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SUGAR TERMINALS LIMITED
Directors’ report
30 JUNE 2009

Your directors present their report on the Company of Sugar Terminals Limited for the year ended 30 June 2009.

Directors
The following persons were directors of Sugar Terminals Limited (STL) during the whole of the financial year and up to
the date of this report:

Mr Michael D Brown
Mr Mark R Day

Mr John Grasso

Mr Stephen Guazzo
Mr James F Hesp

Principal activities

During the year the principal continuing activities of the Company consisted of:
{a)  Ownership of bulk sugar terminal assets;

(b) Protection of the bulk sugar terminals;

{c)  Managing, development and financing of bulk sugar terminals;

(d)  Managing the sub-lease of the terminals to Queensland Sugar Ltd.

There have been no significant changes in the principal continuing activities during the year.

Comparative financial information

2009 2008 2007 2006 2005

$°000 $°000 $°000 $°000 5000

Revenue from continuing operations 47,390 50,283 40,965 47,875 43,485

Profit attributable to members of STL 24,767 25,111 24,658 22,270 18,964
Balance sheet

Current assets 18,137 12,906 13,531 20,983 22,509

Non-current assets 336,150 343,977 360,042 371,321 382,031

Current liabilities {6,103) (6,244) (19,466) (19,542) (25,360)

Non-current liabilities (6,261) (6,123) (5,902) (16,815) (27,303)

Net assets 341,923 344516 348,205 355,947 351,677

Dividends — Sugar Terminals Limited
Dividends provided for or paid to members during the financial year were as follows:

2009 2008
5000 $000
Final ordinary dividend for the year ended 30 June 2008 of 3.9 cents per share, 14,040 14,400
(2007 - 4 cents per share), fully franked based on tax paid of 30%, paid on
30 September 2008.
Interim dividend for the year ended 30 June 2009 of 3.7 cents per share (2008 — 4 cents 13,320 14,400
per share), fully franked based on tax paid of 30%, paid on 31 March 2009.
27,360 28,800

Since the end of the financial year the directors have determined that a final brdinary dividend of $11.52 million (3.2 cents
per fully paid share), fully franked based on tax paid at 30%, will be paid on 30 September 2009 out of retained profits at
30 June 2009 to shareholders whose names are recorded on the Register on 15 September 2009,



SUGAR TERMINALS LIMITED
Directors’ report (continued)
30 JUNE 2009

Review of operations
There were no material changes to the Company’s operations during the vear.

Significant changes in the state of affairs

The Sublease to QSL terminated on 30 June 2008, In June 2008, it was agreed with QSL that QSL will occupy the
terminals on the basis of a monthly tenancy terminable by either party on one months notice in writing to the other and
otherwise on the same terms and conditions as the Sublease which terminated on 30 June 2008. This arrangemert
continued until 31 December 2008. On 1 January 2009 a new Sublease to QSL came into effect. Key terms of this
Sublease are as follows-

*  fixed annual rental of $42.0 million for 5 years commencing 1 January 2009;

*  initial sublease period of 5 years with an additional period of 5 years provided both STL and QSL notify renewal of
the sublease by 30 June 2013;

*  mechanism for determination of rental for second 5 years agreed in principle;

®  STL has right to terminate the sublease if QSL’s percentage of Queensland bulk sugar exports falls below 75% and
STL has termination rights in respect of individual terminals if QSL’s contracted volumes represent iess than 30% of
a terminal’s throughput in a crush season

Matters subsequent to the end of the financial year
On 23 July 2009, a contract was signed for the sale of the Brisbane terminal property for $36 million, which was later
amended to $34.2 million . The contract is now unconditional and is expected to settle on 21 September 2009.

Except as stated above, no matter or circumstance has arisen since 30 June 2009 that has significantly affected, or may
significantly affect:

(a) the Company’s operations in future financial vears, or

{b) the results of those operations in future financial years, or

{¢) the Company’s state of affairs in future financial years.

Likely developments and expected results of operations
There were no likely developments in the operations of the Company that were not finalised at the date of this report.

Environmental regulation

Queensland Sugar Limited, manager of the Bulk Sugar Terminal Assets under a sub-lease arrangement with the
Company, takes responsibility for the environmental impact of the Terminals and holds the environmental licences under
the Environmental Protection Act 1994,
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Information on directors

Michael D Brown
Qualifications and Experience
Fellow of the Institute of Chartered Accountants.

Other current directorships of listed entities
None

Former directorships of listed entities in last 3 years
None

Special Responsibilities
Chairman of the Board

Interest in shares and options
None

Mark R Day

Qualifications and Experience

Bachelor of Applied Science (Mathematics). Executive General Manager Sugar Mills, CSR Limited. Director: Australian
Sugar Milling Council Pty Ttd, Australian Sugar Industry Alliance Ltd and a number of wholly owned subsidiaries of
CSR Litd.

Other current directorships of listed entities
None

Former directorships of listed entities in last 3 years
None

Special Responsibilities
Director (Non-Executive)
Member of Audit & Risk Committee

Interest in shares and options
None

John J Grasso
Oualifications and Experience
Dip FS(FP). Management of family cane farm, commercial leasing business and Grasso Financial Services.

Other current directorships of listed entities
None

Former directorships of listed entities in last 3 years
None

Special Responsibilities
Director (Non-Executive)

Interest in shares and options
207,490 “G” class shares in Sugar Terminals Limited
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Stephen Guazzo

Qualifications and Experience

Third generation canegrower. Director/Deputy Chairman of Herbert Canegrowers Limited. Director of Queensland
Canegrowers Limited. Director/Chairman of Herbert Canegrowers Co-op Society. Director of Sugar Research and
Development Corporation. Director of several private companies.

Other current directorships of listed entities
None

Former directorships of listed entities in last 3 years
Noae

Special Responsibilities
Director {Non-Executive)
Member of Audit & Risk Committee

Interest in shares and options
256,020 “G” class shares in Sugar Terminals Limited

James I' Hesp

Qualifications and Experience

Fellow of the Institute of Company Directors. Former Chairman of Directors Mulgrave Central Mill. Director:
Australian Sugar Milling Council. Chairman Northern Sugar Milling Council. Sugar cane grower and harvesting
comtractor Mulgrave and Invicta mill areas.

Other curvent directorships of listed entities
Maryborough Sugar Factory Ltd

Former directorships of listed entities in last 3 years
None

Special Responsibilities
Director (Non-Executive)

Interest in shares and options
262,655 “G” class shares in Sugar Terminals Limited

None of the directors has a service contract with the Company.

Company secretary

The Company Secretary and General Manager is Mr Richard Farquhar B.Com CA FCIS. Mr Farquhar was appoited to
this position in October 2003. Prior to joining Sugar Terminals Ltd he was the CFO and Company Secretary of the
Australian subsidiary of a US listed public company for twenty years up to 1998 and in the interim period worked for
insolvency practitioners managing businesses during insolvency administration.



SUGAR TERMINALS LIMITED
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Meetings of directors :
The numbers of meetings of the Company’s board of directors and of each board committee held during the year ended
30 June 2009, and the numbers of meetings attended by each director were:

Directors’ Meetings Committee Meetings
Audit & Risk Committee

Number eligible Number Number eligible Number

to attend attended to attend attended
Michael D Brown 11 11 * *
Mark R Day 11 10 3 3
John J Grasso 11 i1 4 *
Stephen Guazzo ; 11 11 3 3
James F Hesp 11 9 * *

* MD Brown, JI Grasso and JF Hesp are not members of the Audit and Risk Committee.

Remuneration report
The remuneration report is set out under the following main headings;

Principles used to determine the nature and amount of remuneration
Details of remuneration

Service agreements

Share-based compensation

Additional information

mgawE >

The information provided in this remuneration report has been audited as required by section 308 (3C) of the
Corporations Act 2001.

A Principles used to determine the nature and amount of remuneration

The objective of the Company’s executive reward framework is to ensure reward for performance is competitive and
appropriate for the results delivered. The framework aligns executive reward with achievement of strategic objectives and
the creation of value for shareholders, and conforms with market best practice for delivery of reward. The Board ensures
that executive reward satisfies the following key criteria for good reward governance practices:

s competitiveness and reasonableness

* acceptability to shareholders

*  transparency

* capital management.

In consultation with external remuneration consuitants, the Company has structured an executive remuneration framework
that is market competitive and complementary to the reward strategy of the organisation.

Non-executive directors
Fees and payments to non-executive directors reflect the demands which are made on, and the responsibilities of, the

directors, Non-executive directors’ fees and payments are reviewed periodicaily by the Board.

Directors’ fees
The current base remuneration was last reviewed with effect from 1 July 2008.

Non-executive directors’ fees are determined within an aggregate directors’ fee pool limit, which is periodically
recommended for approval by shareholders. The maximum aggregate amount currently stands at $200,000.

The following fees have applied:

From 1 July 2008 - From 1 July 2607 to
K 30 June 2008
Chairman 70,500 67,400
Other non-executive directors 25,600 24,500

Retirement Allowances for Directors
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Non-executive directors are not entitled to retirement allowances.

Executive pay

The executive pay and reward framework has two components:

¢ base pay and benefits

*  short-term performance incentives

¢  pther remuneration such as superannuation.

The combination of these comprises the executive’s total remuneration.

Base pay

The executive is offered a competitive base pay that comprises the fixed component of pay and rewards. External
remurneration consultants provide analysis and advice to ensure base pay is set to reflect the market for a comparable role.
Base pay is reviewed annually to ensure the executive’s pay is competitive with the market.

There are no guaranteed base pay increases fixed in the executive’s contract.

Benefits
The executive receives a car parking benefit,

Shori-term incentives

The executive has a target short-term incentive (STI} opportunity depending on the Company’s performance. Each year
the board considers appropriate targets and key performance indicators (KPI’s) to link the STI plan and the level of
payouts if targets are met. Short-term bonus payments may be adjusted up or down in line with under or over
achievements against the target performance levels, at the discretion of the board.

B Details of remuneration
Amounts of remuneration
Details of the remuneration of each director of Sugar Terminals Limited and the only executive, are set out in the

following tables.

The key management personnel of Sugar Terminals Limited includes the directors as per page 4 above and the following
executive officer, who is the only executive of the Company.

Richard B Farquhar — General Manager and Company Secretary.

Key management personnel of Sugar Terminals Limited

2009 Short-term employee Post- Shared-based
benefits employment paymeint
benefiis
Cash salary Cash
Name and fees benus Superannuation Options Total
$ $ $ $ %
Non-executive directors
MD Brown (Chairman) - - 76,845 - 76,845
MR Day 25,600 - - - 25,600
1J Grasso 25,600 - 2,304 - 27,904
S Guazzo - - 27,904 - 27.904
JF Hesp - - 27,904 - 27,904
Sub total non-executive directors 51,200 - 134,957 - 186,157
Other key management personnel N
RB Farquhar 114,000 - 100,000 - 214,000
Total 165,200 - 234,957 - 400,157
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30 JUNE 2009
2008 Short-term employee Post- Shared-based
benefits employment payment
henefits
Cash salary Cash
Name and fees bonus Superannuation Options Total
5 b b 5 b
Non-executive directors
MD Brown {Chairman) - - 73,466 - 73,466
MR Day 24,500 - - - 24,500
1 Grasso 24 500 - 2,205 - 26,705
S Guazzo 24,500 - 2,205 - 26,705
JF Hesp - - 20,705 - 26,705
Sub total non-executive directors 73,500 - 104,581 - 178,081
Other key management personnel
RB Farquhar 87,300 - 100,000 - 187,300
Total 160,800 - 204,581 - 365,381

C  Service agreements
The Company does not have any service agreements with key management personnel.

D Share-based compensation
The Company does not have any share-based compensation plan. Directors and executives do not have any rights to
subscribe for equity or debt securities of the Company.

E  Additional Information
Louans to directors and executives
There are no loans to directors or executives.

Non-audit services
The Company may decide to employ the auditor on assignments additional to their statutory audit duties where the
auditor’s expertise and experience with the Company is important.

Details of the amounts paid or payable to the auditor (PricewaterhouseCoopers) for non-audit services provided during the
year are set out below.

The board of directors has considered the position and, in accordance with the advice received from the audit committee,
is satisfied that the provision of the non-audit services is compatible with the general standard of independence for
auditors imposed by the Corporations Act 2001. The directors are satisfied that the provision of non-audit services by the
auditor, as set out below, did not compromise the auditor independence requirements of the Corporations Act 2001 for the
following reasons:

e all non-audit services have been reviewed by the audit committee (o ensure they do not impact the impartiality and
objectivity of the auditor

¢ none of the services undermine the general principles relating to auditor independence as set out in APES110 Code of
Ethics for Professional Accountants.

10
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During the year the following fees were paid or payable for services provided by
the auditor of the Company, its related practices and non-related audit firms:

Non-audit services

PricewaterhouseCoopers Australian firm:
Advise regarding income tax implications of the Sublease to QSL
Advise on income tax implications of the proposed sale of the Brishane
terminal
Advice on capital return and related issues

Total remuneration for taxation services

Other services

Non-PricewaterhouseCoopers firm (MHM Accountants)
Toral remuneration for other services

Auditor’s independence declaration

2009 2008
$ b
23,405
- 3,565
- 9,750
23,405 13315
8,700 14,500
8,700 14,500

A copy of the auditor’s independence declaration as required under Section 307C of the Corporation Act 2001 is set out

on page 13.

Corporate Governance

The Board of Directors is responsible for the overall direction of Sugar Terminals Limited business and affairs on behalf
of the Company. In running STL for the benefit of all shareholders, the Board and management act within the framework

of requirements, expectations and interests of customers and communities.

Major policy decisions are a matter for the Board as a whole. The Audit and Risk Commnittee is the Board’s only standing

cominittee. It comprises Directors Mr S Guazzo and Mr M R Day. The functions of the committee are to keep the

following matters under review and report to the STL Board as appropriate:

quality of external andits

accounting procedures and reperting
adequacy of accounting controls

financial investment planning and reporting
compliance with legislation

matntenance of records and minutes
identification of risk

insurance of STL assets

maintenance of STL assets

11
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Top 10 shareholders ‘
Lists of the top 10 ‘G’ class shareholders and the top 10 ‘M’ class shareholders as at the date of this report are set out
below:

‘G3” class shareholders

Shareholder Number of Shares
(Queensland Sugar Limited 21,484,419
Anthoan Pty Ltd 11,515,155
MSF Investments Pty Ltd 11,494.226
The Maryborough Sugar Factory Limited 11,446,455
Mr Constantine Christofides & Mr Constantine Christofides <CCJA Christofides 2,219,463
Bros A/C> .

CSR Limited 1,111,343
Jaswel Pty Ltd <The Jaswel Family A/C> 1,022,152
Tully Sugar Limited 536,065
Isis Central Sugar Mill Co Ltd 521,548
Ynot Naols Pty Ltd 460,310
‘M’ class shareholders

Shareholder Number of Shares
CSR Limited 59,824,003
Mackay Sugar Co-operative Association Limited 26,064,452
Bundaberg Sugar Ltd 15,328,437
The Mulgrave Central Miil Company Limited 9,505,841
Tully Sugar Limited 0,016,179
Proserpine Co-operative Sugar Milling Association Limited 5,986,952
Isis Central Sugar Mill Co Ltd 4,085,698
The Maryborough Sugar Factory Limited 2,270,124
W H Heck & Sons Pty Limited 1,570,111

Insurance of officers

Premiums have been paid in respect of policies of insurance for current and former Directors and officers. Disclosure of
the nature of the liabilities insured by these contracts and the premiums paid under these contracts of insurance is
prohibited by the terms of the contracts.

Proceedings on behalf of company

No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings on
behalf of the Company, or to intervene in any proceedings to which the Company is a party, for the purpose of taking
responsibility on behalf of the Company for all or part of those proceedings.

No proceedings have been brought or intervened in on behalf of the Company with leave of the Court under section 237
of the Corporations Act 2004,

Rounding of amounts

The Company is of a kind referred to in Class Order 98/0100, issued by the Australian Securities and Investments
Commission, relating to the “rounding off” of amounts in the directors’ report. Amounts in the directors’ report have
been rounded off in accordance with that Class Order to the nearest thousand dollars, or in certain cases, to the nearest
dollar.

Aunditor
PricewaterhouseCoopers continues in office in accordance with Section 327 of the Corporations Act 2001.

This report is made in accordance with a resolution of the directors. 7

' /i\/\_w T S,
" MD Brown /S/ Guazzo
Brisbane " Brisbane
10 September 2009 10 September 2009
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