity

One million tonnes moved by road
Development of GrainCorp
compliance system for Chain
of Responsibility Legisiation
concerning foading of trucks
during harvest

Future Directions

@

@

Grow road business based on
improved supplier management,
competitive pricing and responsive
service

Expansion of rail business under
consideration

Corporate
Activities

@

Corporate activities include
business development, business
unit management, finance and
accounting, human resources,
information services, corporats
relations, and corporate
administration and governance

Operational Highlights

Total EBITDA $91.0 million

NPAT 812.1 milfion

Corporate cost reduction

Corporate management restructure
Successfl divestment of

nof-core businesses

Futeere Directions

@

@

@

@

Forgcast 20035/06 winter crop
receivals of 11.0 million fonnes
Good prospects for harvest

of SURmer ¢rops

Carry-in grain stocks of

3.3 million tonnes

Increased export tonnages
reftecting improved harvest




GrainCorp AG Finance was launched at the end
of the 2004/05 financial year, offering its first
products, deposit accounts.

GrainCorp AG Finance offers deposit accounts fo growers that are a competitive alternative

to traditionat bank deposit accounts. The AG Finance product range includes beth Yield Call
Accoumts and Growth Term Deposit accounts. The new deposit taking businass represents a
stgnificant expansion of the Company's service offering to the farming and general community.

Customers have the opportunity to deposit their fTunds with a company that has extensive
assets and with which they are familiar. Grain producers can also place their Pools payments
directly info an account with GrainCorp AG Finance at an afiractive rate of infsrest.

GrainCorp AG Finance bullds on the Company's extensive experience in the grain industry
and its established relationships with grower customers to provide diversification of earning
streams and funding. The deposits are on-tent o the GrainCorp Group — a major investor
and employer in rural and regional Australia. The funds will be used by GrainCorp for general
business purposes. This allows the Company to make savings on inferest payments to
service debt.

in preparation for the launch, GrainCorp was successful in oblalning an
Australian Financial Services Licence from ASIC, lodged a prospecius and
implemented a proven financial services system to manage customer
accounts, GrainCorp has brought together an experienced team to develop
this Business Unit with a view to providing professional and personalised
cusiomer service.

Customers and shareholders benefit alike from increased investment in
GrainCorp, which aftows increased financial resources to be directed o the
improvement and expansion of service dalivery.

Highlights 2004/05

« New deposits business launched in September 2005

= Provides cheaper access fo debt finance and a broadened interface with customers
¢ Progduct information mailed to grain growers on the East Coast

Strateny 200506

» Grow the deposit book through an active marketing campaign

» | gverage customer contact from other business units to generate deposits

« Expand the AG Finance product range




AG Plus, GrainCorp's Farm Inputs Business Unit,

is located at 30 GrainCorp Service Centres across
(Queensland, New South Wales and Victoria and offers
a range of bulk farm input products to producers

of grain, dairy, livestock and horticuliure.

Farm inputs resale is 8 competitive business and GrainCorp AG Plus staff work hard 1o

rmake sure ifiey're providing vakue to their customers. AG Plus employs local people with locat
expertise and their focus on providing customers with fransparency of costs sefs AG Plus
apari from its competitors.

AG Plus is able to add further value for customers through utilisation of the GrainCorp transport
network to Keep costs to a minimum.

A restructure of AG Plus management was underiaken during 2004/05, increasing the number
of Zone Managers from two to four. This is part of the GrainCorp's strategy to improve

the responsiveness of its management and increase autonomy and decision making

at the customer contact level across alt parls of the business.

AG Plus employess will now be more involved in general site management,
improving the efficiency and understanding between AG Plus and Storage
& Handling Business Units,

A key contribution AG Plus makes to GrainCorp is to strengthen year-round
refationship with is grower customers. The devalopment and enhancement of
long-term customer refationships is a high priority for the Company. The lingering
impact of drought and sustained margin pressure has made 2004/05 a difficult
year for many grain proddcers. During this time AG Plus worked with customers
to provide flexible and manageable payment arrangsments wherever possible.

in 2004/05 GrainCorp AG Plus purchased Goddards Rural, which provides
an opportunity for the business to assess the value to customers of offering
hardware and other general merchandise.

Highlights 2004705

¢ Performance of (30.9 million) resulfing from difficult climatic conditions
and competitive environment

« Acquisition of Goddards Rural business extends the AG Plus service offering to include
a broader range of products including agronomy services

Strategy 200508
« Ongoing growth through development and acguisition of new stores

« Maintain specialist sales team and system support maintained through ongoing
training and high calibre recruitment

« Continue to strengthen and diversify supply agreements




GrainCorp Marketing has established itself as a major
player in the Ausitralian grain marketing industry.
Offering growers a range of marketing alternatives, its
experienced team of professionals service a diverse
group of domestic and international customers.

During 2004/05 GrainCorp Marketing increased its share of the Pools market by 25 per cent
on the previous year GrainCorp Pools is the [argest domestic wheat pool manager in Australia
ang has consistently out-performed competitors. GrainCorp Pools launched in South Australia
during 2005 and offered a barley pool in Western Australia, making significant inroads against
the competition. The release of the online GrainCorp Pools calculator has provided grain
grower customers with a transparent marketing fool for the first time.

GrainCorp Marketing offers specialist risk management services through Agricultural Risk
Management Services {ARMS). Following ifs re-launch in 2005, its loyat customer base
has continued 1o grow and derive value from ARMS products.

GrainCorp Marketing supplies grain and oilseeds o international customers,
predominantly in Asia and the Middle East. It is the sorghum supplier of first choice
for the Japanese market and during 2005 was granted a Western Australian barley
axport licence o the Middle East. GrainCorp Marketing is in a unique position to
leverage s connection to Australian grain growers and 1o provide a quality assured
product 1o its domestic and internalional customers.

The GrainCorp Marketing team place a strong emphasis on continual improvement
i their performance. Increasingly, Marketing's domestic customers are beginning
to embrace the team’s logistics management skills.

The strategy of building export relationships wilt put the Company in a strong position
for future growth. GrainCorp is now the largest exporter of canola and sorghum from
East Coast poris and one of the [argest exporters of barley.

Highlights 2004/85
= 25 percent growth in GrainCorp Pools market share

« Heshuctere and relaunch of ARMS — new products and website servicing loyal
customer base

» Solid cash trading performance in difficult year
» Strong financial performance with EBIT §17.8 million
Strateny 200500

« Aggressive taunch of GrainCorp Pools into South Australia — campaign launched
Saptermnber 2005 will be sustained into next season

«  Launch of new Pools product
« Growth in CNF business to international markets




GrainCorp’s extensive Storage & Handling network
is one of the world’s largest and streiches across the
iength and breadth of Australia’s East Coast.

The Company operates over 350 receival sites with more than 25 million tonnes of storage
capacity, servicing around 30,000 grain producers in Queensiand, New South Wales, Victoria
and South Australia.

GrainCorp Storage & Handling's modern, convenient warehousing faciiities offer easy access
and fast fun around and provide growers with greater choice when it comes to marketing
grain. Growers retain ownership until they're ready to sell. The open marketplace that operates
at GrainCorp sHos offers growers further choice, as many buyers compete o purchase

their grain.

Forly major receival sites are open 24 hours a day during harvest and many other sites
operate up 10 18 hours a day.

GrainCorp Ports Division operates a total of nine export terminals at Mackay, Gladstone,
Pinkenba and Fisherman Islands at Brisbane, Kooragang Island and Carrington at Newcastle,
Port Kembia, at Wollongong and Geelong and Portland in Yictoria.

GrainCorp Port Terminals provide receival, stock management and bulk and
confainer export handling facilities for a range of grain and non-grain bulk
products including woodchips, sugar, cottonseed, frozen orange juice
concentrate and mineral sands.

in order to ensure the highest leve! of service to customers, GrainCorp
commenced a major project during 2004/05 o rebuild its stock
management system. The new system will allow us to provide more timely
and useh! information to customers. Customers will also see an
improvement in the guality of warehousing information delivered via the
Company websita.

Highlights 2004/85

« Restructure of business unit to produce Hatter and more responsive management
structure and centralise back office functions

= Reduction in indirect costs of 85.0 million prior to business restructure

« Long term woodchip agreement for Port of Portland in Vicloria fo result in significant
expansion of woodchip volumes and construction of new chipper

Strateny 200506

= |mptementation of new customer KP! system — DIFDTQ to improve service

» Continue development of Future Stocks System (FSS) project to deliver superior
stock management systems

« Intensify focus on servicing of growing domestic customer base
« Continue to diversity product range processed through export terminals




With two 40-wagon trains and access 1o a fleet
of gver 1,500 road vehicles, GrainCorp AG Haul
provides reliable rail and road transport services
to a range of customers, many of whom also use
GrainCorp’s Storage & Handling services.

The AG Haul frains are fully utiised moving grain from Western and Seuth Western New South Wales
to Port Kembta on behalf of Export Grain Logistics, GrainCorp's joint venture with AWE Limited.

AG Haul's road business is responsible for moving grain for GrainCorp Marketing customers,
fertiliser for AG Plus, and managing the trucks involved in bunker work for Storage & Handling.
AG Haul's road business aiso services & wide range of exiernal customers including millers,
maltsters, feed lots and grain traders.

fts On Farm Pick Up service transports grain from farm fo GrainCorp
Storage & Handfing sites during the busy harvest period. AG Haul's
axtensive contractor base enables the business unit to respond to the
varying demands of even the largest harvest.

in addition to grain hautage, AG Hau! handles a full range of bulk
products, including wood chip, specialised sand and clays, coal and alt
bulk agricuitural products.

While AG Haul primarily services customers in the Eastern States, if also
operates in Western Australia and South Australia. The combination of
Al Hau! with other Business Units puts GrainCorp in a unigue pesition 1o
provide total supply chain solutions to #s customers.

The targe poot of work means “one way running” is kept to a minimum
and allows AG Haul 1o pass on cost savings fo customers through
competitive pricing. Its centralised allocation approach means customers
only need fo deal with one point of coniact for all ransport requirements.

Like &l of GrainCorp's Business Units, AG Haut places a high focus on safety with contracior
compliance a priority.

Highlights 2004/65

« Transport Business Unit relaunched as “*AG Haul”

= GrainCorp train utilised fo full capacity

= One mitlion tonnes moved by road

« Road continues to expand and grow exiernal customer volume

« Development of GrainCorp compliance systerm for Chain of Responsibility Legisiation
concerning loading of trucks during harvest

Shrategy 2005508

» Grow road business based on improved supplier management, competitive pricing
and responsive service

« Continue to expiore options for expansion of rail business




JH&S and Environment

During 2004/05 GrainCorp remained commitied to
ensuring compliance with occupational health and salely
tegistation and through the Safety Management Program
{SMP. This Program commaenced in May 2003 and
continues fo direct the Company's safety focus for all
tevels of managemant and employees.

in 2004, the GrainCorp Board established a target fo
achieve the SMP Foundation Leve! by Aprit 2005. In
addition 1o the management objectives and structures put
in place, the commitment and participation of all employees
was necessary io achieve this target. A series of audits
against health and safely standards demonsirated that the
business achieved the Foundation Level by April.

The “Take 5" procedyre and the Safety Hazards
Assessment and Rectification Programs (SHARP) are
integral parts of the SMP, both of which empower
employees to manage risk and ensure their workplace
ks safe.

Communication of safely programs and issues within
such a widely dispersed organisation presents a number

of challenges. The fraining courses developed and
delivered by internat training personne! played a key role
in meeting the SMP Foundation Leve! reguirements.

Over 3,000 sately fraining days were completed during
2004/05, covering a range of topics including:

» induction (both site and task specific);
= rail safely training;

= confined space awareness/entry, and
= manuat handhing.

A tofal of 1,238 workplace inspections took place during
the year with 2,178 corrective actions being completed.
These corrective actions varied from replacing a broken
tock to maior upgrades including the instaliation of rafl
out-loading platforms.

The executive and senior management team and
superyvisors continue to conduct regular meetings with
employees on safely issues and this has continued

to have a positive effect on safely performance as
well as benefited management of productivity and
operational issues.

e ang Community
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Human Hesources

During the 2004/05 business year our human resources
function maintained ifs focus on people and organisational
developmant.

This year 20 employees across afl business units
graduated with a Cerliticate IV in Business (Frontline
Management! B5841004, a nationally recognised
gualification that GrainCorp is able to offer in-house as a
rasult of our status as & Registered Training Organisation.
This is our targest group to date. The program, which runs
annually, is an integral part in helping us to develop our
future leaders.

In addition, our Executive Team participated ina
Leadership Development Program specifically designed for
GrainCorp by Macquarie Graduate School of Management.
The focus of the program was on strategic planning and
building individuat leadership skills.

In 2005 GrainCorp conducted is first-aver comprehensive
survey of alt employees on a range of issues including
safety, communication and the effectiveness of our
managers. Over half our stalf responded fo the survey,
providing valuable and constructive feedback for
management, which will franslate info action plans for
2005/06 to improve the performance of our business and
the satisfaction of our staff.

The Company further developed its reward strategy with
he implementation of job structure and remuneration
guidetines and completed the first full year of our new
incentive plan based on achievement of measurable

key parformance indicators.

As we move into the 2005/06 business year we will focus
of developing our managers, our organisational culture
and our reward and recognition systems.

information Services

Information Services provides effective technology
sohutions for GratinCorp's business units and joint venture
partners. The group supports a geographically diverse
environment, providing connectivity to over 400 locations
hroughout Australia.

Analysis of the core Supply Chain business processes

has been completed in preparation for the potential
re-devetopment of GrainCorp's stock managemant
systems. In 2004, the Company completed Phase {of a
major upgrade of internet-based applications to report
dally cash and poo! silo prices. in 2005, Phase |l of this
system has been implemented, providing buyers the ability
o customise their increments and deductions across
various commodities.

During the past year, information services strategic
planning has been completed, with a focus on the broad
needs of GrainCorp and Hs customers. The realisation of
efficiencies and service excelience has remained a high
priority. Data network improvements and system stability
also remain a priority and will lead 1o the consolidation
of infrastructure components.

A governance structure has been created which provides
a machanism for establishing these shrategic priorities
across the Company. This structure ensures the projects
with the largest benefits are implemanted, returning the
bast possible value o the Company.

Industrial Relations

In iine with our industrial relations strategy, a determined
effort has been mainfained to ensure that synergies
betwaen operational requirements and industrial
requiation are maximised. As part of this process, job
clagsitication structures are being reviewed to ensure
they adeguatsly reflect the skills needed to carry out
operations successfully.

Wage increases have baen maintained at reasonable
tevels ensuring that all but minimal increases are
accompanied by productivity and/or efficiency gains.

Al enterprise agreements negotiations in 2004/05 were
completed without industrial action.

GrainCorp remains committed fo promating effective
consuftation with employees. Workforce Consuiiative
Committees have been established across the Company
and continue o produce benetits both for the Company
and our amplayeses.
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Allied Milis

Allied Mills is a joint venture between GrainCorp Limited
and Cargilt in which GrainCorp owns a 60 percent equity
share. The two companies made the acquisition of Allied

Export Grain Logistics

Export Grain Logistics (EGL) is a joint venture betwesan
GrainCorp Limited and AWR Limited and has just
successfully completed its first year of operation,

GrainCorp Foundation

The GrainCorp Foundation has enjoyed its fifth year of

rewarding activity amongst the grain growing communities

of Eastern Australia. This year the involvement of
GrainCorp employess in the projects proposed by their
tocat communities has increased, strengthening and
buitding our employees’ refationships with existing and
new customers,

As an agri-food business with a predominanily rural base,
GrainCorp operates in an intensely personal business
environment. There is considerable overlap between our
customers and our shareholders, who are often one and
the sama.

imporiantly, our empioyees live in the communities where
they work, and serve as ambassadors for the Company
in a way which is not as common in urban environments.

The GrainCorp Foundation provides employess with an
imporiant link to their communities, and we balieve this
also provides them with a significant advantags in doing
business with them.

More than 300 projects have received financial support
across the four important areas of education, heatth,
youth development and community development since
the Foundation was established.

Each year GrainCorp allocates funds fo the GrainCorp
Foundation. The total amount awarded 1o community

peojects since its creation has now exceeded $1.5 million.

tn 2006 the Foundation will move fo a single round of
funding in the middle of the year.

The GrainCorp Foundation Committee, which consists

of community representatives from across the Company's
operating areas in Eastern Australia, will review the next
round of submissions at the end of Jure 2006.

Mills from Goodman Fielder, It commenced operation The joint venture is designed to improve ¢o-ordination
on 4 October 2002, of the grain export task and increase efficiencies.
GrainCorp will continue 1o assess business opportunities
for further expansion into the management of the grain
transport task whers an appropriate return can

be demonstrated.

The three year restruciuring program of Allied Mills was
completed during 2004/05. The restructure included a
raduction in the work force at Allied Mills from around 850
fo 550 employees. Allied Mills is now entering a furiher
phase of ifs transformation ang GrainCorp remains
confident of its growth in future years. The appointment
of former GrainCorp Chief Operating Officer, Joe Di Leo,
as Managing Director of Allied Milis will assist in taking
ihe Company o the next level; increased sfficiency,
improved margins and greater profitability.

During 2005 Allieg Mills secured DA approval for a new
site at Picton in New South Wales. The development of this
site, which is anticipated in 20086, wilt establish Altied Mitls
as the lowest cost producer in the largest market place

of New South Wales.

Australian Graln Accumuiation

GrainCorp Limited and Cargill Australia Limited
amalgamated their grain accumutation function in May
2003 to form Australian Grain Accumulation (AGA}. AGA's
field merchants are located across New South Wales,
Victoria, Queenstand, South Australia and Western
Australia. They act as buyers of wheal, coarse grains
and oilseeds for GrainCorp, Cargilt and Allied Mills.

The AGA mode! continues to be successful and has
established itself as an accumulator of superior service
and high integrity.




R.L. {Ron Greentree

Chairman
FAICE, AICD Advanced
Frogram 2005

Greser fram Muongingi,
KSW, Principai of an
agricitural maehinery
business and Chairman of
BRI Australia Ld, Directar of
Grain Growers Association
Eimited. Chairman of the
Remuneration and
Morminations Committee and
GramGorg Foundation,
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[LE. (B Tavior

Geputy Chairman

B.Com CA, Grad Cert Hur Sc.,
FAICD, AICD Advanced
Frogram 2005

Grower from Moonie, QLD
Eharlered Accournitand,
Former Execiftive Chairman
of Grainco Australia Linited
ang Chairman of Carrington
Cotten Corparation
{previeusly listad), Chairman
of 1he Trading Risk
Management Gommittes
and & member of the
Rernuneration and
Norminations Comtmnities,

TH (Tom) Keeng

Managing Ofrecter
B.Ec., FAICD

Managing Director of
GrainCorp Group, Director of
GrainCorp AG Finance
Limited arnd member of ihe
Trading Risk Managemert
Commities, Chairman of
Aflted Mits Auslralia Py
Limited, Member of the
Rahwbank Advisory Board,

. {Doug) Curiewls
B EriEcons/Lating, MBA

Carmpany Director from
Victoria, Director of Pacifics
Group Ltd, hufarm Lid and

GHL Holdings Ltd. Chairmian
of Remurnerator Australia Pty

Ltd. Mamber of wlec
Cortsulling Advisory Board
antt isector of The Alfred
Foundalion {Alfred Hospitall,
Former Managing Birector
of Mational Consolidated
Ltd. Former Birector of
Matinnal Foods Lld and
Harmiltors kstand £id,
Member of the Board Audit
Compmittes,

L. fLao) Delahunty
FAICD

Grower fram MGrioa,
Victoria, Birector of Grain
Growers Assaciation
Limited, Previously Ditector
of Pivot, ncitec Pivot
Limited, BIRT Management

and Harvest Grain Austratia,

f.H. (Hoss} Flanary

Grower from Harder,
MSW. Direeter of Grain
Grovwers Association
Lirmited. Member

of 1he Trading Risk
Managemient
Cammmitiee.

B.G. {Rick} Freeman

Grewer from Edgerad,
NSW. Comipary principal
of Morseman Matinery
Hmports Ply Limited.
Birector of Grain
Growers Associalion
Limited and GrainCorp
Superannuation Pty
Eimided, Member of the
Besard Audit Cominities.

? {Paul) Grigp

Grawer from
Patchewsllosk, Victosia,
Has been invedeed in
Grain Growers
Assoeiation for a rumber
of years both as an
aclive memiber and a8 a
mermber of the
Comrittee of Advice, He
has been activety
invedved in {he Victoran
Farmers Federation, his
sile committee and a
nurmber of communily
arganisations,

O (Dawig) Groves

B.Com., ¥1.Com., CA,
FAICD

Charlered Acenuntant
and Comgany Director.
Birector of Masling

It ustries Pty Limiled.
Equity Frustees timited
aned Kanibaia
{independent schood for
girls). Member of MIR
Irrestrnent Management
Ltd Advisary Councii,
Member of the
Remuneration and
Momimations Commilies.

£ (Banj Mangelsdor!
8.4 Ec. {Hons), GMGE

Grewer from West
Wainng, NSW. Chairrnan
of Grain Growers
Assaciation (GBA).
Member of ihe Trading
Rigk Managemarnit
Comimittea,

0B, {David) Trebeck

B.2e.Agr (Hons), MEc.,
MAILD

Consuliant, Grower and
Company Directar from
Canberra, ACT. Farmer
Maraging Director of
ACIL Tasman Pty Limited,
Commissioner of the
Mational Waler
Commission, Director

of Masrsk Austratia Ply
Ltd and the Joeania
Business Coordination
Board of AP Molter
Maersk and Bireslor of
the slitute of Public
Affairs. Chairmiar of the
Board Audid Comimiltes,
Former Birector of ncitec
Pvot Eld snd Pipers
Brook Vinsyard Lid.




GrainCorp Limited and Controlled Endities

This statement outlines the principat corporate governance
practices that were followed by the Company throughout
the financial year, which comply with the ASX Corporate
Governance Councll Principles of Good Corporate Governance
and Best Practice Recommendations {Principles) released
in March 2003, unless otherwise stated.

This stalement should be read in conjunction with the
GrainCorp Limited Concise Annual Report and fult Financial
Report. GrainCorp already complies with most of the
Principtes, where it does not i is largely associated with
the distinct control structure which operates through

a controlling “Foundation Share”. In 1998 GrainCorp
received approval from the ASX 1o list the Company with
a controliing Foundation Share ownership structure. This
structure provides the Foundation Shareholder, Grain
Growers Association Limited (Grain Growers), with special
rights including the right to appoint a majority of directors
on the GrainCorp Limited Board and three guarlers of the
total number of voles entitled fo be cast on 3 poll on
special resolutions at General Meetings of the Company.
This structure is required under a listing rute waiver fo be
reviewed by shareholders every five years. The last such
review was conducted at the General Meeting in February
2003 where It was retained for a further five years. Whilst
the Company has a controlling shareholder expressed
through the Foundation Share and Grain Growers
substantial ordinary shareholding the existing Company
framework stilt aims to achieve effective corporate
governance on behalf of all shareholders. A copy of the
Company Constifution is available fo be reviewed

on the Company's website,

The Roles of the Board and Management
(ASX Principle 1)

The GrainCorp Board is accountable to shareholders

for the business and affairs of the group and i sets the
framework for the Company’s long ferm performance.
The Board has a Charter which ciearly establishes the
refationship between the Board and management and
describes their functions and responsibilities in 2 manner
which is consistent with Principla 1.

Key functions of the Board include the following:

= gpproving the Company's goats, direction, fong term
strateqic plans, providing overall policy guidance;

= @nsuring there Is a regular system of policy review
and update and monitoring management's achievement
of and compliance with the same;

= @nsuring appropriate policies and proceduras for the
management of business and financial risks and
associated infernal controls are in place and mon#toring
anvironmental and safety performance;

= monitoring compliance with laws and ethical behaviour;

= gpproving and monitoring the progress of major capital
axpendifure, capital management, and acquisitions
and divestifures;

= gppointing and approving the terms and conditions
of appointment of the Managing Director and reviewing
and providing feedback on the performance of the
Managing Director;

= determining that the Company accounts are true
and fair;

» oyersesing and reviewing policies fo promote timely
and batanced disclosure of all material matters
concerning the Company; and

= reviewing the Board's struciure and performance
annually and making recommendations fo shareholders
on new appointments to the Board.

The Managing Director is responsible to the Board for the
ongoing management of GrainCorp in accordance with the
strategy, policies and programs approved by the Board.

The Chairman and Managing Director establish the
agendas for Board meetings, although Directors have
the right to add items for Directors’ consideration. Each
committee chairman decides the length and frequency
of commitiee meetings in consultation with committee
members and consults with management on preparation
of agendas.

The Board receives regutar detaited financial and
operational reporis from management o enable it to carry
out ifs duties. Senior executives attend Board and
comimittes meetings when relevant matiers are undar
consideration. Commitiee chairmen raport on the work

of their commitfee fo the Board on a regular basis and the
minutes of each meeling are tabled for Board information
and consideration.
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Composition of the Board (ASX Principle 2)

There are currently 10 non-exacutive Directors and one
executive Director {the Managing Director).

There are six “Group” non-executive Directors, namely
Messrs Mangelsdort, Greentree, Delahunty, Flanery,
Freeman and Grigg, who do not meet the definition of
independence as per Principle 2 as they are directors

of Grain Growers, & substantial and controlling shareholder
of GrainCorp. Group Directors are appointed to GrainCorp
in accordance with Clagse 16.3 of the Company
Constitution not elected by shareholders. Group Direclors
must be members of Grain Growsrs and two Directors
are etected from each of three representative zones.
Group Directors are subject to re-election by rofation

at Grain Growers AGMs.

Group Directors recognise and aim to achieve the
obligation of bringing an independent judgement o
decision-making in the inferests of all shareholders.

Ordinary shareholders slect up to four independant
“alacted” Directors who are subject to re-glection by
rotation at the Company's Annual General Meeting.
However, it is noted that Grain Growers has advised that
it “intends to continue to abstain from voling #s ordinary
shares on resolutions with appointment and re-elaction
of elected Directors while the Associalion still rataing the
Foundation Share unless the Board determines {in light of
any prevailing circumstances) that such voles should be
exercised.” Each elected Divector has a three year term.

Of the four alacted Directors, Messrs Trebeck, Tayior and
Curtewis are considered independent in accordance with
tha Principles. Mr Groves has served on the Board In
excess of 10 years and the Board has considered whether
ihis is & period of time which could materially interfere
with his abifity to act in the best interests of the Company.
The Board considers that Mr Groves is an independent
Dirsctor in accordance with the overall Principles given
his continued and demonstrated performance and ability
10 act in the interasts of the business. Within the subset
of GrainCorp’s elected Directors, and ifs current
nomination process, the Board will take the number of
independent Directors into account and will seek o satisty
ihis Principte fully in time, whilst avoiding any disruption
fo the effective functioning of the Board.

Each Director brings a range of skills and experiance to
the Company and this is oullinad in the Direclors’ Report.

firecior independence

The Board acknowtedges the definition of Diractor
independence as per the Principles, and in particular e
obligation that all Directors should bring an independent
fjudgement to bear in decision-making. in considering
vehether a Director is independent, the Board has regard
{o the independence criteria in Principle 2 and other facts,
information and circumstances that the Board considers
rafavant,

The following materiality thresholds have been adopted
in accordance with Principle 2:

1. s not a substantial shareholder of the Company or
an officer of, or otherwise associated directly with,
a substantial shareholder of the Company,

2. within the last three years has not been amployed
in an executive capacity by the Company or another
group member, of been a Direclor after ceasing to hold
any such employment;

3. within the last three years has not been & principal
of & material professional advisor or & material
consuttant to the Company or another group membet,
or an employee materially associated with the service
provided;

4. is not @ material supplier or customer of the Company
or other group member, or an officer of or otherwise
associated directly or indirectly with a material supplier
of customer,

5. has no material contractual relationship with the
Company or another group member other than as a
Diractor of the Company;

6. has not served on the Board for a period which could,
or could reasonably be perceived to, materiatly interfere
with the Director’s ability to act in the best interests of
the Company,;

7. is free from any interest and any business or other
relationship which could, or could reasonably be
parceived 10, materially intarfere with the Director’'s
abiity to act in the best inferests of the Company.




The names of the Directors in office at the date of this report, the year of thelr appointment, their status as
Nor-Exacutive, Executive or Independent Directors are set out in the table below.

Name of Divector

Aopointed by Year first appoinied  Hon-Executive Execulive independent
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Ron Greentree, Chairman Grain Growers 1994 Yes No
Don Taylor, Deputy Chairman Sharehoiders 2003 Yes Yes
Tom Keene, Managing Director Board 1993 Yes o
Doug Curlewis Shareholders 2005 Yes Yes
Leo Delahunty Grain Growars 2005 Yes Mo
Ross Flanary Grain Growars 1992 Yes Mo
Rick Freeman Grain Growers 1993 Yes Y
Paul Grigg Grain Growers 2805 Yes o
David Groves Shareholders 1994 Yes Yes
Dan Mangelsdorf Grain Growers 20605 Yes No
David Trebeck Shareholders 2002 Yes Yes

Company Chairman

The Company's Chairman, Mr Ron Greentres, is not
considered to be independent in accordance with the
Principles as discussed above. The Company Constifution
was amended at the 2005 Annuat General Meeting fo
permit the Chalrman to be elected by, and from, any of
the Non-Executive Directors. Mr Greentree was re-efecied
Chairman of the Company subsequent to this change.

Chatrman/Chiel Executive Oificer Rales

The roles of Chairman and Chief Executive Oficer are
exercised by different individuals. The Managing Director
automatically relinguishes his position on the Board

in the event that his executive position with the Company
ceases. The role of the Chairman and the role of the
Managing Director are available o be reviewed on the
Company website.

Director Selection and Re-slection

The Remuneration and Nominalions Committee (RNC)

is responsible for assessing and making recommendations
to the Board regarding membership of the Board and
proposed new etected Director appoiniments.

The members of the Remuneration and Nominations
Committes are:

Ron Graentree — Non-Executive Chalrman;
Don Taylor — independent Non-Executive Director; and
David Groves — Independant Nen-Executive Director,

This Committee has a charier outlining s roles and
responsibitities, and is available to be reviewed on the
Company websife,

Regarding the process of Director selection, the
Remuneration and Nominations Commitiee assesses
proposed new elected Directors against a range of criteria
including background, experience, professional skills,
personal guakties, the candidate’s skills to augment

the existing Board, ability to be independent in decision
making and the candidate's availability to commit o

the Board's activities.

in the event of an appointment of a casual vacancy, that
Director wil retire at the next Annual General Meeting and
will be eligible for re-election by shareholders at that
meeting. Elected Directors seeking renomination will also
undergo the formal assessment process oullined above,
bit atso including a review of their recent performance

on the Board. Where this performance is deemed
unsatisfactory, the Director will nol receive endorsement
by the Board for re-election. The Remunaration and
Nominations Commitlee also provides an assessment

of a Group Director's performance as & director of
GrainCorp fo the Grain Growers Board but does not
participate in formally endorsing candidates.

Ethical and Responsible Decision-Making
(ASX Pringiple 3)

Gode of Comduct and Ethics

The Company has continued to manage within the policy
framework of a Code of Conduct and Ethics for alf
Directors and employees.

Under the Code of Conduct and Ethics Directors and
employees are expected to:

¢ mainiain unguestionable legal and ethical standards
of parsonat conduct;

e raspect confidentiality;

e ayoid any reat or perceived conflicts of interest;

¢ act honestly and with integrity;

« yse GrainCory's assets, information and faciifies
rasponsibly and in the interests of GrainCorp;

« act in the best inferests of shareholders;

¢ contribute to the Company's reputation as a good
corporate citizen; and

e report any unethicat practices of which they
become aware.

The Code of Conduct and Ethics policy is available 1o be
reviewed on the Company wabsita.

Shiare Trading

Directors, members of senior management and employees
may {rade in the Company's securities so long as they are
not in possession of any unpublished price-sensitive
information.

The following policy appties for the trading of GrainCorp
shares by Directors and smployees;

Directors, members of senior management and other
employees Hkely to be in possession of unpublished
price-sensitive information and their associates may not

frade in the Company's securities during the following
“blackout periods” commencing:

e iy weeks prior 1o the release by the Company of Hs
hak-yearly resuits to the ASK and concluding 24 hours
after such release: and

e gix weeks prior to the release by ths Company of ifs
annual resulls to the ASX and concluding 24 hours after
such release.

In addition to the above blackout periods, the Board may
impose an embargo upon trading in the Company’s
securities if if believes that a market-sensitive event

has occurred or is likely to ocour.

Each Director has entered info an agreement “Director and
his disclosure of interests and transactions in Securities”
with GrainCorp Limited in accordance with the ASX Listing
Rutes.

The share trading policy is available to be reviewed on the
Company website.

Integrily of Financial Beporting {ASX Principle 4)

Consistent with ASX Principle 4 the CED and CFD report

in writing 1o the best of their knowledge and belief that
the Company's interim and full year financial reporis
present a frue and fair view, in 3l material respects, of the
Company's financiat condition and operationat results and
are in accordance with relevant accounting standards. The
Company has adopied a detailed verification process to
vatidate the statemnent from the CEQ and CFO that the
financial reports present a true and fair view,

Board Audit Commities

The Company Board Audit Commitiee was established
in 1893, The current members of the Commities are:

David Trebeck — independent Non-Executive Chairman;
Doug Curlewds — indepandent Non-Executive Director; and
Rick Freeman — Non-Execulive Director.

The composition of the Board Audit Commilies complies
with Recommendation 4.3 in all respects. Details of each
commitiee member's experience are set ouf in the
Directors’ Report and indicate that each of them is suitably
gualified o be 3 member of the Board Audit Commities.




The Board Audit Committes Charter is consistent with
Principte 4. The Board Audit Committee assists the Board
in fuffilling ifs oversight responsibilities especially in
respect of corporate governance, financial reporting and
corporate control. The Board Audit Commitiee reviews the
financial reporting process, the system of internal controt
and management of financial risks, the audit coverage
and process, and the Company’s process for monitoring
compliance with laws and regulations and governance
of the Company. The Board Audit Committee will also
review any material changes in accounting policy.

The Board Audit Committee has, during the year,
reviewed and approved an internal audit plan
meorporating a comprehensive business review nrocess
in respect of internal audit management functions.

The Board Audit Committee reviews progress in, and
reports arising from, the Internal Business Audit Plan as
welt as specific issues or matiers which may arise from
the internal and external audit process. Meetings are held
at least four times a year. The Board Audit Commities
repots fo the Board after each mesting.

Managemeni, internal and exiernal auditors are invited
to attend Board Audit Commmittes meetings to ensure that
adequate controls and practices are maintained
throughout the Group.

The Board Audit Committes plays an active role in
reviewing the adequacy of the existing External Audit
arrangements, and is responsible for ensuring that the
auditors have the necessary qualifications and skilis and
that the scope and guatity of their audit is appropriate.
The Board Audit Commities makes recommendations

to the Board in relation fo the appointment of external
audifors. The external auditors have direct access on

& regular basis to the Board Audit Committee without
management involvement.

External Autitor indepengence and Declaratinng

An Auditor Independence Policy has been adopted which
sets out the Key principles to be foliowead by the audit firm
in its refationship with the Company. The policy reguires
the approval of the Board Audit Commities for the
provision of non-audit services to the Company o s
related entities. The policy has a set of guidelines that
assist in identifying the types of services that may

compromise the independence of external auditors.

in respect of financial years commencing on or after 1
July 2004, the Corporate Law Economic Reform Program
{Audit Reform and Corporate Disclosure) Act 2004
{*CLERP 9"} amendments to the Corporations Act 2001
require externat auditors to make an annual independance
dectaration, addressed fo the Board, declaring that the
auditors have maintained their independence in
accordance with CLERP 9 amendments and the rules

of the professional accounting bodies.

PricewaternouseCoopers has provided such a declaration
to the Board Audit Committes for the financial year ended
30 September 2005.

External Audii Performance Assessment

The Board Audit Commities conducts a format assessment
of external auditor performance each year and reports the
outcome to the Board. If it becomes necessary {o replace
the external auditor for performance of independence
reasons, the Board Audit Committee will then formalise

a procedure and policy for the selection and appoiniment
of new auditors. The Company's external audifor,
PricewaterhouseCoopers, has a policy for the rolation

of lead audit partners. The Jead audit partner was last
rotated in October 2002

A copy of the Board Audit Committee Charer and
information on the rotation of externat audit engagement
parinars is avaiiable on the Company websia.

External Auditor Attendance at AGM
{ASX Principle 6 (6.2))

Consistent with ASX Principie 6 and CLERP 9
PricewaternouseCoopers attends the Annual General
Meeting of the Company to answer shareholder guestions
about the conduct of the audit and the preparation of the
auditor's report. Shareholders may submit questions for
the external auditors io the Company Secretary no later
thar five business days before an Annuat General Meeting.

Continuous Disclosure to ASX (ASX Principle 5)

As a guiding principle, GrainCorp ensures thal it does not
communicate material price or value sensitive information
to an exiernal party {advisors are desmed 1o ba internal
parties) except where that information has previously been
disclosed to the market generally. The Company has

GrainGorp Limited
2005 Annual Report
34438

adopted a continuous disclosure and financial markets
communication policy to ensure compliance with ASX
Listing Rule disclosure obligations. The policy:

« gives guidance as to the fypes of information that may
raquire disclosure, including examples of practical
application of the rules;

¢ gives practical guidance for dealing with market
analysts and the media;

« [dentifies the correct channels for passing on
potantially market sensitive information as soon as
it comes to hand,

¢ gstablishes regular occasions at which senior
gxecutives and Directors are actively prompted to
consider whether there s any polentially market-sensitive
information which may require disclosure; and

« allocates responsibility for approving the substance
and form of any public disclosure and communications
with investors.

The Company Secretary Is responsible for overseeing and
co-ordinating disclosure of all communications to ths ASX
and is accouniable for that disclosure. The Board Audit
Committee reviews s disclosure practices of the
Company to sharehiolders and relevant external agencies.

The Company’s continuous disclosure and market
communication policies are available to be reviewed on
the Company’s website.

GCommunication with Sharehoiders
{ASX Principle 6 (6.1))

The shareholders of GrainCorp Limited play an important
role in corporate governance by virlue of their responsibili-
1y for voting for the appointment of elected Directors.

The Board ensures that shareholders are kept fully
informed on developments affecting the Company through:

« {he annual and interim resuits which are released
through reports, newsletiers and presentations;

« compliance with ASX's continuous disclosure
tialing rutes;

¢ the Annual General Meeting and other meetings called
to obtain approval for Board action; and

« mairtaining a comprehensive websits containing all
Company announcements and key Company
operations.

The Board encourages full participation of shareholders
at the Annual General Mesting to ensure a high levet of
accountability and understanding of the Company’s
strategy and goals. In addition, the Board has worked with
management to devalop a sirateqy for effective
communication with shareholders and participation at
General Meetings. This takes the form of an lnvestor
Retations Plan.

A summary of the Company's Investor Relations Plan
appears on the Company website.

Risk Management {ASX Principle 7)

Managemant of risk is an essential element of the
Company's strategy. The Board is responsible for
overseeing, reviewing and ensuring the effectiveness
and intagrity of GrainCorp’s risk management systems.
The Board Audit Commitlee oversees GrainCorp’s risk
management systems on behalf of the Board and reports
regularly to the Board in relation to them.

The Managing Director has been charged with
implementing appropriale risk management systems
viithin the organisation. The Managing Director works
with relevant staff members to ensure that al major risks
are identitied and appropriately managed, and that
GrainCorp’s risk management systems are in accordance
with the Company’s risk management policies.

A management Business Risk Commitiee chaired by the
Managing Director, and comprising the Chief Financial
Officer, General Manager — Storage & Handling and Group
Executive, Corporata Services/Company Secretary, mests
guarterly or as required to identify, assess and control
raterial risks across the Group. The Company has
adopted a policy and procedures for risk management
processes using AS 4360:1999 as a guide. A series of
improvements identified through a comprehiensive risk
assessment using this model are in the process of being
imptemented. Each businaess unit is responsibie for the
implementation of policies and procedures io manage
those risks.




in addition to maintaining appropriate insurance and
other risk management measures, identified risks are
managed through:

= Egtablished policies and procedures for the managing
of funding, foreign exchange and financial instruments
{inchuding derivatives) including the prohibition of
speculative fransactions. The Board has approved
Treasury policies regarding exposures 1o foreign
currencies, interest rates, commodity price, Hguidity
and counterparty risks which include limits and
authority levels.

= Standards and procedures in relalion to environmental
and health and safety matiers.

= Training programs in relation o fegal and compliance
issues such as trade practices and occupational health
and safely.

= Procedures requiring that significant capital and
revenue expenditure and other contractual
comimitments are approved at an appropriate level
of management or by the Board.

= Comprehensive management quidelines sefling out
the standards of behaviour expected of employees
in the conduct of the Company’s business.

The Board reviews alt major submissions and purchases
for their impact on the risks facing GrainCorp and directs
management to institute appropriate actions. As part of its
strategic planning activities, the Board reviews all major
strategies for thelr impact on the risk facing GrainCorp.
Simitarly, GrainCorp reviews all aspects of its operations
for changes to the risk profile on an annual basis. This
annuat review includes an assessment of insurance
palicies, which is overseen by the Board Audit Commitiee.

Trading Bisk Managemeant Commities

The Board esiablished, in 1998, a Trading Risk
Managemeni Commitiee which oversees the development
of policies to manage the risks associated with grain
marketing and farm inputs. The policies specify trading
Himits, approved risk management tools, credit
managemant and delegations for authorising ransactions
and segregation of duties.

The current members of the Committes are:

Don Taylor — Chairman and independent Non-Executive
Director;

Dan Mangelsdorf — Non-Executive Director;

Ross Flanery — Non-Executive Director;

Tom Keene — Managing Director;

Nigel Har — Group Executive, Corporate Services
and Company Secretary;

Rick Lee — external appointment.

The Trading Risk Management Commitiee meels annually
with the Board Audit Committee.

friterral Audit

The internat audit function is independent of the external
audi function. The internal audit team monitors the
infernal control framework of the group and provides
reports to the Board Audit Commities. The Board Audit
Committee approves the internal audit charter and the
annuat internal audit plan to ensure that planned audit
activities are aligned to business risks. The Board Audit
Committee also reviews internal audit reports issued

by the internal audit team and MORILOFS progress with
implementing recommendations made in these reports
to ensure improvement in the internal control environment
of the Company.

A description of the Company's risk management policy
is avaitable To be reviewed on the Company website.

GrainCorp’s Managing Director and CFO report in writing
to the Board Audit Committee that

» the statement given in accordance with the ASX Best
Practice Corporate Governance Council Recommendation
4.1 is founded on a sound system of risk management
and internal compliance and control which implements
the policies adopted by the Board; and

= the Company's risk management and internal
comphance and control framework is operating
afficlently and effectively in all material respects.

Performance {ASX Principle 8)
Board Performance

The Board has adopted a process of evaluation fo
measure ifs own performance and the performance of all
Board Commitiees. This process involves a confidential
guestionnaire being compieted by each Director and an
interview conducted with an external facilitator against
GrainCorp’s Corporate Governance framework.
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The process involves the following review areas:

« gdefining governance roles;
¢ improving Board processes;
= key Board functions; and

¢ continuing improvement,

A performance evalualion using this process was
conducted in September 2005. In line with GrainCorp's
commitment to continuous improvement, at the conclusion
of each Board meeting a Non-Executive Director on a
rotating basis provides a review of the meeting processes
and outcomes to identify any areas where improvements
can be achieved. In addition, the performance of each
Non-Executive Director is formally reviewed on an annual
basis by the Chairman. Similarly the Chairman’s
performance is reviewad annually by the full Board.

Also, all Directors are encouraged to undertake, and
resources are made available for, continuing education.

Exeoutive Performance

The Board monitors key performance indicators for the
Managing Director and members of the Executive team
on & monthly basis through general reporting and a

comprehensive performance management system. The

system monifors key objectives in the following four areas:

« corporate financial and strategic performance;
¢ [usiness unit performance, and
e personal performance.

The Board and Remuneration and Nominations Commitiea
review the performance of the Managing Director and
executive management through monihiy reporting, Board
presentations, business planning sessions and the key
performance indicator system. A more detailed review is
provided in the Remnuneration Report in the Directors’ Report.

Remuneration {ASX Principle 9)
Reruneration and Nominations Comnittes

The Remuneration and Nominations Committee principle
functions include:

¢ raviewing the composition, performance, induction
and membership of the Board and providing
recominandations on naw appointments; and

« reviewing and recommending to the Board the overall
direction of GrainCorp’s philosophies, strategies and

determination in respect of remuneration, benefits,
recognition of executive and employee performance,
succession planning and executive development.

The Company has adopted, and adheres o, a
comprehensive policy on remuneration strategies for
Directors and employees 1o enhance corporate
performance. The following statements provide a
summary of the link between remuneration and corporate
performance for Directors and key Executives.

fon-Frecutive Director Remureration

Non-Executive Directors do not receive performance-
based bonyses and do not participate in equity schemes
of the Company other than the Non-Executive Director
Deterred Share Plan. The Remuneration and Nominations
Committee reviews the Non-Executive Directors’
remuneration arrangements and recommendations are
hen submitted to the Board for their review and approval,

In determining the Non-Executive Directors’ remuneration
the Remuneration and Nominations Committee draws on
survey data on fees paid by comparable companies,
fogether with an assessmant of any changes in the level
of responsibilities. With the exception of the Chairman and
Deputy Chairman, additional yearly fees are paid to
Directors who are members of committess.

The Board recommends o shareholders, from time o
fime, a guantum of total Directors’ fees. The Anneal
General Maeting of shareholders in 2001 approved a total
Non-Executive director remuneration poo! of up to

$1 million annuatly.

In addition to reimbursement of expenses, any allowance
paid to Directors is in line with Australian Taxation Office
reasonabie daily travel alfowance amounts.

In December 2003 the Board resolved o cease any further
contributions to retirement benefits. The benefit accrued
by each Director prior to 16 December 2803 has been
preserved at the accrued leve! made payable on
ratirement in cash and not indexed from the cessation
date. The previous policy for retiring Non-Executive
Directors provided an allowance up to a maximum of thelr
tast three years’ remuneration after nine years’ service
fpro rata for a lesser period with a minimum of thres
vears}. New Directors post December 2003 will not be
gligible for a retirerment benefit.




in line with ASX Corporate Governance Councll guidelines
on nor-execulive director remuneration, Non-Executive
Directors are entitled o participate in the GrainCorp
Nor-Executive Director Deferred Share Plan. They may
acguire ordinary shares through on-market purchases in liey
of fees. However, they are not entitied 1o participate in the
GrainCorp Exempt Plan, Employee Gift Plan, Performance
Share Rights Plan or GrainCorp Deferred Share Purchase Plan.

A more detailed review is provided in the Hemuneration
Report, in the Directors’ Report.

Executive Remuneration

GrainCorp operates in a global marketplace and the
Remuneration and Nominations Commities recognises
that long-term success depends on the calibre of people
teading and managing a diverse business across a wide
regionat distribution. To this end, the Company seeks to
atiract, reward and retain high performing executives
with potential to develop and meet the future needs

of the organisation.

The key principles of GrainCorp's remuneration
philosophy are:

1. Remuneration practices adopted by the Company
will be legal, ethical and consistent with being a good
corporate citizen.

2. The Company wilt take into account afl corporate
governance principles and guidelines issued from fime
to time by relevant organisations and institutions but
will make decisions based on the best interests of
the Company and its shareholders.

3. The Company wilt comply with remunetation
disclosures as required by law and will seek to
maintain the highest standards of clarity and
transparency in communications with shareholders.

4. The Company will comply with regulatory requirements
relating to.

&. shareholder approvat of both binding and
non-binding resolutions regarding executive
remuneration; and

I, disclosure of executive remuneration in annual
reports of elsewhere.

5. The cost of remunerating each executive will be
composed of fixed and variable components. Thus,
the value to the executive of the remuneration received
will vary having regard to performance of the Company,
and/or division and/or business unit and/or the Executive.

6. Remuneration quanfum and mix should place the Company
in a sound position fo secure the services of execuiives

of the calibre required by the Company fo be successful
in terms of long term returns to shareholders.

7. The Company helieves that the long ferm interasts of
Executives and shareholders should be aligned and that
such alignmant is best achieved by Executives having
significant shareholdings in the Company. Therefore,
Executive remuneration should faciitale and encourage
axeculives to receive part of their remuneration in the
form of shares in the Company, particutarly when their
shareholdings are less than significant in value.

Consequently, under the Executive Remuneration Policy, the
remuneration of executives may comprise the following:

= fixed salary that is determined from 3 review of the
market and reflects core performance requirements
and expectations,;

= g short term incentive performance based bonus
designed to reward actual achievement by the
individezat of performance objectives and for matsrially
improved Company petformance;

= 3 long term incentive plan in which the Jeve! of benefit
derived by participants refates to a combination of
factors including earnings per share, tolal shareholder
returns and benchmarking against other ASX listed
companies; and

» statutory superannuation.

By remunerating Executives through performance and long
term incentive plans in addition to their fixed remuneration,
the company aims to align the interests of executives with
those of all shareholders and increased Company performance.

A more detallad review is provided in the Remuneration
Report, in the Directors’ Report.

Interests of Stakeholders {ASX Principle 10}
Code of Conduct

The Company Code of Conduct and Ethics is consistent
with ASX Principles 3 and 10 and has been posted to the
company website. The Code of Conduct and Ethics
specifically provides that any employee who reports a
breach of the Code will not be disadvantaged or prejudiced.
A review of the company's policies is underway in light of
the protection for whistleblowers contained in the

CLERP 9 amendments to the Corporations Act.

Shareholder information

The shareholder information set oul on pages 75 and 76
was applicable as at 30 November 2045,
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The Directors present thelr report on the consclidated entity
consisting of GrainCorp Limited {"GrainCorp™} and the entities
it controfled at the end of, or during, the year ended

3 September 2005,

Lirectors

The following persons were Directors of GrainCorp during the
financial year and up to the date of this report:

R.L. Greentree (Chairman)

0.C. Taylor {Deputy Chairman}

T.B. Keene (Managing Birecton

W.G. Barron (Retived 17 February 2005}

M. Burion Taytor AM tRetired 23 February 2005}
G.BW. Curlewis (Elecied 23 February 2005)
L.M. Delahunty (Appointed 23 September 2005}
R.R. Flanery

R.G. Freeman

PW. Grige tAppainted 23 Seplember 2005}

0. Groves

R.d. Hards {Resigned 26 August 2005}

0. Mangeisdarf {Appointed 17 February 20035}
A.D. McCallum {Resigned 26 August 2005}

0.8, Treback

Directors have been in office since the start of the financial
year to 1he daie of this report unless otherwise stated.

Principal Activities

The nature and scope of the main activities underiaken
by the consolidated entity during the year were the provision
of services primarily 1o the grain industry including:

¢ receival, handling and storage of grain and other bulk
commaodities as an agent for marketing organisations,
end users and growers;

¢ marketing of grain and other bulk commodities and the
aperation of grain pools,

¢ pad and rail transport services for bulk commodities:

¢ gprovision of farm input products;

¢ hanking depasits management; and

¢ flour miling and mixing services {through investiment
in Allied RHis).

Bividends

The faliowing fully franked dividends have been paid to
shareholders during the year:

Ordinary Reset Preference
Shares Shares
Dlate Rate  Amount Rate  Amouni

{Centst %080  (Cents) $'008

Final for 2004 14 5,722 n/a na
Interim far 2005 2 818 3223 3,868
Final for 20058 - - 3277 3,432

in addition to the above dividends, since the end of the financiat
vear the Divectors have recommended the payment of a final
fully franked ordinary dividend of five cents per fully paid share
{$2.0 milkion) to be paid on 20 December 2005 oui of
consclidated retained profits at 30 September 2005,

Heview of Gperations

The consclidaled enlily recorded a profit after 1ax of §12.1
million for the financial year compared with $25.7 million for
the previous year. EBITDA decreased from $114.7 million to
$91.0 million. The reduction in profit is due to lower tonnes
received into the storage and handhng system, and subsequent
{ower export activily, Recelvals during the year were 10.2
milion tonnes (2004; 12 million tornes) with axport shipping

of 4.7 milion toanes {2004: 5.9 million tonnes),

Net profit included a number of ore-off items in the year,
These included {all before fax):

& $1.7 million in restructure costs;

= $3.8 million revenue as penalty for lease surrender by
incitec Pivot Limited;

& $0.7 million profit on disposal of associale nvestments
{Hugrain Pty Limited, PlantTech Ply Limited and Australian
Butk Adliance Pty Ltd); and

= of the $2.1 million share of AHied Mills pre-tax profif,
$1.5 mmillion redates to the sale of iand at Fremantle, WA

The restructure, noted above, was the outcome of & business
raview fo achieve a lower cost base and to belter align the
management reporiing structure. A more detailed review of the
operations during the Tinancial yvear and the results of those
operations appear elsewhere in the Annual Report.
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Significant Changes in State of Affairs
During the Financial Year

AG Finance

tn September 2005, GrainCorp launched a new depasit taking
business called AG Finance that offers deposit accounts as a
competitive alternative to raditional bank accounts, Interest
rates of up to 6.1 percent are available and there are no
account keeping fees.

The product range includes both Yield Calt accounts and Growth Term
Beposit accounts. Yield Call accounts offer a variable interest rate
with immediate accass to funds held on depos#, whereas Growth
Term accounts allow customers deposit funds Tor a fixed period of
time {one month to three years) and provide a fixed interest raje.

Disposal of Investments

As part of the conditions of the merger between GrainCorp and
Graineo Australia Pty Umited {Graince), GrainCorp gave an
ndertaking to the Australian Competition and Consumer
Commission {ACCC) to dispose of its interest in Australian Bulk
Alliance Py Lid (ABA} as soon as commercially possible. A sale
was agresd with Sumitoma Corporation, Japan, and the gain on
disposal was $0.2 million. Other inferests in associate entities were
disposed of in the financial year resulting in a gain of $0.4 million,

{(her than the above, there were no significant changes in the
consolidated entity's siate of affairs during the year in review.

Matiers Subsequent fo the
End of the Financial Year

Retirement of Chairman

Mr Ron Greentree will retire as Chairman and Director of
GrainCorp Limited on 23 December 2005 after 11 years service
on the Board with six as Chairman. The Board has appointed
Mr Don Taylor 1o succeed My Greentres as Chairman.

Chief Operating Officer

Mr Di Lea took up 2 position as Managing Birector of Allied Mills
Austrahia Ply Limited on 7 Novembar 2005, The position of Chief
Operating Officer (CO0) was subsequently made redundant,

as an internal management restructure faciiilated this change.
Mr Di Leo received 51,078,445 as a final payment of which
$25,139 was provided for in the financial year.

Reset Preference Shares (RPS)

GrainCorp amended the terms of issue of the RPS under clause
& by making the payment of the dividend non-diseretionary
and cumutative, both with effect from 1 October 2005, These
amendments are of a minor or technical nature, neither of
which is prejudicial 1o sharehatders,

(ther than reported above, no other matter ar Clrcumsiance
ftas arisen since 30 September 2005 which has sighificantly
affected or may significantly affect:

{a} the consolidated entity's operations in fulure financial years; or
(b} the resulis of those aperations in future financial years; or
{£) the consolidated entity’s state of affairs in future financial years,

Likely Developmenis

The Directors believe that additional information as 1o likely
developments in the operations of the consolidated entify in
future financial years, including the expected resuls of those
aperations, would {dkely result in unreasonable prejudice 1o
the constlidaled entily.

Environmeant

GrainCorg is commitied fo ensuring ils business practices are
conducted in an environmentally respansible manner, Management
of operations and assets are such that adverse environmental
impacis are minimised. Notwithstanding compliance 1o
environmental laws as a minimum standard, GrainCorp strives
to ensure best practice principles are adopted in managing
environmental issues. Strategies include, but are not Bmited 1o

¢ developing and implementing sound eavironmental manage-
ment systems fo ensure legislative requirements are met;

¢ engaging independent specialists o assess current practice
and assist in the development of improvement strategies;

¢ developing and encouraging employee awareness of, and
responsibility to, environmental issues;

¢ maonitoring performance of the consolidaied entily in respect of
environmental issues and adjusting processes aceordingly; and

¢ introducing procedural guidelines fo address task-specific
environmental concerns.

An important part of the GrainCorp Environmeniat Management
System {EMS) is the recording of any incident that may have

a polential environmental impact. Buring the financial year,

no fines of penalties were imposed on any member of the
consolidated entity under environmental regulation, and all
required environmental Hoences and permits are current,

Information on Hrectors

R.L. {Ron} Greentree (Chairman}
FAICD, AICD Advanced Program 2005

Grower from Mungindi, NSW. Principal of an agricuitural
machinery business and Chalrman of BRE Australia Ltd. Director of
Grain Growers Association Limited. Chairman of the Remuneration
and Nominations Committee and GrainCorp Foundation.




0.C. {Don) Taylor (Beputy Chairman B.Com., CA,
Grad Cert Rur.Sc., FAICD, AICD Advanced Program 2005

Grower from Maoonie, QLD. Chartered Accountant with audit
and taxation experience in manufacturing and heavy industry.
Former Executive Chairman of Grainco Australia Limited and
Chairman of Carrington Cotton Corporation {previously fisted).
Chairman of the Trading Risk Managemeni Commitiee and a
member of the Remureration and Nominations Committes.

T.B. (Tom} Keene (Managing Director) B.ke., FAICD

Managing Director of GrainCorp Group, Director of GrainCorp
AG Finance Limited and member of the Trading Risk Management
Committee. Chairman of Alied Mills Australia Ply Limited.
Member of the Rabobank Advisory Board,

G.0LW. {Doug) Curlewis B.A.{Econs/Latin}, MBA

Company Direclar from Victoria, Director of Pacifica Group
Limited, Nufarm Limuled and GUD Holdings Limited. Chairman
of Bemunerator Austraia Pty Lid. Member of Indec Consulting
Advisory Board and Director of The AHred Foundation (Alfred
Haspitall, Former fanaging Directar of Nalional Consolidated
Limited. Former Directar of National Foods Limited and Hamilton
Istand Limited. Member of the Board Audit Committee.

L. {Lec} Delahunty FAICD

Grower from Murtoa, Victoria, Director of Grain Growers
Association Limited. Previoushy Director of Pivot, Incitec Pivot
Limited, DIRT Management and Harvest Grain Australia,

R.AH. (Ross) Flanery

Grower from Harden, BSW. Director of Grain Growers Assoeiation
Limited. Member of the Trading Bisk Management Committes,

R.G. (Rick) Freeman

Grower from Edgerol, NSW, Company principal of Norseman
Machinery tmports Pty Limited. Director of Grain Growers
Association Limited and GrainCorp Superannuation Ply Limited,
Member of the Board Audit Commitige.

PW. (Paul) Grigg

Grower from Patchewaolock, Victoria, Has been involved in Grain
Growers Assaciation for a number of yeats both as an active
member and as a member of the Committee of Advice. He has
been actively involved in the Victorian Farmers Federation (VFP),
fiis silo commifiee and a number of community organisations.
Director of Grain Growers Association Limited.

. {David} Groves B.Com., M.Com., CA, FAICD

Chartered Accountant and Company Director. Birsctor of Masling
Industries Pty Limited, Equity Trustees Limited and Kambala
{independent school for girls), Member of MIB Invastment
ftanagement Lid Advisory Councl. Member of the Remuneration
and Mominations Commitiea.

0. {Ban} Mangeisdorf B.Agr.Ec.iHons), GAICE

Growver from West Wyalong, NSW. Charman of Grain Growers
Assaciation Limited, Member of the Trading Bisk Management
Commities.

{1.B. {David) Trebeck B.Sc.AgriHons), M ko, MAICD

Consultant, Grower and Company Birecior from Canberra, ACT.
Former Managing Director of ACIE Consulting Pty Limited.
Commissionar of the National Water Commission. Director of
Maersk Australia Pty Lid and the Goeania Business Coordination
Board of AP Moiter Maersk and Direclor of the Instilute of Public
Afiairs. Chairman of the Board Audit Commiitee. Former Direcior
of Ineitec Pivot Limited and Pigers Brook Vineyard Limited.

Former Direclors
W.E. {Graham) Barten

Grower from Ungarie, NSW. Former Bireciar of Grain Growers
Assaciation Limited, Former chairman of the Trading Risk
Management Committee. {Retired 23 February 2005},

N. {Nickj Burtor Taylor AM B.Ec., ASHA, FCA, FAICD

Grower from Boarowa, NSW. Chairman of the Australian
Agricuitural Company Limited and the Civil Aviation Safety
Authority, and Director of Hamillon James & Bruce Limited.
Member of the Babobapk Advisary Board. Former member of
the Remuneration and Nominations Committee. Former Director
of Rural Press Limited, (Refired 17 February 2005}

H. (Ron} Hards MAICD

Grower from Yarrara, Victoria. Former ehairman of Grain
Growers Association Limited. Former member of the Board
Audit Commitiee, (Resigned 26 August 2005}

A.D. {Allan) McCalium {Deputy Chairman) Dip.Ag.5c., MAICD
Grower from Kerang, Vicioria. Director of incitec Pivot Limited
and M Limited. Former Birector of Grain Growers Association
Limited. Chairman of Nugrain Ply Limited and TASSAL Limited.
Former deputy chairman and member of 1he Remuneration and
Nominations Commmilies. {Resigned 26 August 2005}

Details of Directors’ interasts in shares and options of
GrainCorp are set out in Note 31 of the full financial statements,

Company Secretary

Nigel Hart B.App. Se.(Systems Ag) {(LAWS-H), FAICD

Group Executive — Corporate Services and appoinied Company
Secretary in May 2001 for all Group entities, Board Audit
Commitiee and Remuneration and Nominations Commitiee.
Directar of GrainCorp AG Finanece Limited and GraimCorp
Stperannuation Pty Limited.
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Mestings of Dirsclors

The following table sefs oul the number of meetings of GrainCorp's Birectors {including meetings of commitiees of Directors) held
diiring the 12 months to 30 September 2005, and the number of meetings atiended by each Director,

Birecior Roard Mestings Baart Conunittes Meetings

Remuneration Trading Risk Joint Audit &
Ayt & Morainations fanagemant Teading Risk Management

A ] A i A ] A i A B
R.L. Greentres 13 12 - - 16 10 - - - -
D.C. Taylor 22 22 - - 1 1 8 & 1 1
T.B. Keens 22 22 - - - - 4 4 1 1
G.0.W. Curlewis' 16 16 P z - - - - 1 1
L. Delahunty” 1 1 - - - - - - - -
R.R. Flanery 11 12 2 4 - - - - - -
R.G. Freeman 13 13 1 1 - - 4 4 - -
PW. Grigg” 1 1 - - - - - - - -
B. Groves 22 21 2 1 4 4 - - - -
B. Mangelsdarf 8 8 - - - - ? ? 1 ]
D.B. Trebeck 22 22 4 4 - - - - 1 1
W.G. Barron® 5 5 - - - - 2 Z - -
M. BurtonTaylor ARY & 5 - - 7 7 - - - -
R.J. Hards® 11 i 3 3 - - - - 1 1
A.D. MeCalium® 11 i - - g 9 - - - -

A - Mumber feld curing period in affice. B — Number attended.

* Blected 23 February 2005. * Appeinted 23 Septernber 2005, * Appointed 17 February 2005, ° Hetired 17 February 2005, * Hetired 23 February 2005,

* Hesigned 26 August 2005,

Fomuneration Report

This report details GrainCorp's remuneration policy for Directors
and Specified Executives and the Hnks between the performance
of the consolidated entily and individual remuneration
outcomes, The report incorporates the disclosure requirements
of accaunting standard AASE 10486, as well as those prescribed
by the Corporations Act 20071, Details of equity holdings, loans
and other transactions for Directors and Specified Executives
are disclased in Mote 31 fo the full financial statements.

Remuneration and Nominations Cemmittee

The Remuneration and Mominations Committee operates under
the authorily of the Board and the scope of the Commities's
rate extends from Mon-Execulive Directors through Executive
Management and all employees of the Company. Further detail
regarding the Bemumeration and Nomimalions Committee can
tie found in the Corporate Governance Stalement. The Managing
Director, the Group Executive — Corporate Services and the
Human Resources Manager attend Committes meetings by
invitation and during the year have assisted the Commities,
axcept in matiers concerning their own remuneration.
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Gther advisars to the Committes are set out below:
Godfrey Remuneration Group

¢ remuneration stralegy advics

¢ |ob evaluation

¢ remuneration data

¢ long lerm incentive plan advice.

KPMG

¢ vyaluation of Performance Shars Righis Plan

¢ payroli tax advice,

Mercer Human Resource Gonsulting

¢ |ob evaluation

¢ position descriptions

+ fotal employment cost.

Gomputershare

¢ share plan administration and management,
Principles Used to Determine the Nature and Amount
of Remuneration

Managing Director and Sanior Executives
Remuneration Strategy and Structure

The obiective of the Company’s executive reward framework

is to ensure reward for performance is competitive and
appropriale for the results delivered. The framework aligns
execytive reward with achievement of strategic objectives and
the creation of value for shareholders, and conforms with
market hest practice for delivery of reward. The Board ensures
that execulive reward satisfies the Tollowing key criteria for
gaod reward governance practices:

¢ compelitiveness and reascnablenass

¢ apceptability to shareholders

¢ performance linkage/alignment of executive compensalion
¢ fransparency

¢ capital management,

In eonsubtation with exiernal remuneration consuitants, the
Company has structured an executive remuneration framework

that is market compatitive and complimentary 1o the reward
strategy of the arganisation.

Ablignment to shareholders’ interests is based on the following
strategy:

= has economic profit as a core component of plan design

= focuses on susiained growth in share price and delivering
constant retimn on assets as well as focusing the executive
on key non-financiat drivers of value

= attracts and retains high calibre exscutives.
Alignment to Company interests is based on the foliowing
strategy:

= rewards capability and experience

= reflects competitive reward for contribution to sharcholder
growth

= provides a clear structurs for camning rewards

= provides recognition for contribution,

The framework provides a mix of fixed and variable pay,
and a ttend of short and long lerm incentives. As executive

responsibility increases, the batance of this mix shiftsto a
higher proportion of “at risk” rewards.

Policy

1. This paticy applies to the Managing Director, the execulive
team and senior managers. 11 does not apply fo
hon-Executive Directors.

2. Executive remuneration is composed of three main elements:

a. Base package;
b, Short term incentive (STH — cash bonrus: and
. Long term incentive {LTh.

3. The base package is a fixed component of remuneration in
thal onee i is determined the amount does not vary with
performance. However, individual performance is taken inip
account when reviewing the quantum of base packages and
determining the amount of increase, i any, 1o be provided.
There are no guaranteed base pay increases fxed n any
serior executives’ contracts. Base packages are composed
of the cost to the Company of salary, benefits, fringe benefits
1ax and gross-up in relation to costs that do not qualify as
company income tax deductions such as company
siperanniation coniribulions in excess of the deductible
timits, Add-on costs such as payroll tax and workers’
compensation insurance are pot part of base packages.
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4, Flexibility is allowed as fo the mix of base packages between
satary and benefils so that they better meet the peeds of the
executives, Flexibility is such that the total cost to the
Campany is not changed by the benefil selections. Statutory
obligations in relation to superannuation contributions are
futfiied as part of the construct of remuneration packages.

(218

. Base package evels are:

a, reviewed annually and adjusted on 1 Gctober each year,
and

b. benchmarked against market practice at feast annualy.

&. Short term incentives are performance related components
of remuneration. Performance is judged at three fevels: being
company, businass unit and individual. The performance
measures, standards of performanece and weightings are
determined sach year for each executive having regard fo
the nature of the rafe and business plans.

el

. Long term incentives are periormance related components
of remuneration. The level of benefit derived by participants
relates 1o a combination of faciors including earnings per
share, tofal shareholder returns and benchmarking against
otfier ASX listed companies,

Performarnice of GrainCorp Limited

Key performance indicalors (KPIs) have been established and
are monitored 1o review the performance of the Managing
Birector and Specified Executivas, The system monitors kay
obijectives in the following tree areas:

« Corporate performance
« Business Unit performance

« Individual performance.

The Board and the Remuneration and Nominations Committes
review’s the performance of the Managing Director and
Executive management through monihly reporting, board
prasentalions, business planning sessions and the key
performance indicator sysiem,

Further details regarding the Remuneration and Nomination's
Committes can be found in the Corporate Governance
Statement.

Non-Executive Directors

The Company has adopted, and adheres to, a4 comprehensive
poticy on remuneration strategies for Directors to enhance
corporate performance,

Policy

Mon-Executive Direciors are pakd thelr fees out of the
maximum aggregate amount approved by shareholders for
the remuneration of Mon-Executive Direciors. Mon-Executive
Directors do not recelve performance based bonuses and do
not parficipale in equity schemes of the Company other than
the Bon-kxecutive Director Deferred Share Plan. Non-Executive
Directors are entitled to siatutory sugerammuation and where
appointed prior to 16 December 2003 will receive a capped
retirement benefit, in addition 1o reimbursement of expenses,
any allowanes paid to Directors is i line with Australian
Taxation Office reasonable dably travel allowanece amounts,

The Remuneration and Mominations Committee reviews the
Mon-Executive Birectors’ remuneration arrangements and details
are then submitted to the Board for its review and approval,

Girectors’ Fees

The Board recommends fo sharshalders, from time to fime,

a quantum of total Directors’ fees. Non-Executive Directors’
annual fees are established based on independent advice, With
the exception of the Chairman and Deputy Chairman, additionat
yearly fees are paid to Directors who are members of Commitiees.
The Annual General Meeting of sharehalders in 2001 approved
a total Non-Executive Director remuneration poot of up to

$1 mithion aanually.

Mon-Executive Directors’ annuat fees since 1 October 2004 were
$54 600 per director, $81,900 for the Depuly Charman and
$163, 800 for the Chairman. With the exception of the Chairman
and Beputy Chairman, additional yearly fees of $5,000 were
paid to Directors who were members of committees other than
the Board Audit Committes. The Chairman of these committees
was paid $7,500. Yearly fees for the Board Audit Committes
were 58,000 for members and $15,000 for the Chairman.

A 4 percent increase on all fees was applied from 1 October 2005,

Retirement Benefits

| December 2003 the Board resolved o cease any further
contributions 1o retirement benefits, The benefit acerued by
each Director prior to 16 December 2003 has been preserved
at the accrued fevel and will be pald on retirement in cash anpd
not indexed from the cessation date. The previous policy for
retiring Mon-Exscutive Birectors provided an alowance up to
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a maximum of thekr last three years' remuneration after nine vears' service {pro rata for a lesser period with a minimum of thres
years). New Directors post-December 2007 will not be eligible for a retirement benefi,

Share Based Compensation

I line with ASX Corporale Governance Councit guidelines on Mon-Executive Director remuneration, Non-Executive Directars are
entitled 1o participate in the GrainCorp Mon-Exscutive Director Deferred Share Plan. They may acquire ordinary shares through

an-market purchases in Heu of fees. However, they are not entitfed to participale in GrainCorp's Emplovee Share Acguisition Plan,
Employee Exempt Share Plan, Employee Deferred Share Plan, bxecutive Option Plan or Performance Share Bights Plan,

Remuneration of Directors and Specified Executives

Details of the remuneration of each Birector of GralnCorp Limited and each of the Specified Execulives of the consolidaled entity

are set out in the folowing tables.

Directors of GrainCorp Limiled

Post-
Primary Employment Eguity Gihar Tatai
Cash Salary | Cash Bonus Hon- Supet- Share Share Betirament
amd Fees monetary | annuation Sacrifice Rights'/
Benefits Options
Heane b % 3 b 5 b 3 b
R.L. Greentres
2605 163,680 - - 11,691 - - - 175,371
2004 152,811 - - 11,002 - - - 163,833
AD. McCallum
2605 80,495 - - 8,022 - - - 88,521
2004 75,845 - 5,804 7,402 - - - 89,071
W.G. Barron®
2605 18,750 - - 2,361 12,163 - - 34,274
2004 41,928 - - 5,470 28750 - - 76148
M. Burton Tayior AR
2605 25,893 - - 2,658 - - - 28,549
2004 83,134 - - 6,802 - - - 69,936
0. Curtewis
2005 37,492 - - 3,342 - - - 40 B34
2004 - - - - - - - -
R.R. Flanery
2605 65,885 - - 5,630 4962 - - 72477
2004 50,643 - - 5,934 154 - - 65,731
R.G. Freeman
2605 64,945 - - 5,845 - - - 70,790
2004 62,804 - - 6,692 - - - 69,496

Birectors of frainCerp Limited continued
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Post-
Primary Employment Enuily Other Tatal
Cash Salary | Cash Bonus Hon- Super- Share Share Betirement
and Fees monetary annuation | Sacrifice Rights'/
Benefits Options
Hume b % 3 b 5 b 3 5
B Groves
2005 32,214 - - 5,485 28,846 - - 66,555
2004 27,442 - - 5170 28,846 - - 61,458
R.J. Hards
2005 58,551 - - 5,273 - - - 63,864
2004 35,308 - - 3,178 - - - 38,486
B. Mangelsdarf
2005 360,855 - - 3,192 4615 - - 38,662
2004 - - - - - - - -
J. Menegazzo
2005 - - - - - - - -
2004 10,693 - - 2222 12,500 - 3,718 28,134
B.C. Taylor
2005 63,825 - - 5610 4,808 - - 74,243
2004 55,419 - - 4,576 769 - - 60,764
B.8. Trebeck
2005 45,4971 - - 8,260 24,039 - - 78,270
2004 37,611 - - 5,635 25000 - - 68,246
T.B. Keene’
2005 547107 181,238 24,711 96,114 19,231 289,230 - 1,157,636
2004 509,533 174,840 63,172 47,548 20,000 {7 108} - 807,986
Total
2005 1,236,707 181,238 24,111 161,498 94,664 289,230 - 1,888,046
2004 1,132,281 174,840 69,076 111,552 116,019 {7 108} 3,718 1,600,385

* Based on an ingdependent waluation oy KPMG Actudries. This valuation may dectease if achievement of performance hurdles is adversely affectac

oy seasonal conditions.

* heceived retirement payment of 184,637 {accrued in grior year).
' heceived retirement payment of 5150 807 {accrued in grior year).

¢ 1B. keene is the Managing Director of the GrainCorp group and the enly Executive Ofrector an the Board.

For the financial year 2004/05, the Managing Director achieved 70 percent of performance targeis.
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Snacified Becutives (other than [Hrectors)

The foliowing persons were the executives with the greatest authority for the stralegic direction of the Company in the financial
yeas. In addition, they include the five executives who received the highest emoluments in the Company and the consolidated entity

during the year ended 30 September 2005,

Name

Position

J. B Len?
S.G.B. Bird
A Johns
NP Harl
K.k Lloyd
S. Tainsh
A. Single*
J. Breeze

J. de Salis

Chief Dperating Officer
Chief Financial Officer

Chief Development Officer

Group Executive, Corporate Services & Company Secretary
General Manager, Storage & Handling

General Manager, Markeling

General Manager, AG Plus

General Manager, AG Haul

General Managsr, AG Finance

. Ui Leo became Managing Directar of Alliec Mills an 7 Wovember 2005, and the GrainCarp position of Chief Operating Officer was mada radundant.

* Hesigned position &t 18 Movamber 2005,
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Betzits of the Remuneration of Specified Executives

Post-
Primary Emypoyment Eegaeity Tatai
Cash Salary | Cash bonus Hon- Super- Share Share
and Fees monetary annuation Sacrifice Rights/
Benefits Options
Hume $ b 3 5 b § %
J. Di Lep”
2005 397,551 88,677 51,306 11,713 - 125,264 679,511
2004 380,021 90,885 38,735 11,602 - {2,027} 519,616
K.d. Hoyd
2005 340,201 50,006 22,594 11,713 - 68,785 443,298
2004 223,728 38,000 32,735 11,602 - {1,013} 304 453
S. Tainsh
2005 226,983 60,600 6,156 17,5812 4 808 64,891 380,955
2004 182,968 50,430 {1,533 15,691 5000 {1,013} 251 544
S.G.B. Bird
2005 241,157 19,379 6,545 18,512 - 68,785 375,379
2004 231,027 38,000 8,194 18,801 - {1,013} 295 009
AN, Johns
2005 217,650 55,125 24,176 11,770 961 64,891 374,573
2004 145,228 55,880 149,281 11,223 - {1,013} 280,609
M.P Hart
2005 207 699 35,417 26,581 11,787 462 63,5493 346,039
2004 191,283 34,650 25,862 11,223 269 {1,013} 262 274
J. de Salis
2005 194,474 30,083 22,161 11,713 - 54,508 312,980
2004 47,250 - {1,283 2,750 - - 48 717
J.P Breaze
2005 148,221 28,675 3,842 36,394 - 48,020 266,152
204 140,000 22,400 2,323 20,600 - - 184,723
A, Singlef
2005 166,837 28,726 2,078 12,179 - 49,318 260,136
2004 134,867 29,280 4,188 11,468 - {1,013} 178,741
Total
2005 2,140,778 418,698 165,468 144,293 6,73 612,056 3,488,023
2004 1,726,373 358,535 128,503 113,161 5,269 {8,105} 2,325 736

* Based on an incependent valuation by #PMG Actuaries. This vajuation may decrease if achievement of performance furdles is adversely
afiected by seasonal conditions.
. B Len became Managing Director of Aflied Mills on 7 November 2005, and the GrainCorp position of Chief Operating Cfficer was made

redundant Mr 0f Leo received & final payment of $1.078 445, Performance share rights were forfeited for ne payment.
* Resigned posttion &t 18 Movember 2005 with final payment of $224,511. Performance shiare rights were forfeited for no payment.

Cash Bonuses and Oplions

Each cash bonus and grant of options included in the above table represents 100 percent of the amount dus. Mo amount was
torfeited because the person did not meet the service and performance criteria set aut below. Mo part of the bonuses or grants of

options are payable in fultre years,
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Service Agreemenis

The following terms set cut the service agreement of the Managing Direcior, GrainCorp Limiled, Br TB. Keene,

Agreement with Managing Direclor

{i) Term of Coniract

The contract commenced on 27 August 2003 with an aption for the Company to renew for a further two
vears, The Board has resolved 1o exercise the option with the contract to expire on 27 August 2008,

{ii} Remuneration

The remuneration package is made up as follows:

¢ Base package reviewed annually and benchmarked against an agreed relevani peer group.

¢ Short term incentive (STI). Total available guantum 40 percent of base package with a target of 30 percent,

¢ Long term incentive {LTH. Performance Share Rights based on EPS and TSR hurdles. Total available
guantum 120 percent of base package with a target of 60 percant.

{iit} Termination
Managing Director
initiated termination

Company initiated
terminations without
cause, i.e. ofher than
above

Managing Director
end of term payment

+ Twelve monihs' notice reguired and the Managing Director would receive pro rata Base Packege up o
the date of termination.

¢ Prorata STHfor the year in which the termination occurs.

¢ Any severance payment would be at the discretion of the Board.

¢ (Company may pay Base Package i Heu of nodice.

Current contract provides for 12 months’ notice. In addition the Managing Directar would receive:

¢ nro rata Base Package up 1o the date of termination

¢ g pro rata ST having regard to the Board’s assessment of performance fo the date of termination and

¢ g severance payment of one times the total of the annual rate of Base Package and the larget ST payout,
ai the date of termination, e.g. Mergers and Acquisitions — consistent with Company policy of 12 menths
phis application of redundancy policy (five weeks plus three weeks for every year of service up 1o 52 weeks),

|n order to clarify to the Managing Director and the market the intent of the existing clause 2.5
Termination Hpon Expiry of Term, the Board has resolved to provide for an end of term payment 1o the
Managing Birector by including the Tollowing in his new contract:

in aceardance with clause 2.5 Termination Upon Explry of Term the Board has determined in its absolute
discretion to make an additional ex gratia payment of 12 monihs' remuneration package to the Managing
Director in recognition of s 42 years of service, his success as Managing Director and that a long ferm
incentive plan has only applied 1o the latter part of his fenurs. The payment is contingent upon his not being
dismissed of resigning without the consent of the Board prior to the expiration of the confracted ferm.

AH Specified Execulives are covered by a standard agreement which requires 13 weeks' notice.

$hare Based Compensation

Executive Option Plan

The GrainCorp Limited Executive Oplion Plan concluded on 30 September 2005, Mo options were available for exercise as neither
the Totat Sharehokder Return nor Earnings Per Share hurdles for the period 1 October 2002 to 30 September 2005 were met,

The Executive Option Plan was terminated by the Board on 22 Movember 2005 following the introduction of the Performance Share
Rights Plan that was effective since 1 October 2004,

Shares under opiion

Mo options have been granted during o since the end of the financial year to any Directors or Specified Executives of the Company
and consolidated entity.

Performance Righis Share Plan

The GrainCarp Performance Rights Share Plan {Plan) provides Eligible Employeas the opportunity to participate in competitive
perormance based remuneration incentives,
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The Plan enables selecied Eligible Employees {inchuding Executive Directors) to participate in 8 new long term performance based
weentive plan o acquire Rights as part of thelr remuneration and to share in GrainCarp’s financial performance. The Plan is
itended 1o encourage Eligible Emploveas to have a greatsr involvement i the achievement of GrainCorp’s objeclives, which will
benefit all sharcholders. An Eligible Employee is someons who is a permanent full ime employee of the GrainCorp Group.

Under the Pian, an Eligible Employee may be granied a number of Rights, each Bight may be converted into one shate on
the satisfaction of cerlain Performance Conditions. The number of rights avaiable 1o be granted, other than the initiat grant,
is determined by the following process:

a) base salary muitipiied by standard grant EH value percent;
by divided by the Yolume Weighied Average Share Price for the period 1 Seplember to 30 September.

There is no amount payable for the grani of a Right and there is no exercise price payable on the exercise of a Right. Righis may be
exercised on the exercise dale (being the date on which the Performance Conditions are satisfied). Rights will expire (flapse) on the
fitth anniversary of the dale they are granted.

Performance Conditions

Righis vest only if certain perormance conditions are fulfilled. The performancs conditions include hwo measures:

« the barnings Per Share (EPS) growih for the Company's Shares must be at least 4 percent average per annum compound in
raspect of each measurement period; and

« the Total Shareholder Return {TSR) ranking for the Company is at least equal to the 50th percentile of the S&P/ASK 200 Index
fexcluding certain companies) i respect of each measurement period. TSR is broadly the change in the share price over the
measurement period plus dividends notionally reinvested in the Company Shares.

There are three levels of achievement or “standards” for each of the performance conditions — the threshold level, the target levet
and the stretch levetl.

« the threshold level represents the minimum accepiable level of performancs that peeds fo be achieved i order fo receive the
spacified award for that performance objective, or

« the targel level represents a satisfactory levet refative to past and expected achievemenis, and
« fhe strefch level represents a level of clearly outstanding performance and achievement bayond target level.

The measurement period for ihe purposes of the Performance Conditions will be i blocks of three financial years, with the first
year cammeneing T October 2004,

At the end of the measurement period, § an Bligible Emploves is still emploved by the Company, a calculation will be made by the
Company as fo the actual amount of the award. The eligible award for each threshold, target and sireich levels will be calculaied
and added together and then apportioned across the performance objectives in accordance with the applicable weightings. A pro
rata catculation will apply between the threshold and target level as well as between the 1arget and the siretch level, Performance
above 1he stretch fevel will not generale additional awards. Performance betow the threshokd level wilk not generale any award.

For the 1 October 2004 performance rights issue, the Tollowing EPS commencement points {cents per share) apply:

Base at

1-0ot-84 1-Gel-68 $-{ei-08 {-fiet-07 Total
Threshold at 4 percent 43,70 45.45 47.27 4816 t41.88
Target at 7.5 percent 43,70 46.58 50.50 54,29 151.77
Stretch at 12 percent 4370 45854 5482 61.40 165,18

The base £PS is calculated as NPAT afier RPS dividends divided by total number of ordinary shares on issue e.g. EPS for 2004 afler
RPS was 43.7 cenis per share,

The TSR commencement base will be established using the same Yolume Weighled Average Price (VWAP) share price for the
calcutation of the number of rights granted e, \WAP for period 1 Seplember o 30 September e.g. 1 Sept. -30 Sept. 2004 = $12.7751.
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The vesting of each grant of Righls in respect of each measurement period is as follows:

Performance Level TSR ERS Growih Cumiziative
{average p.a. compound} Total Vesting of
Share Rights
Standard Cuntislative Siandard Capmutiative in Grant
Partion of Grant Portion of Grani
of Rights i Vest of Rights to Vest
< Heshold <50th percentile 0% <4% % 0%
Thrashold 50th percentile 12.5% 4% 12.5% 25%
Between Threshold =50th & <6Uth Pro rata =4% & <7.5% Pra rata Pra rata
& Target percentiles
Target 60th percentile 25% 7.5% 25% 50%
Between Targst =60th & <75ih Pro rata =7.8% & <12% Pra raia Pra rata
& Stretch percentiles
Stretch & above 75th percentile + 50% 2%+ 50% 160%

If vesting of the grant of Rights is not achieved at the end of the measurement period, re-lesting will occur at the end of the
fourth and fifth years, and improved performance over the four or five year measurement periads will produce addifional vesting.

Options and Performance Righis Holdings

The number of options and rights over ordinary shares in the Company held by the Managing Birecior and each of the Specified
Executives of the consolidated entity, including their personally related entities, are set put below,

Name Ratance Number % of Yatal Exeroised Expired Apcrued Vesied and
at the {ranied Remuneration | During the fhuring the Balance at | Exercisable
Start of Dhering the During the Foar YFoar the End of the Eind of
e Year Year as Year the Year the Year
Remuneration
Managing Director of GrainCarp Limited
T.E. Keene ‘ 250,600 ‘ 61,056 ‘ 25% ‘ - ‘ {250,000} ‘ 61,056 ‘ -
Specified Executives of the Consolidated Entity
J. Bi Leo 0,000 27,287 18% - {100,000} 27,287 -
S.G6.B. Bird 50,000 14,520 18% - {50,000 14,520 -
M.P Hart 50,000 13,425 18% - {50,000 13,425 -
AN Johns 50,000 13,698 17% - {50,000 13,658 -
K.J. Lioyd 50,000 14,520 14% - {50,000 14,520 -
A. Single 50,000 10,411 16% - {50,000} 10,411 -
3. Tainsh 50,000 13,698 17% - {50,000 13,658 -
J.P. Breeza - 10,137 18% - - 10,137 -
J. de Salis - 11,507 17% - - 11,507 -
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Gecupational Health and Safoly

GrainGorp is committed to ensuring comphance with refevant
oecupational health and safety legistation. The Board requires
a bast practice approach in these arsas, and has implementad
appropriate management objectives and struciures and a
reguiar reparting process to ensure that this is achieved,
GrainCorp's occupationat health and safely policies are under
continuous review and are updated when required. n general
terms, GrainCarp’s palicies are designed fo eliminate injury to
people and to minimise loss or damage to product stored and
hardied on behalf of customers.

tn 2003, GrainCorp embarked on 2 new safety siralegy that
encompasses 2l areas of operation. 1n consubtation with
emptoyaes 2 mare comprehensive Safety Management Program
{SMP} was developed contalning occupational health and safety
standards that are suited to GrainCorp's operations, These
standards clearly define the responsibilities and processes
required to manage GrainCorp’s occupational, health, safaty and
environmental objectives. Through this program, the organisation
has empowered all emplovess 1o identfy and manage risk at the
tocal level while maintaining a robust framewark of rectification
programs for identified safety issues. fvery executive and senior
manager has undertaken safety leadership training as part of this
process. This has led to an increased focus on safely throughout
GrainCorp and has ensured that safety is considered an integrat
part of all operational and planning processes,

insurance of Officers

Buring the financial year, the consolidaled enlily has paid, or
agreed 1o pay, premiums to msure persons who are, of have
been, an officer of the Company or a related entity, or any past,
prasent or future Director or officer of the Company, or any of
its subskdiaries or related entities. The contracts prohibit
diselosure of the amount of the premium paid. The Habilities
wsured include costs and expenses that may be incurred in
defanding civil or criminal proceedings that may be brought
against the officers in their capacily as officers of entities i
the cansolidated entity.

Mon-audit Services

The Company may decide to employ the auditor on
assignments additional to Hs statutory audit duties where the
auditor’s expertise and experience with the Company and/or the
consolidated entity are important, Details of the amounts paid
to the auditor (PricewalerhouselDoopers) for audit and non-audit
services provided during the year are set out in Note 30 of the
fuil financiat repor,

In accordance with the advice received from the Board Audit
Committee, the Board of Directors is satisfied that the provision
of non-audit services is compatible with the general standard
o independence for auditors imposed by the Corporations Act
2007, The Directors are satisfied that the provision of non-audit
services by the auditor did not compromise the auditor
independence requirements of the Corparations Act 2001

for the following reasons:

+ all non-audit services have been reviewed by the Board
Audit Commitiee to ensure they do not impact the integrity
and objectivity of the auditor; and

¢ none of the services undermine the general principles
relating to auditor ndependence as sef aul in Professional
Statement Ft, including reviewing or auditing the auditor’s
own work, acting in a management o 2 decision-making
capacity for the Company, acting as advoeate for the
Company or jointly sharing economie risk and rewards.

A copy of the auditors” independence declaration as required
uRder section 3070 of the Corporations Act 2007 is set out on
page 54,

Rounding of Amounts to Nearest
Thousand Dollars

The Company is of a kind referred 1o in Class Order 88/0100
issted by the Australian Securities and Investments
Commission {ASIC), relating fo the “rounding off” of ameunts
in the BHrecters’ Report and Financial Repart. Amounis in the
Directors” Repart and Financial Report have been rounded off
to the nearest thousand dollars in accordance with that Class
Order, or in certain cases, 1o the nearest dollar.

This report is made in accordance with a resolution of
the Directors.

WM@

R.L. Greentree
Chairman

Sydney
22 Movember 2005




independent Audit Beport o the Members of GrainCorp Limited

As fead auditor for the audit of GramCorp Limited for the year ended 30 September 2005, | declare thal 1o the best of my
knowledge and betief, there have been:

{8} no contraventions of the auditor independence requirements of the Corporations Act 2001 in relation to the audit; and
{by no eontraventions of any applicable code of professional conduct in refation 1o the audil,

This dectaration is in respect of GraimCorp Limiled and the entities it controfled during the period.

PP lums,

P.J. Carney
Pariner
Pricewaterhouse Coopears Sydney 22 November 2005

Liability Benited by a scheme approved under Professional Standards L egislation.
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For the year ended 30 September 2005

Gonsclidated

2005 2004

§000 §000
Revenue from aperating activities 674,188 934,357
{(ther revenue 26,446 29,791
Tolal revenue from ordinary activities 699,634 964 148
Goods purchased for resale 398,301 636,261
Raw materials and consumables used 20,878 25,453
Employes benefits expense 123,773 112,060
Bepreciation and amaortisation expenses 49,930 48 441
Borrawing costs expense 24,218 29,530
Repairs and mainienance 14,514 14,839
Other expensas from ordinary activities 52,681 50,316
Expenses from ordinary activities 684,196 926 850
Share of net profit/iioss) of associates accounted for using the equity method 1,472 {316}
Profit/(loss} from ordinary activities before income tax expense 16,910 36,682
ncome tax benetil/{jexpense) {4,797} {11,003}
Profit/{loss} from ordinary activities after income tax expense 12,113 25679
Het profit attributable to outside equity inferast {3 {2}
Net profit/{loss) attribuiable to members of GrainCorp 12,110 25877
Total changes in eguity other than those resuiting from transactions wilk owners 12,110 25677

Cents Cents
Basic earnings per Ordinary share L5 437
Biluted earnings per Ordinary share 0.3 42.8
Basic earnings per Ordinary share hefore reset preference share dividends 28.6 G62.8
Biluted earnimgs per Ordinary share before reset preference share dividends 281 61.4

The above stalement of financial performance should be read in conjunction with the altached notes.




Far the vear ended 30 Seplember 2005

Financial Performance Summary

The consolidated entity recorded a profit after tax of

$12.1 million for the financial year compared to $25.7 million
for the previcus year. karnings before interest, tax, depreciation
and amorlisation (EBITDA} decreased from $114.7 million fo
$91 miltion, Met profit before fax included a number of one-off
items i 1he year, These included:

Restructure Costs

$1.7 million was provided in the year for a management
restructire primarily in the starage and handling business it
The restructure was the outcome of 3 business review 1o
achieve a lower cost base and better align the managemeni
structure to improve responsivenass to customar needs.

Lease Surrender Penally

Incitec Pivot Limited paid $3.8 million as a penalty 1o exit
a lease for the use of a storage facility al Port Kembla, HSW.
This was recagnised as revenue in the financial resuits.

Land Bisposal

AHied Mills sold land localed at fremantie, WA for a gain

of $2.5 million. As GrainCorp holds an equity interest of 60
percent in Allied Mills, i recorded $1.5 million of this gain in
its share of equity accounted profits.

Storage & Handling

Grain receivals during the vear were 10,2 million fonnes {2004,
12 millon 1onnes) and expori shipging was 4.7 million tonnes
{2004, 5.9 million 1onnes), Grain carryover at 30 Seplember
2005 was 3.3 miflion tonnes, up from 3 milion tonnes for the
previous yaar,

The segment profit for Storage & Handling was §47.3 million
based on revenue of $255.9 million. This compared 1a the prior
year profit of $69.2 million on revenue of $281.2 million. The
decrease in recelval, expori and domestic fonnage impacted
the resull for the year due 1o fixed costs that conld not be
reduced to match lower tonnage.

Markeling

Reduced volume of commaodities traded during the vear, due to
seasonal conditions, is reflected in lower revenues. Howevar,
the segment profit was enhanced by strong pool volumes and
susiaimed margins in domestic activities, Revenue felf by

39 percent to $381.6 million {2004; $626.4 million) and segment
profit dropped 1o $17.8 million {2004 $21.4 million).

Bepreciation and Amortisation,
rterest and Taxalion

interast repaymenis reduced by $5.3 million reflecting the
increased focus on debt repayment during the vear.
Depreciation increased slightly by $1.4 million as the asset cost
base continues to increase with ongoing capital expendiiure,
The income tax charge dropped to $4.8 million for the 2005
vear as profit was lower, Also, the effective fax rale reduced by
1.6 percent due to an overprovision in the previous year,

An analysis of revenue and profit after tax by segment is set
out i Mote 3. A further review of the operations and results is
contained elsewhere in the Arnual Report.
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As at 30 September 2005

Gonsclidated

2005 2004

§000 §000
CGurrent assels
Cash agsets 11,506 12,630
Receivables 142,702 191,713
ventories 54,770 55,329
Other 12,615 12,424
Totai current asseis 221,593 272 046
Non-current assets
Receivables 31,860 40,379
tvestments accounted for using the equity methed 73,856 75,304
Other financial assets 261 -
Property, plant and equipment 479,871 487 622
Beterred 1ax assets 13,639 11,359
tntangible assets 10,037 10 693
Total non-current assets 608,524 625 447
Tolal assels 831,117 897,543
CGurrent lizhilities
Payables 80,686 114,308
tnterest bearing labilities 58,214 72,734
Current tax Habilities 8,603 7. BB5
Provisions 13,642 12 836
Total current liabilities 161,345 207,744
Non-current liabilities
tterest bearing Habilities 241,194 254 745
Beterred 1ax lisbilities 6,140 6,802
Provisions 26,222 29,672
Total non-current fiabilities 271,556 261 219
Total liahilities 434 91 498 963
Net assets 396,216 398,580
Eguity
Parent entity interest:
Contribuied equity 218,012 218149
Reserves 18,430 18,430
Retained profits 158,685 160,819
Totai parent entity inierest 396,13 398,498
(utside equily inferest in controled entities 85 82
Tolal eguily 396,216 398,580

The above stalement of financial position should be read in conjunction with the attached notes,




As at 30 September 2005

During the iast financial year, the Grainca group was acquired and it contributed $132.5 million ($106.5 million after discount on
acquisition) to the consolidated net assets position in 2004,

For the vear ended 30 September 2005, total assets decreased by $66.4 million and lofat iabilities decreased by 564.1 million,

This ted 1o a reduction in net assels of $2.4 milion. The main movements in 1he balance sheet items during the Brancial year were:

Aszels
¢ Receivables decreased by $57.5 million due o a below average season affecting working capitat and;

— loan repayment of $12.7 million received from ABA on disposal of investment in the entily plus an additional repayment of
$8.3 million was received during the year; and

— Pool advances 1o growers reduced by $23.2 million compared 1o the prior year due fo the accelerated sales program for the
ctirrent year, These advances are matched by a payable recognised as a current Hability which demonstrates that there is no
net financial expasure 1o GrainCorp by managing the Pools funding facility.

¢ Met reduction of $7.8 million in carrying value of property, plant and equipment reflecting the depreciation charge exceeds
expenditure on capital. However, capital expenditure still increased from $30.6 million to $39.4 million in the 2005 financial year.

Liahilities

¢ |nterest bearing lisbilities decreased by $28.1 million highlighting the commitment 1o repay debt during a year of strong
aperating cash flow. The reduetion includes $9 million in funding for grain commodities activity which s secured against inventory.

¢ Similarly, as in receivables, the payable for GrainCorp Pools funding reduced by $23.2 million in the year.
¢ $8.7 million in convertible notes was repaid during the year.

¢ $3.9 million was charged against the provision for resioration at the Geelong port facity.

Gonsolidated Statement of
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For the year ended 30 September 2005

Gonsclidated

2005 2004
§000 §000

Cash flows from operating aclivities
Receipts from customers {inclusive of goods and services tax} 7799 1,010,575
Payments to suppliers and employess (inclusive of goods and services 1ax} {693,147} {962,737}
84,652 47 838
Interest recaived 2014 5,751
Borrowing costs {24,247} {27,823}
feome taxes {paidirefunded {10,264} 2,140
Met cash inflow/{outflow) from operating activities 52,155 23,676

Cash flows from investing activities
Cash acguirad on merger - 7.801
Payments for property, plant and equipment {39,358} {30,586}
Proceads from sale of associates 1,252 -
Purchases of investments/business - {77,302}
Proceeds from sale of property, plant and equipment 2.557 14,285
Loans repaid by retated parties 23,167 19,188
Deposit bond for pools facility 6499 {8,896}
Loans from/{to} relaled paries {354} 19,2504
Met cash inflow/{outflow) from investing activities 16,042} {84,570}

Cash flows from financing activities
Proceeds from interest bearing liabilities 175,200 270,846
Repayment of interest bearing Habilities {194,257} {262,251}
Repayment of convertible notes in subsidiary {9,663} -
lssue of Reset Preference Sharss (pet of issue costs) {137} 86,4491
Dividends paid {14,340 {18,834}
et cash inflow/{outflow) from firancing activities {43,237} 76,352
et increase/{decrease) in cash hald {1,124} 15,408
Cash at the beginning of the financial year 12,630 {2,778}
Cash at the end of the financial year 11,508 12 630

The above stalement of cash fiows should be read i conjunction with the accompanying notes.




For he year ended 30 September 2005

Cash Flows from Operating Activities

Far the year ended 30 September 2005, net cash inflow from operating activities was $52.2 million, an increase of $28.6 million
from a net inflow of $23.6 million in the previous year. A strong erease i net cash flow from receipis/payments of 536.8 million
was reduced by an increase in tax payments of $8.1 million,

Cash Flows from Investing Activities

The items in the net cash outflow from investing activities of $10 million {2004: Qutiow $34.6 million) wers:

$ miltion
Purchase of property, plant and equipment {39.4}
Loan repayments from associale companies 22.8
Depasit bond for GramCorp Pools funding facility 0.7
Sale of assets and mvestments 5.8
Cash Flows from Financing Activities
Met cash outfiow from financing activities was $43.2 million {(2004: inflow 576.4 million}. The primary reasons were:

$ miltion
Repayment of converlible notes 9.9
2004/05 ordinary and reset preference share dividends paid {14.3}
Met retirement of borrowings {19.1}
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For the year ended 30 September 2005

1. Summary of Significant Accounting Policies

This general purpose financial report has been prepared in accordance with Accounting Standards, other authoriiative
proncuncements of the Australian Accounting Standards Board, Hrgent Issues Group Consensus Wews and the Corporations
Act 2001,

Hnless otherwise noled, the accounting policies adopted are consistent with those of the previous year. Comparative
information Is reclassified where appropriale to enhance comparability, The accounts are drawn up on historical cost prineipies.

This concise financial report cannol be expected to provide as full an understanding of the financial performance, Hnancial
position and financing and investing activities of GrainCorp Limited and its controlled entities as the full financial report.

{a&) Principles of Consolidation

The consclidated financial statements incorporale the assels and Habilities of al entities controfed by GrainCorp Limited
{“eompany” ar “parent entity”} as at 30 September 2005 and the results of all controlled entities for the vear then ended.
GrainCorp Limited and its controlied entities 1ogether are referred 1o in this financial report as the consolidated entity. The effecis
of all ransactions between entities in the consolidated entity are chiminated in full, Qutside squity inlerests i the results and
equity of controlled entities are shown separately in the consolidated Statement of Financial Performance and Statement of
Financial Position respectively.

Where control of an entily is obtained during a financial year, its results are included in the consolidated Statement of Financial
Performance from the date on which control commeneed. Where control of an entity ceases during a financial year its resulis
are included for that par of the period during which conirol exists,

The purchase method of sceounting is used for alt acquisitions of assets regardless of whether equity instruments or ather
assets are acquired. Cost is measured as the fair value of the assets given up, shares issued or Habilities undertaken ai the
date of acquisition plus incidental costs directly attributable to the acquisition. Where equity instraments are issued in an
acquisition, the value of the instruments is their market price as at the acquisition date, unless the notionat price at which they
could be placed in the market is a better indicator of fair value. Transaction costs arising on the issue of equity instrumenis are
recogmised directly i eguity, Goodwill is the excess of the Tair value of the cost of acquisition over the fair value of the
identifiable net assets acquired.

Jutside interests in the equily and results of the entities that are controllied are shown as a separate iem in the consolidated
financiat report.

{b} GrainCorp Operated Grain Pools

The consolidaled enlily operates grain pools on behalf of growers, and recelves a management fee for Hs services based on
a percentage of the pools’ 1otal revenue. Eighty percent of the expected management fee is recognised over the e of the poot
with the balance recognised when the poal closes.

As part of the consclidated entity’s management of the pools # is responsible for arranging funding to facilitate advance
payments 1o growers aver the Hie of the pool. in Ocleber 2003, GramnCorp entered into an arrangement with GrainCorp Pools
Pty Limited (GCPLY, 8 company 100 percent owned by Rabe Australia Limited, to provide this financing.

i has been determined the substance of this ransaction is such that GrainCorp controls GOPL and has therefore been
consolidated in the consolidated entity’s financial report. Although this funding is non-recourse 1o the consolidated entity i
has restlied in the recognition of a pool advance facility balance of $48 million from Babo Bank and net poo advanees of
$48 million at 30 September 2005, Any interest on this facHity is borne by the poals.

GCPL also require the consolidated entity to provide a & percent deposi bond of the utHised funding which is shown as a
receivable in the Statement of Financial Position. In the event of a significant shortiall in poot funds, the consolidated entity's
exposure is limited 1o the forfeiture of this bond (until reimbursed by pool participants), together with its management fee income,
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1. Summary of Significant Accounting Policles continued

The accounting paticy for ofher pool facilities managed by the consatidated entity refiects the advance facility and advances
made o pool paricipanis in a manner consistent with the above arrangement.

At their meeting on 22 March 2005, the Urgent Issues Group (LG} concluded thelr review of Commodity Pooling Arrangements
and determined that given the row consistent presentation of financial reports by pool managers there was no need 1o proceed
with issting an Interpretation and subsequent Abstract,

{c) Dividends

Provision is made for the amount of any dividend declared, determined or publicly recommended by the Bireciors on ar before
the end of the year but not distributed at balance date,

{d) Transition to International Financial Reporting Standards

For reporting periods beginning on o after 1 January 2003, GrainCorp must comply with the Australian equivalents of
tnternational Financial Reporting Standards (AFRS) as issued by the Australian Accounting Standards Board.

GrainCorp will report for the first ime in compliance with AIFRS when the resulls for the hali-year ending 31 March 2006 are
released.

A project team was established to manage the transition to AIFRS. It is led by the Francial Accounting Banager and reparts
regidarly to the Board Audit Committee. The project team, working with specialist external consultanis where necessary, has
identified changes to accounting policies, quantified iikely key impacts and is finalising detailed design, implementation and
system amendmaents,

Entities complying with AIFRS for the first time also restate their comparative statements using ali AIFRS except AASE 132
Financial instruments: Disciosure and Presentation, AASE 138 Financiaf instruments: Recognition and Measurement, and AASE 4
fnsurance Confracts, which GrainCorp has elected 1o adopt effective from 1 October 2005,

The opening AIFRS balance sheet for GrainCorp is a resiated balance sheet dated 1 Octaber 2004. Most adjustments required
on transition fo AIFRS are made, refrospactively, against opening retained earnings on 1 October 2004, Transitional adjustmenis
relating to the financial instruments standards noted above, where comparalives are not required, will only be made at

1 {ctober 2005, Detailed comparatives restated under AFBS will not be reported in financial statements untit 31 March 2006,
being the first half-vear reported in comphance with AFRS,

impact of Transition to AIFRS
Set out below are the known or reliably estimable areas where accounting policies are expected to change on adoption of AFRS.

The figures disclosed are the company’s best estimates of the guantitative impact of the changes as al the dale of prepating
the 30 September 2005 Hnancial report and should not be considered to provide complete guidance as 1o the impaet of
changes in accounting policies that will result from the transition from Australian GAAP (AGAAP) to AIFRS from 1 October 2005,
The impact of the transition 1o AIFRS, inclueding the transitional adjustments disclosed, is based on AIFRS standards that are
expecied fo be in place when preparing the first complete AIFRS financial report for the half-year ending 31 March 2006,

The actual effects of transition to AFRS may differ from the estimates disclosed due fo; ongoing work being undertaken by
the AIFRS project team; potential amendments to AIFRS and interpretations thereof being issued by the standard-setters and
International Financial Beporting Interpretations Commiltes; and emerging accepted practice in the interpretation and
application of AFRS and Hrgent Issues Group Interprelations.

For the year ended 30 September 2005

fay Under AASE 2 Share-hased Payments and the elections available under AASE 1 First-thme Adoption of Austratian Fauivatents
to International Financial Reporfing Standards, from 1 Octaber 2004 the group Is required 1o recognise an expense for eguity-
based remuneration that is issued 1o employees after 7 November 2002 but that had not vested by 1 January 2005,

Undar AASE 2, the performance share rights plan will be treated as an in-substance grant of options as i provides
nominated emplovees the right, bul pot the obligation, to subscribe 1o GrainCorp's shares af a fixed price {12, at no cost) for
a speciied period of time. This treaiment requires that the fair vatue of the righis be determined and expensed over the
vesting period with a corresponding increase 1o the share option reserve included in equity, Shares issued under the
employee share acquisition plan in the 2005 year are also expensed with a corresponding nereass o equity. Thers s no
change to 1otal equity on transition as the charge to retained earnings is offset by the increase in share capital and reserves,

i the policy required by AASB 2 had been applied during the year ended 30 September 2005, consolidated pre-1ax profils
wolld have been $1.6 million lower, with no change 1o total equity.

{b} Under AASE 136 Impairment of Assefs, the recaoverable amouni of an asset is determined as the higher of is fair value fess
costs to sell and value in use. Testing for impairment is based on identifying assets or groups of assets that generate cash
inflows, termed “cash generating units”. The Group's current accounting policy is to defermine the recoverable amount of an
assel on ihe basis of nominal cash fiows, whereas under AIFRS cash flows are discounted.

Managemeni has drafied the basis of allocation of the Groups' assets, including goodwill, to cash generating unils and the
test for impairment as at fransition date, The effect of this has not yet been guantified as the Company is in discussion with
is auditors 1o finalise the above.

fch Under AASE 3 Business Combinations, goodwill is not permitted 1o be amodised but instead is subject to impairment testing
oft an annual basis or upon the cocurrence of frigeers which may indicate a polential impairment., Currently, the Group
amaortises goodwill aver its useful Rfe but not exceeding 20 years, The Group has elecied not 1o apply AASE 1 retrospectively.
i the policy required by AASB 3 had been applied dwring the year ended 30 September 2005, consatidated goodwill at
30 September 2005 would have been $656 thousand higher and pre-tax consolidated amortisation expense for the year
ended 30 September 2005 would have been $656 thousand lower.

{d} Under AASE 112 fncome Taxes, deferred tax balances are determined using the balance sheet method which calculates
temporary differences based on the carrving amounts of an entity’s assefs and liabilities in the statement of financial position
and thelr associated 1ax bases. In addition, current and deferred taxes attributable to amounts recognised directly in equity
are also recognised directly in equity. The impact of this has yet to be determined. This will result in a change to the current
accounting poticy, under which deferred 1ax balances are determined using the incame statement method. Under this method
iems are only tax-effected i they are included in the delermination of pre-tax accounting profit or toss and/or taxable
itcome or foss, and current and deferred taxes cannct be recognised directly in equily.

fey Under LHG 1052 Tax Consafidation Accounting, the parent entity, as the head entity in the 1ax consolidated group, will be
required 1o recognise the current tax payable of the tax consalidated subsidiaries and deferred tax assets refating to the tax
tosses of these subsidiaries. The net difference between these amounts and amounts receivable or payable will resuit in
distributions being recognised in the head entily and other members of the 1ax consalidated group.

The parent entity’s own tax amounts will be measured using one of the acceptable allocation methods in UG 10582,

This differs from the current aceounting policy, under which the parent enlily recognises current and deferred tax amounis
relating to transactions, events and balances of the 1ax consolidated subsidiaries as if those transactions events and
halances ware its own, and measuras is own tax amounts by applying the principles in AASB 1020

On 1 October 2004, the deferred tax balances in the parent entity relating 1o tax consolidated subsidiaries will be
derecognised against relevant infercompany accounis, resulting in a reduction of deferred tax assets, deferred 1ax liabilities
and tax-related intercompany receivables {payablesh. There will be no effect on the net assets or tax expense of the
consaidated entity as af the AFRS fransition date,

The consolidated tax balances will not change as a result of UIG 1052,



For the year ended 30 September 2005

1. Summary of Significant Accounting Pollcies continued

{f} Under AIFRS, the revenue recognised in relation to the sale of non-current assets is the net gain on the sale. This is in
contrast to the current AGAAP treatment under which the gross proceeds from the sale are recogrised as revenue, and the
carrying amaount of the asset sold is recogrised as an expense. The net effect on the profit and loss of this difference is nil.

In addition to the abgve changes to exisling accounting policies that will impact the financial stalements for the year ended

I September 2005, the following changes may impact the financial statements of future periods:

{8} Under AASE 139 financial Instruments. Recognition and Measurement, GrainCorp will classify its financial assets in the

following categories: financial assets at fair value through profit or foss, loans and receivables, held-1o-maturity invesiments,

and available-for-sale financial assets. These classifications depend on the purpose for which the financial assetfs were
acquirad, Management determines these classifications at initial recognition and re-evaluates their designation af each
reporting date. Borrowings and other financial liabilities are measured at amortised cost. Movements in fair value will

generally be reflected directly i profit or loss.

{by Under AASE 139 financial instruments. Recognition and Measurement, GrainCorp expects that iis commedity futures and
aption confracts, interest rate swap agreements and foreign exchange confracis will not quakify for hedge accounting, with

the result that fair value adjustments will be reflected directly in profit or loss.

{c} Under AASE 132 Financial instruments. Discfosure and Presentation, the Beset Preference Shares {RPS) issued i October
2003 are classffied as compound financial instruments with debt and equity components. On 1 Dotober 2005, some ferms
of the RPS were amended which is Hkely to result in the BPS being classiied as an interest bearing Hability with the

amitisation shown as a borrowing cost in the Statement of Financial Perfarmance.

Z. Revenus
Gonsolidated
2005 2604
§000 $000
Revenue from operating activities
Sale of goods 455,411 707,727
Servicss 218,777 226,630
674,188 834,357
Other revenue
|nterest 4063 5,751
Sale of pon-current assets 6,070 14,285
Rental income 461 163
Management fee income 5,602 2,820
Otfer income 8,250 6,572
25,448 28,791
Total revenue from ordirary activities 699,634 G54,148

For the year ended 30 September 2005

3. Segment Information
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2{05 Storage & Markefing Oilser Intersegment  Unaflocated Consolidation
Handiing Eliminations

S0 LRE L LR 20085 L0506 2008
Sales to customers ouiside
consatidated entity 206,159 375,542 92,487 - - 674,188
tntersegment sales 38,241 - 414 {48 B55) - -
Totat sales revenis 244,400 375 542 102,901 {48 655) - 674,188
Share of net profit/fioss) of associates - - - - 1,472 1,472
{(ther revenue 11,545 6,026 1,916 - 5,959 26 446
Totat segment revenue 255,945 351,568 104,817 {48 655 743 701106
Segment result 47 318 17,7491 {2577} - 1.0 65,553
tterest expense {24,219
Carporate overheads {24,424}
Profit/flosst from ordinary
activities before income tax 16,910
fneome tax benefil/{expense) 4,757}
Profit/flosst from ordinary
activities after income tax 12,113
Segment assets 498,484 141,185 38,324 - 182,124 831,117
Segment liabilities 23,288 102 317 8,487 - 301,008 434 501
lnvestments in associates - - - - 73,856 73,856
Accuisitions of property, plant and
equipment and ofher Ron-current
segment assels 34,663 105 4,445 - 145 39,358
Bepreciation and
amartisation expense 44 98% 2 1,432 - 3,507 49,930




GrainGorp Limited
2005 Annual Report
BG/GT

For the year ended 30 September 2005

3. Segment Information confinued

2008 Storage & Marketing Gther infersegiment  Unallocated Consolidation
Hauitling Efiminations

$oun 005 20 000 $oun 000
Sales to cusiomers outside
consolidated entity 223,804 623,032 87,521 - - 834 357
|mtersegment sales 44 697 - 7,162 {51,858 - -
Total sales revenue 268,501 623,032 94 6R3 {51,850} - 934,357
Share of net profit/{loss) of associales - - - - {516) {516}
Gther revenue 13,115 3,386 4046 - §,244 29,791
Total segment revenue 281,616 626,418 98,729 a1, 859 8728 963,632
Segment result 64,151 21,363 24 - 4,762 95,300
|mierest expense {29,530
Corporate overheads {24,088}
Profit/{loss) from ordinary
activities before income fax 36,682
|ncome tax benefit/iexpense) {11,003}

Profit/{loss) from ordinary

activilies after income tax 25,679
Segment assats 497 912 227 428 38,676 - 133,527 897,543
Segment fiabilifies 44,609 133,93 13773 - 301,650 448,963
Investments in associates - - - - 75,394 75,394

Acquisitions of properly, plant and
equipment and other non-current
segment assets 20,220 - 10,366 - - 30,586

Depreciation and amortisation expense 44,809 14 1,280 - 2288 48,49

Motes to and forming part of the segment informatien:
{2) The above industry segments derive revenue fram the following operations and activities:
Storage & Handiing: includes fees for receival, storage and testing of whaat, other grains and bufk commodities.
Marketing: marketing of grain and agricuitural products anc the cperation of grain pools.
{ther: sate of farm inputs, fees for transpartation of commodities, and the provision of fimancial services 1o customers of the GrainCorp group.
{B) Intersegmert pricing is en an "arm’s length™ basis.
{£} The consolidatec entity only operstes in one geographical segment — Australia.

For the year ended 30 September 2005

4, Bividends

The following fully franked dividends have been paid to sharcholders during the year,

2044 2004

Rate {Cenin} Amount $000 Rate {Cents) Amount $'000

Grdinary Shares

Final for 2004

{Paid 20 December 2004} 4 5722 - -
tnterim dividend

{Paid 1 July 2005} 2 818 17 6,847
Special dividend - - {il 4 087

Reset Preference Shares
taterim dividend

{Paid 3t March 2005} 3223 3,868 324.1 1889

Finat dividend

{Paid 30 September 2005} Kr ) 38932 3258 191
14,340 18834

tn addition to the above dividends, since the end of the financial year the Directors have recommended the payment of a final fully
franked ardinary dividend of five cenis per Tully paid share {$2.0 million) to be paid on 20 December 2005 out of consolidated
retained profits at 30 September 2005,

The franked portion of dividends recommended after 30 Seplember 2005 will be paid out of existing franking credits or ouf of
franking credits arising from the payment of income tax in the year ending 30 September 2005,

Consolidated

2305 2004
Fo00 $'000
Franking credits avaiable or the subsequent financial year 26,335 27,859

The above amounts represent the balance of the franking account as at the end of the financial year, adjusted for:
{a) franking credits that will arise from the payment of the current tax fiabiity,

{4 franking debits that will arise from the payment of dividends recogrised as a Hability at the reparting date;

fch franking credits that will arise from the receipt of dividends recognised as receivables at the reporting date; and

{d) franking credits that may be prevenied from being distribuled in subseguent financial years.
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5. Earnings per Drdinary Shave

Gonsolidated

2005 2604
Cents Cents
Basic earnings per Ordinary share 16.5 437
DHuted earnings per Ordinary share 10.3 428
Basic earnings per Ordinary share before reset preference share dividends 296 G62.8
DHuted earmings per Ordinary share befare resaf preference share dividends 29,1 Gt.4

Humber of Ordinary Shares
Weighted average number of Ordinary shares used as the denominator in the
caleutation of basic earnings per share. 40 881 426 40,868,065

Weightad average numbar of Ordinary shares and potential Ordinary shares
used as the denominator in the calculation of diuled earnings per share. 41,690,021 41,808,065

6. Financial instruments

GrainCorp and its controled entities are parties 1o derivative financial instrements with associated risk in the pormal course of
business in order to hedge exposure fo fluctuations in commaodity prices, foreign exchange and interest rates. Their use is subject
to a comprehensive st of policies, procedures and limits approved by the Board of Directors and monitored by the Trading Risk
Management Commities,

{a} Commodity Price Risk

The consotdated entity is exposed to grain price Hucluations through i1s grain frading activities. To hedge this commaodity price

risk, 1he consolidated entity has enlered into grain commodily futures contracts and grain commadity options contracts with
terms between two and 16 months depending on the underlying transactions.

At balance date, net ouistanding commaodity futures contracts had a fair value of $11,759,630 (2004: 530,526,901} with
various maturities up to Becember 2006,

Commadity sold and bought options are marked 1o market at each balance date. These oplions have maturities up to March
2006, At balance dale, net outstanding commaodity bought and sold options had a fair value of $57 444 {2004, oss $273,502)

{b) Foreign Exchange Risk

The consolidated entity hedges against exposures from grain fufures 1aken in the United States, Canada and Europe,

I accordance wilh the Company's risk management policy, hedging is undertaken through transactions enterad into in foreign
exchange markets, Forward exchange contracts and currency option contracts have been used for hedging purposes.

The foreign exchange contracts are timed to mature when the grain fulures contracts expire,
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At batance date, the oulstanding fareign exchange contracis are {Australian Dollar equivalent):

2088 2005 2604 2004
AS60 Average AZO0G Average
Exeliange Rate Excliange Rate

Buy US Doilars/Sell Ausiralian Dollars
(-6 months 27,500 0.7505 47 911 6. 7005
6-12 months 300 {.7619 382 0.6966
Buy Australian Doltars/Seli US Dollars
(-6 months 38,975 0.7618 61,805 0.6967
§-12 months - - 2032 0.7045
12-18 months - - 28977 86717
Buy Canadian Bollars/Selt Australian Bollars
(-6 months 2,260 0.9127 2,888 0.9146
12-18 months - - 941 0.3828
Buy Australian Doltars/Seli Canadian Bollars
(-6 months 14,622 0.9178 24,238 6.9056
12-18 months - - 941 0.3828
Buy Australian Dollars/Seli Euros
(-6 months 4,300 0.6764 1.975 0.56497
Buy Euros/Sell Australian Dollars
(-6 months 4,655 {.6165 - -

As these confracts are hedging fulure settlement of United States, European and Canadian grain and oliseed fulures, any unrealised gains or
losses on the contracts, Ingether with the cost of the confracts, are deferred and will be recognisad when the underiying fransaction acours.

¢) Interest Rale Swap Contracts

Bank loans of the consolidated entity currently bear an average variable inferest rale of 5.54 percent (2004: 5.36 percent).

i is the consolidated entily’s policy fo profect part of the loans from exposure to increasing interest rales. Accordingly, it has
entered into interest rate swap contracts under which the consolidated entity is entitled to recelve interest at variable rates and
is obliged to pay interest al fixed rales. The contracts require settiement of net interest receivable or payable at each reset
period. The settlement dales coincide with the dates on which interest is payable on the underlying debt.

Swaps currently in place caver 50 percent {2004 53 percent) of term borrowings outstanding. The average fied inferest rate is
5.65 percent (2004: 5.62 percent) and the variable rates are between 0.50 percent and 1.95 percent (2044 0.50 percent and
1.95 percent raspectively) above the bank bill rate. At 30 September 2005, the notional prineipal amounts and periods of expiry
of the interast rate swap confracts are as fallows:

2808 2034

$00a $a0a
{-1 years 36,982 11,778
2-3 years 55000 91,430
4+ years' 280492 28,092
Total 120,075 131,300

*Inciudes $28.1 milkion (2004: $28.1 miliom) which is & natural hedge through subordinated debt.

The fair values of interest rale swaps are determined as the difference in present value of the future interest cash How,
amounting to a financial llability of $13,064. {2004: financial liability of $114,230.)
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6. Financial Ingtrumenis continued

(&) Interest Rate Risk Exposures

The consolidated entity’s exposure o interest rale risk and the efiective weighted average interest rate Tor each class of

financial assets and financial lisbilities is sef out below:

2008 Average Floatiny Fixed inferest Maturing in: Mot
fnterest nterast 1 Year Ower T Year  More than nierast
Hate Rale or Less o B Years i Yaars Rearing Total
% LYY £004 $'o0a $oun 0 $oun
Financial asseis
Investments 5.41 8,085 8,085
Cash and deposits 530 11,506 11,506
Receivables 133,960 133,560
Laans to associates 6.90 32,517 32,517
|nterest rate swaps’ 563 36,983 83,0092 120,075
44 023 45068 83,002 - 133,960 306,143
Financial liabilities
Trade and other creditors 80,886 80,8886
Bills payable 570 242 800 242 800
Giher loans 6.60 49,717 49,717
Finance leases 713 832 6,054 6,851
|mierest rate swaps’ 5,65 120,075 120,075
412,542 832 6,059 - 80,886 500,369
Met financial assets (Habilities) {194,226}

* Notiomal principad.

For the year ended 30 September 2005
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2{04 Averane Floating Fiset Interest Maturing in Hon
interest interest 1 Year Dver 1 Year  Bore than Interest
Rate Hate oF Less to & Years S Years Bearing Total
Yo $asa S0 $oun S0 8o S0
Financial assets
lnvestments 5.20 8,784 8,784
Cash and deposils 5.05 12 630 12,630
Raceivables 169,142 168,142
Loans 1o associates 5.42 50,079 50,079
tterest rate swaps' 5.62 11,778 118,522 131,300
74 487 8,784 118,522 - 169,192 371985
Financial Hahitities
Trade and other creditors 114,308 114,309
Bills payable 6.26 260,800 260,800
Other loans 5.84 58,689 58,689
Finance leases 713 2,045 5,845 7,990
tterest rate swaps' 5.42 28,042 11,778 91,430 131,300
347 581 13,823 87,375 - 114,308 571,088
Het financial assets (Habilities) {201,103}

* Notionad principal.

{e} Credit Risk

The credd risk on financial assels of the consolidated entity which have been recognised on the Statement of Financial
Position, other than invesiments in shares, Is generally the carrying amount, net of any provision for doubtfl debis,




For the year ended 30 September 2005

7. Evenis Subsequent to Beporting Dale

Retirement of Chairman

Wy Bon Greentree will retire as Chairman and Director of GrainCorp Limited on 23 December 2005 after 11 years’ service on
the Board with six as Chairman. The Board has appointed My Don Taylor 1o succeed My Greentree as Chairman,

Chief Operating Officer

W EH Leo has taken up a position as Managing Director of Allied Mills Austratia Pty Limited on 7 November 2005, The position
& GO0 was subsequently made redundani, as an internal management restructure Tacilitated this change. My Di Leo received
$1,078,445 as a final payment of which $25,139 was provided for in the financial year.

Reset Preference Shares

GrainCorp amended the terms of issue of the RPS under clause 8 by making the payment of the dividend non-discretionary and
cumulative, both with effect from 1 October 2005, These amendmenis are of a minor or technical nature, neither of which is
prefudicial to shareholders,

(ther than reparted above, no other matier o Circumstance has arisen since 30 September 2005 which has significantly affected
o may significantly affect:

{a} the consolidaled entity’s operations in future financial years; of
{b} the results of those operations in fulure financial years, or

{c} the consolidaled entity’s state of affaks in future Brancial years.

8. Full Financial Report

This concise report is derived from the full financial report for the year ended 30 September 2005, Further financial information can
be oblained from the full financial report which is available free of charge, on request, from the Company. A copy may be requested
by calling 1800 809 482 {free calh. Alternatively, both the full financial report and the concise report can be accessed via the
internet at www.graincorp.com.au
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DBirectors’ Declaration

The Directors declare that in their opinion, the remuneration report in pages 43 to 52, and the concise financial report of the
consolidated entity for the year ended 30 September 2005 as set out on pages 34 1o 72 complies with Accounting Standard
AASE 10438: Doncise Financial Reports.

The Binancial statements and specific disclosures included in this concise financial report have been derived from the full financial
report for the year ended 30 September 2005,

The concise financial report cannot be expecied to provide as full an understanding of the financial performance, financial position
and financing and investing activities of the consolidaled entity as the full financial report, which as indicated in Note 8, is available
oft request,

This declaration ks made in accordance wilh a resclution of the Directors,

WW

R.1. Greentree
Chairman

Sydney
22 Movember 2005



independent Audit Report o the Members of GrainCorp Limited

Audit Opinion

|n our opinion:

{a} the concise financial report of GramCorp Limited for the year ended 30 Seplember 2005 complies with Austrakian Accounting
Standard AASE 1039: Concise Financial Reports, and

{by the remuneralion disclosures that are contained in pages 473 to 52 of the directors’ report camply with Australian Accounting
Standard AASE 1046 Director and Executive Disclasuras by Disclosing Enfities (AASE 1046) and the Corporations Regudations 2001,

This opinion must be read in conjunction with the rest of our audd report.

Scope
The concise financial report, remameration disclosures and direcion’ responsibility

The concise financial repart comprises the consolidated statement of financial position, consatidated statement of financiat
performance, consotidated statement of cash flows, discussion and analysis of and notes 1o the financial stalements, and the
direciors’ declaration for GraimCorp Limited (the company) for the year ended 30 September 2005,

The company has disclosed information about the remuneration of direciors and executives (“remuneraiion disclosures™), as
required by AASB 1046, under the heading “remuneration repori” on pages 43 to 52 of the directors’ repor, as permitted by the
Corporations Regulations 2001,

The directors of the company are responsible for the preparation and presentation of the financial report in accordance with
Australian Accounting Standard AASE 1039: Concise Financial Reports. The directors are also responsible for the remuneration
disclosures contamed in the directors’ repart.

Audit Approach

We conducted an independent audit of the concise financial repart in order 1o express an opinion on # to the members of the
company. Our audit was conducied in accordance with Australian Auditing Standards, in order to provide reastonable assurance as
to whether the concise financial report is free of material misstatement and the remuneration disclosures comply with AASBE 1048
and the Corporations Regufations 2001. The nature of an audit is influenced by faciors such as the use of professional judgement,
selective testing, the inherent limitations of internal control, and the availability of persuasive rather than conclusive evidence,
Therefore, an audit cannot guarantes that all material missiatements have been detected. For further explanation of an audit,

visit our website hitp:/fwara pwe comy/au/financialstalementaldit,

We also performead an independent audit of the full financial report of the company for the financial year ended 30 September
2005, Our audit report on the Jull financial report was signed on 22 November 2005, and was not subject to any guakification.

In conducting our audit of the concise financial report, we performed procedures o assess whether in alf material respects the
concise financial report is presented fairly in aecordance with Australian Accounting Standard AASE 1038 Coneise Financial Repaorts
and whether the remuneration disclosures comply with AASB 1046 and the Corparations Regufations 2004,

We formed our audil opinion on the basis of these procedures, which included:
¢ testing that the information included in the concise financial report is consistent with the information in the full financial report, and

¢ gxamimng, on a test basis, information 1o provide evidence supporting the amounts, discussion and analysis, and ather disclosures
in the concise financial report which were not directly derived from the full financial repart and remuneration disclosures,

Our proceduras include reading the other information in the Annual Report to determine whether i contains any material
inconsistencies with the concise financial report,

Independence
|n conducting our audit, we followed applicable independence requirements of Australian professional ethical pronouncements
and the Corporations Act 2001,

PricewaterhouseCoopers B.J. Carney
Sydney 22 November 2005 Partner

Liability ltmited by a scheme approved under Professional Standards Legistation.
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The sharehcider information set out below was applicable as at 15 December 2005,

{Hstribution of Ordinary Shares

- 1000 5,919
1001 - 5,600 2 687
5001 - 10,000 14
10,001 - 100,000 349
100,001 — and aver 33

9,602

Distribution of Reset Preference Shares

- 1000 417
1001 - 5,600 85
5001 - 10,000 7
10,001 - 100,000 8
100,001 — and aver 2

4117

Terenty Largest Shareholders

The names of the 20 largest holders of each class of shares are listed below:

Ordinary Shares

Number of Shares Held

Percentage of Issued Shares

Grain Growers Association

BBL Global Services Austialia Mominees Pty Limited
£} B Capital

HBT Piy Limited

Janvin Ply Limited

Bresbech Pty Limited

HES Private Chents Australia Mominees Ply Limited
4. Sandhurst Trustees Limited

P O T o

10, Yictorian Farmers Federation Property Trust Limited
11. J P Maorgan Nominees Australia Limited
12. Citicorp Hominees Ply Limited

13, Linkshore Pty Limited

14, Westpac Custodian Nominees Limited
15. Mr Graeme Jobn Watsford

16. R&D Pastoral Pty Limited

17. Menegazzo Enterprises Pty Limited

18, BAr Peter Menegazzo

19, Bupert Barcona Pty Limited

20. Bs Mea Mary DBer Sarkissian

Br Ronald Lewis Greenlree & Mr Bruce Baylon Harris

4,648,024
3,065,489
890,976
875,060
577.367
510,168
484,873
381,854
369,271
353,967
354,180
286,474
280,000
268,618
256,763
241,984
241,783
227 867
200,000
174,464

2114
7.53
218
214
1.4
1.25
110
0.83
0,80
0.58
0.87
0,70
0.68
0.66
0.63
0.59
0.59
0.56
0,449
0.43




Terendy Largest Shaveholders

The names of the 20 largest holders of each class of shares are Hsled below,

Preference Shares
Number of Shares Held Percentage of Issued Shares

1. J P Morgan Mominees Australia Limited 112,474 9.37
2. RBC Global Services Australia Nominees Pty Limited 113,481 9.52
3. Australian Execulor Trustees Limited 22,537 1.88
4. Mationat Nominees Limited 14,214 1.60
5. Fortis Clearing Nominees Pty Limited 15,664 1.31
6. Mirrabooka Investments Limited 14,066 117
7. CHicorp Mominess Pty Limited 13,543 1.13
8. lmda Custodian Pty Limited 7,500 0.63
9. Brencorp No. 11 Pty Limied 7,000 0.58
1. Argo Investments Limited 6,877 0.57
t1. Clemy Jones Pty Limited 6,366 0.55
t2. Penswood Ply Limited 5,635 0.47
13. Weedalga Pty Limited 5,568 0.46
4. Addisons 5,383 6.45
15, Miton Corporation Limited 5,000 0.42
16. Rex William Ziesemer 4,187 6.35
17, Lynette Iris Ticsemer 4187 0.35
18. Rupert Baroona Ply Limited 4,000 0.33
14, Mr Kenward Elmstie 3,700 8.1
20, Marbeck Investments Pty Limited 3,677 0.1

Substantial Shareholders

The foliowing shareholders and thelr refated parties had substantial sharehaldings in GralnCorp Limited shares as at 30 November 2005

Ordinary Shares
Number of Shares Held Percentage of 1ssued Shares

1. Grain Growers Association Limited 8,648,024 2114
2. RBC Glabal Services 3,065,499 7.53

Yoling Righis
The voting rights aflached to each class of shares are set out below:

{a} Ordinary shares — on a show of hands every member present in person ar by proxy shall have one vole and upon a poll each
share shall have one vole.

{by Foundation share:

{it No ordinary resclution can be passed without the affirmative role of the Foundation Share, except for the appoiiment
of elected Direciors.

{H} For a special resolution, the Foundation Share carries 75 percent of the total number of voles entitled fo be cast.

{} Reset Preference shares
The Preference shares have no voling righis.







