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For the Year Ended June 2009

16. INTANGIBLE ASSETS AND GOODWILL

Consolidated

Market
Supply Brand Water lease
Software  Goodwill contracts names rights premiums Total

$'000 $'000 $'000 $'000 $'000 $'000 $'000

Year ended 30 June 2009
At 1 July 2008, net of accumulated amortisation 445 36,622 - 1,230 7,540 292 46,129
Additions - - - 500 - - 500
Disposals - - - - - - -
Amortisation (172 - - - - - (172)
At 30 June 2009, net of accumulated
o amortisation 273 36,622 - 1,730 7,540 292 46,457
5
& At1 July 2008
é Cost (gross carrying amount) 1,714 37,643 - 1,230 7,540 655 48,782
R Accumulated amortisation and impairment (1,269) (1,021) - - - (363) (2,653)
46 Net carrying amount 445 36,622 - 1,230 7,540 292 46,129
= At 30 June 2009
Q Cost (gross carrying amount) 1,714 37,643 - 1,730 7,540 655 49,282
J:E’ Accumulated amortisation and revaluation (1,441) (1,021) - - - (363) (2,825)
f‘g Net carrying amount 273 36,622 - 1,730 7,540 292 46,457
S

Goodwill is subject to annual impairment testing (see Note 27). No impairment loss was charged for the 2009 financial year (2008: $Nil).
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16. INTANGIBLE ASSETS AND GOODWILL Cont.

Consolidated

Market
Supply Brand Water lease
Software  Goodwill contracts names rights premiums Total

Note $'000 $'000 $'000 $'000 $'000 $'000 $'000

Year ended 30 June 2008
At 1 July 2007, net of accumulated amortisation 831 35,052 510 1,230 702 292 38,617
Additions 58 1570 - - 1,628
Disposals - - (510 - - - (510
Increase resulting from
a business combination 30 - - - - 6,838 - 6,838
Amortisation (444) - - - - - (444) N
At 30 June 2008, net of 5
accumulated amortisation 445 36,622 - 1,230 7,540 292 46,129 &
I
At 1 July 2007 g
<
Cost (gross carrying amount) 2,372 36,073 560 1,230 702 655 41,592
Accumulated amortisation (1,541) (1,021) (50) - - (363) (2,975) a7
Net carrying amount 831 35,052 510 1,230 702 292 38,617
e
At 30 June 2008 g
Cost (gross carrying amount) 1,714 37,643 - 1,230 7540 655 48,782 %
Accumulated amortisation (1,269) (1,021) - - - (363) (2,653) é
Net carrying amount 445 36,622 - 1,230 7,540 292 46,129 =
(@]
()
PARENT
Intangibles
2009 2008
$'000 $'000
Cost (gross carrying amount) 991 491
Accumulated amortisation (66) (66)
Net carrying amount 925 425

Goodwill is subject to annual impairment testing (see Note 27). No impairment loss was charged for the 2009 financial year (2008: Nil).

Parent
2009 2008
$'000 $'000
1 July net of accumulated amortisation 425 133
Increase resulting from a business acquisition - 292
Increase resulting from additions 500 -

425
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17. TRADE AND OTHER PAYABLES

Consolidated Parent
2009 2008 2009 2008
$’000 $’000 $'000 $'000
Current
Trade payables 24,071 14,271 1,119 775
Sundry payables and accrued expenses 19,923 18,120 988 715
Related party payables:
- Amounts payable to wholly controlled entities = - 8,675 8,675
43,994 32,391 10,782 10,165
oN
2 (a) Australian dollar equivalents
Q% Australian dollar equivalent of amounts payable in foreign currency not
% effectively hedged:
= - United States Dollar 170 73 - -
i - Euro 61 13 - -
48 231 86 - -

(b) Terms and conditions
Terms and conditions relating to the above financial instruments

(i) Trade payables for operating expenses are non-interest bearing and normally settled on 30 day terms. Trade payables for purchases of
trading inventory are normally settled on 21 day terms.

Costakxchange Ltd

(ii) Sundry payables are non-interest bearing and normally settled on 30 day terms once invoices have been received.
For terms and conditions relating to related parties refer to Note 28 and Note 29.

Interest payable is normally settled monthly throughout the financial year.

The net of GST payable and GST receivable is remitted to or refunded from the appropriate tax body on a monthly basis.

Parent intercompany payables at 30 June totalling $8,675,000 (2008: $8,675,000) were interest-bearing and repayable on demand.
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18. INTEREST-BEARING LOANS AND BORROWINGS

Consolidated Parent
2009 2008 2009 2008
Maturity $'000 $'000 $'000 $’000
Current
Secured liabilities at amortised cost
Bank overdraft Annual review 484 291 = -
Bank term facilities: (Note 23):
- Main facility 31-Dec-09 2,500 3,673 2,500 -
- Tranche B (Seasonal Ling) 31-Dec-09 100 10,000 100 10,000
Lease liability (Note 24) 30-Jun-10 151 847 - 24
Hire purchase liability (Note 24) 30-Jun-10 908 268 - -
4,143 15,079 2,600 10,024
Non-current
Secured liabilities at amortised cost 3
Bank term facilities: =
- Main facility 30-Apr-11 (iii) 90,000 85,197 90,000 85,197 §
Lease liability (Note 24) 2010-2011 301 469 - - =
Hire purchase liability (Note 24) July 2013 3,249 497 - - g
93,550 86,163 90,000 85,197 =

(a) Terms and conditions

(i) Secured lease and hire purchase liabilities are secured by a charge over the assets.
(i) Repayment terms of the facilities are as follows:

Y
A=}

- Bank overdraft -annual review
- Main facility repayable at $10 million per annum
- Seasonal line ($10 million limit) repayable by 31 December each year

The bank facilities are secured by cross deeds of covenant between mortgage debentures over all assets of
CostaExchange Ltd and its subsidiaries

Costakxchange Ltd

(iii) Subject to annual review Consolidated Parent
2009 2008 2009 2008
$’'000 $'000 $'000 $'000

Financing facilities available

At reporting date, the following financing facilities had been

negotiated and were available:

Total facilities:

- bank overdraft 1,000 1,000 1,000 1,000
- bank term facilities 110,000 120,000 110,000 120,000

111,000 121,000 111,000 121,000

Facilities used at reporting date

- bank overdraft 484 291 - -
- bank term facilities 92,600 98,869 92,600 98,869
93,084 99,160 92,600 98,869

Facilities unused at reporting date

- bank overdraft 516 709 1,000 1,000
- bank term facilities 17,400 21,131 17,400 21131
17,916 21,840 18,400 22,131

All financing is held in the name of CostaExchange Ltd. Refer note 24(f) for details of bank guarantees.
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19. PROVISIONS

Restructuring
Employee and
benefits redundancies Other Total
$'000 $'000 $'000 $'000
CONSOLIDATED
At 1 July 2008 9,742 120 114 9,976
Additional provision recognised 4,215 134 212 4,561
Reductions in provision resulting from payments made (4123) (120) (70) (4,313)
At 30 June 2009 9,834 134 256 10,224
Current 2009 8,616 134 212 8,962
Non-current 2009 1,218 - 44 1,262
9,834 134 256 10,224
Current 2008 8,328 120 70 8,518
Non-current 2008 1414 - 44 1,458
9,742 120 114 9,976
PARENT
At 1 July 2008 1,081 - - 1,081
Additional provision recognised 408 - - 408
Reductions in provision resulting from payments made (234) - - (234)
At 30 June 2009 1,255 - 1,255
Current 2009 1,121 - - 1,121
Non-current 2009 134 - - 134
1,255 - 1,255
Current 2008 997 - - 997
Non-current 2008 84 - - 84
1,081 - - 1,081

The provision for restructuring and redundancies represents costs incurred on agribusiness restructuring during the prior year.
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20. CONTRIBUTED EQUITY AND RESERVES

Consolidated Parent
2009 2008 2009 2008
$'000 $'000 $'000 $'000
Ordinary Shares
Issued and fully paid 96,770 96,770 96,770 96,770
Movement in ordinary shares on issue )
Consolidated Parent
Number Number
Issue price of shares of shares
Date Details $  Thousands $'000  Thousands $'000
1Jul 2007 Balance 150,165 96,770 150,165 96,770
No movements during the year - - - -
30 June 2008 Balance 150,165 96,770 150,165 96,770
No movements during the year - - - -
30 June 2009 150,165 96,770 150,165 96,770

Terms and conditions of contributed equity

() Ordinary shares
Ordinary shares have the right to receive dividends as declared and, in the event of winding up the Company, to participate in the proceeds
from the sale of all surplus assets in proportion to the number of and amounts paid up on shares held.

(b) Share options

The Company has two share based payment option schemes under which options to subscribe for the company’s shares have been granted
to certain executives, other employees and related parties (refer Note 21). No options were granted in the current year.

Accumulated losses

Movements in accumulated losses were as follows:

Consolidated Parent
2009 2008 2009 2008
$'000 $'000 $'000 $'000
Balance at 1 July (20,932) (32,951) (20,930) (29,724)
Net profit for the year 10,784 12,019 10,782 8,794

Balance at 30 June (10,148) (20,932) (10,148) (20,930)

v Annual Report 09
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20. CONTRIBUTED EQUITY AND RESERVES Cont.

Consolidated Parent
Share Share Tax
options options  consolidation
reserve Total reserve reserve Total
$'000 $’000 $'000 $'000 $’000
Reserves
At 1 July 2007 184 184 184 (3,269) (3,085)
Share-based payments 38 38 38 = 38
Derecognition of Tax Consolidation Reserve - - - 3,269 3,269
At 30 June 2008 222 222 222 - 222
No movements during the year - - - - -
At 30 June 2009 222 222 222 - 222

21. SHARE-BASED PAYMENT PLANS

(a) Employee and Executive Share and Option schemes

(i) CostaExchange Ltd Employee Share Option Plan and
Share Acquisition Plan

The Company has established an Employee Share Option
Plan (“Option Plan”) and an Employee Share Acquisition Plan
(*Acquisition Plan”). The Option Plan and Acquisition Plan
provide that shares issued pursuant to these plans will be
limited to a maximum of 4% of the issued ordinary capital of
the Company at any time. Eligibility for both plans is to be
determined at the discretion of the Board.

The exercise price for options issued under the Qption Plan is the
higher of $1.00 or the weighted average price of shares on the
ASX in the five business days preceding the grant date (or if no
shares are traded on any of these days, the five business days on
which shares are traded preceding the grant date) that is specified
as the initial price on the face of the certificates. The Board
reserves the right to set a higher exercise price, however under
no circumstances may the exercise price be less than $0.20.
Options issued under the Option Plan are to be issued free of
charge and are not able to be traded. The vesting conditions and
contractual life are determined at grant date. The employee must
be a current employee over the life of the option to be entitled

to exercise (on termination all employee options are cancelled).
There are no cash settlement alternatives.

The issue price of shares issued pursuant to the Acquisition

Plan is the higher of $1.00 or the weighted average price of
shares sold on the ASX during the three trading days prior to the
allotment date or, if in the opinion of the Board the average price
so determined is unrepresentative or otherwise distorted, the
Board may fix a sale price by reference to the sale price of shares
on the ASX on such other number of days or such basis as the
Board deems appropriate. Consideration for the issue of shares
under the Acquisition Plan will be by way of interest-free loans
repayable on termination of employment.

No ordinary shares were issued under the Acquisition Plan
during the financial year (30 June 2008: Nil). At the inception

of this plan, 340,000 shares were issued to the CBSP Employee
Share Plan Trustee at an issue price of $1.20 per share. A loan

of $408,000 was also advanced by the Company to the Plan
Trustee, at that time, to fund the purchase of the shares. At
balance date the balance of the loan was $210,570. The CBSP
Employee Share Plan trustee currently holds 390,000 shares. No
other instruments are held under the Acquisition Plan. The shares
carry full dividend and voting rights.

The market value of Ordinary Shares in CostaExchange Ltd
closed at $0.53 on 30 June 2009.
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271. SHARE-BASED PAYMENT PLANS Cont.

(ii) CostaExchange Ltd Executive Share Option Plan

Information with respect to the number of options granted under 2009 2008
the employee and executive option schemes are as follows: Weighted Weighted
average average
Number of exercise  Number of exercise
Note options price options price
Balance at the beginning of the year 21(b) - - - -
- granted 21(c) - - 550,000 -
- expired/ forfeited 21(d) - - (550,000) -
- exercised 21(e) - - - -

Balance at the end of the year = - - -

Exercisable at the end of the year - - - -

(b) Options held at the beginning of the reporting year
There were no options held at the beginning of the year (2008: Nil).

(c) Options granted during the reporting year

There were no options granted during the reporting year (2008: 550,000).
(d) Options forfeited during the reporting year

There were no options forfeited during the reporting year (2008: 550,000).
(e) Options exercised

There were no options exercised during the year (2008: Nil).

(f) Options held at the end of the reporting year

No options were held at the end of the reporting year (2008: Nil)

() Fair values of options

The fair value of each option is estimated on the date of grant using the Black-Scholes option pricing model with the following weighted
average assumptions used for grants made on the following dates:

31 July 2007
Dividend yield (%) 0.00%
Expected volatility (%) 29.10%
Historical volatility (%) 29.10%
Risk-free interest rate (%) 6.425%
Expected life of option (years) 2.0
Option exercise price ($) 0.767
Weighted average share price at grant 0.779

The dividend yield reflects the assumption that the current dividend payout will continue with no anticipated increases. The expected life of
the options is based on the expected period to exercise and is not necessarily indicative of exercise patterns that may occur. The expected
volatility reflects the assumption that the historical volatility is indicative of future trends, which may also not necessarily be the acual
outcome.

There are no options held by employees at 30 June 2009.
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22. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Group’s principal financial instruments comprise bank loans, finance leases, hire purchase contracts, cash and short-term deposits.
The main purpose of these financial instruments is to raise finance for the Group’s operations.

The Group has various other financial instruments such as trade receivables and trade payables, which arise directly from its operations.
Itis, and has been throughout the period under review, the Group’s policy that no trading in financial instruments shall be undertaken.

The main risks arising from the Group’s financial instruments are interest rate risk, liquidity risk, foreign currency risk, credit risk and fair
values. The Board reviews and agrees policies for managing each of these risks and they are summarised below.

Interest rate risk
The Group’s exposure to market risk for changes in interest rates relates primarily to the Group’s long-term debt obligations.

The Group’s policy is to manage its interest cost by managing minimum cash at bank balance and utilising its ability to draw and repay on its seasonal
facility as required. Refer to Tables in Note 23.

Interest Rate Sensitivity
The potential exposure to the consolidated entity to changes in interest rate are:

+ 1% Movement - 1% Movement

2009 2008 2009 2008
$'000 $'000 $'000 $'000
Profit before tax (977) (1,012) 977 1,012

Foreign currency risk

At balance date, the details of outstanding forward exchange contracts are:

Consolidated Average Exchange Rate

Settlement 2009 2008 2009 2008
$’000 $’000 S S

Buy Euro

Less than 6 months 251 5724 0.579 0.594

Sell Japanese Yen

Less than 6 months 34 - 75.920 -

Sell US Dollars

Less than 6 months 22 - 0.789 -

Commodity price risk

The consolidated entity is exposed to short term price risk on its traded and grown produce. This is the nature of trading in fresh produce.
CostaFxchange Ltd at 30 June 09 held $4,381,692 in fresh produce which had a commodity price risk.

Credit risk

The Group trades only with recognised, creditworthy third parties.

It is the Group policy that all customers who wish to trade on credit terms are subject to credit verification procedures.

In addition, receivable balances are monitored on an ongoing basis with the result that the Group’s exposure to bad debts is not significant.

The Group’s maximum exposure to credit risk at balance date in relation to each class of recognised financial asset is the carrying amount
of those assets as indicated in the balance sheet.

Facilities are reviewed in June each year which includes a review of existing facility interest rates, interest margins and ongoing covernants.
Liquidity risk

The Group’s objective is to maintain a balance between continuity of funding and flexibility through the use of bank overdrafts, bank loans,
finance leases and hire purchase contracts. Refer Note 15 and Note 19 for disclosure surrounding security of assets for debt.

Fair values

The fair value of financial assets and financial liabilities approximates their carrying amounts as disclosed in the Balance Sheet and Notes to
the financial statements.
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23. FINANCIAL INSTRUMENTS
Liquidity risk

The following table sets out the carrying amount, by maturity, of the financial instruments exposed to liquidity risk:

Year ended 30 June 2009
>1-<5 Non-interest
Interest <1 year years >5 years bearing Total
Note Rate % $'000 $’000 $'000 $'000 $'000
CONSOLIDATED
Financial assets
Floating rate
- Cash 2.3 - - - - - 3
Total financial assets - - - - %
Financial liabilities =
2
Floating rate =
<
- Bank Qverdraft 11.60 484 - - - 484
— Term Facility 4.41 2,600 90,000 - - 92,600 55
Fixed rate
e
- Finance lease liability 719 151 301 - - 452 g
~ Hire purchase liability 7.27 908 3,249 - - 4157 %
-
Total financial liabilities 4,143 93,550 - - 97,693 =
PARENT 3
()
Financial assets
Floating rate
- Cash 2.3 3,777 - - - 3,777

- Amounts receivable from wholly-owned
controlled entities - - - - - _

Total financial assets 3,777 - - - 3,777

Financial liabilities
Floating rate

- Term Facility 18 4.41 2,600 90,000 - - 92,600
Total financial liabilities
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23. FINANCIAL INSTRUMENTS Cont.
Year ended 30 June 2008

>1-<5 Non-interest
Interest <1 year years >5 years bearing Total
Rate % $’000 $'000 $°000 $'000 $'000
CONSOLIDATED
Financial assets
Floating rate
- Cash 7.25 - - - - -
Total financial assets - - - - -
Financial liabilities
S Floating rate
?‘) - Bank Qverdraft 11.60 291 - - - 291
% - Term Facility 8.26 13,673 85,197 - - 98,870
s
€ Fixed rate
<C
- Finance lease liability 7.79 847 469 - - 1,316
56 — Hire purchase liability 7.79 268 497 - - 765
Total financial liabilities 15,079 86,163 - - 101,242
B}
= PARENT
&
= Financial assets
S
B Floating rate
g - Cash 7.25 1172 - - - 1172
Total financial assets 1,172 - - - 1,172
Financial liabilities
Floating rate
— Term Facility 8.26 10,000 85,197 - - 95,197
- Amounts payable to wholly-owned
controlled entities 770 8,675 - - - 8,675
Fixed rate
- Finance lease liability 7.79 24 - - - 24

Total financial liabilities 18,699 85,197 - - 103,896
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24. COMMITMENTS AND CONTINGENCIES

(a) Operating Lease Commitments

The Group has entered into commercial leases on certain motor vehicles and items of small machinery where it is not in the best interest of
the Group to purchase the assets.

The consolidated entity leases property, plant and equipment under operating leases expiring from one to thirteen years. Leases generally
provide the consolidated entity with the right to renewal at which time all terms are renegotiated. Some lease payments comprise a base
amount plus an incremental rental. Incremental rentals are based on movements in the Consumer Price Index or fixed annual increases

There are no restrictions placed upon the lessee by entering into these leases.

Future minimum rentals payable under non-cancellable operating leases as at 30 June are as follows:

Consolidated Parent
2009 2008 2009 2008 %
$'000 $'000 $'000 $'000 §
Within one year 3612 3,632 9 - =
After one year but not more that five years 15,190 4819 22 - E
More than five years 28 27 - -
Aggregate lease expenditure contracted for at balance date 18,830 8,478 31 - 57

Costakxchange Ltd
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24. COMMITMENTS AND CONTINGENCIES Cont.

(b) Finance Lease Commitments

The consolidated entity leases production plant and equipment under finance leases expiring within two years. At the end of the lease term
the consolidated entity has the option to purchase the equipment at a residual value. The leases have no terms of renewal or purchase
options and escalation clauses.

Future minimum lease payments under finance leases together with the present value of the new minimum lease payments are as follows:

2009 2008
Minimum Present Minimum Present
Note $’'000 $°000 $'000 $'000
CONSOLIDATED
o Within one year 197 151 914 847
(@)
= After one year but not more that five years 320 301 517 469
(%
& More than five years - - - -
§ Minimum lease payments 517 452 1,431 1,316
=
N Less future finance charges (65) (115)
58 Total lease liability 452 452 1,316 1,316
Current liability 18 151 847
= Non-current liability 18 301 469
S 452 1,316
=
£
o 2009 2008
2 Present Present
i Minimum value of Minimum value of
lease lease lease lease
payments  payments  payments  payments
Note $'000 $°000 $'000 $’000
PARENT
Within one year = - 24 24
After one year but not more that five years - - - -
More than five years - - - -
Minimum lease payments - - 24 24
Less future finance charges - - -
Total lease liability - - 24 24
Current liability 18 - 24
Non-current liability 18 = =
- 24

The weighted average interest rate implicit in the leases is 7.19% (2008: 7.79%)
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24. COMMITMENTS AND CONTINGENCIES Cont.

(c) Hire Purchase Commitments

The Group has hire purchase contracts for various items of plant and machinery expiring within four years, these leases have no terms of
renewal or purchase options and escalation clauses.

Future minimum lease payments under hire purchase contracts together with the present value of the new minimum lease payments are as

follows:
2009 2008
Minimum Present Minimum Present
Note $'000 $'000 $'000 $'000
CONSOLIDATED
Within one year 1176 908 326 268
After one year but not more that five years 3,749 3,249 517 497 o
More than five years - - - - %
Minimum hire purchase payments 4,925 4157 843 765 §
Less future finance charges (768) (78) Té’
Total hire purchase liability 4,157 4,157 765 765 <
Current liability 18 908 268
Non-current liability 18 3,249 497 39
4,157 765

The weighted average interest rate implicit in the hire purchase contracts is 7.27% (2008: 7.79%)

(d) Capital Expenditure Commitments

At 30 June 2009 the Group has commitments of $1,761,862 (2008: $1,220,072) principally relating to construction of and machinery for the
extension at the Casuarina mushroom farm.

Costakxchange Ltd

The commitments at reporting date, but not provided for:

Consolidated Parent
2009 2008 2009 2008
$'000 $’000 $'000 $'000
Within one year 1,762 1,221 - -

After one year but not more than five years - - - -

Longer than five years = - - _
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24. COMMITMENTS AND CONTINGENCIES Cont.

(e) Remuneration Commitments

Commitments for the payment of salaries and other remuneration under long-term employment contracts in existence at the reporting date
but not recognised as liabilities

Consolidated Parent
2009 2008 2009 2008
$'000 $'000 $'000 $'000
Within one year 650 650 = -
After one year but not more than five years 2,275 2,275 - -
Longer than five years - - - -
2,925 2,925 - -

(f) Guarantees
CostaExchange Ltd has the following guarantees at 30 June 2009:

- Bank guarantees have been provided to cover certain trade payables providing fresh produce to the Group and guaranteeing of certain
property lease commitments to @ maximum amount of $1,186,500 (2008: $859,000). Refer note 18.

Cross guarantees given by CostaExchange Ltd and certain controlled entities are described in Note 28.

25. EVENTS AFTER THE BALANCE SHEET DATE

Liquidators have been appointed to the companies within the Timbercorp Ltd (In Liquidation) (‘Timbercorp’) group in a voluntary winding
up by creditors. Notwithstanding this, subsequent to 30 June 2009, CostaExchange Ltd has entered into commercial arrangements

to ensure continuation of the management of the Timbercorp farms and the supply of produce from those farms for the short term.
CostaExchange Ltd is currently reviewing its longer term options in relation to these farms. No other matters or circumstances have arisen
since the end of the financial year that have significantly affected or may significantly affect the operations of the consolidated entity, the
results of those operations, or the state of affairs of the consolidated entity in future financial years.

26. AUDITORS” REMUNERATION

Consolidated Parent

2009 2008 2009 2008

$'000 $'000 $'000 $'000
Amounts received or due and receivable by Pitcher Partners for:
- an audit or review of the financial report of the entity
and any other entity in the consolidated group 389 391 60 60
- other services in relation to the entity and any other
entity in the consolidated group
- tax compliance 88 56 = -

- assurance-related
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27. IMPAIRMENT TESTING OF INTANGIBLE ASSETS WITH INDEFINITE USEFUL LIFE

Goodwill acquired through business combinations has been allocated to individual cash generating units for impairment testing as follows:
»  Agriculture cash generating unit; and

»  Trading cash generating unit

Agriculture cash generating unit
The recoverable amount of the Agriculture cash generating unit has been determined based on a value in use calculation.
To calculate this, cash flow projections are based on financial budgets approved by the Board for the current year.

The discount rate applied to cash flow projections is 13% (2008: 14.1%) and cash flows are extrapolated using a 4% growth rate
(2008: 4%).

Trading cash generating unit
The recoverable amount of the Trading cash generating unit has been determined based on a value in use calculation.
To calculate this, cash flow projections are based on financial budgets approved by the Board for the current year.

Annual Report 09

The discount rate applied to cash flow projections is 13% (2008: 14.1%) and cash flows are extrapolated using a 4% growth rate
(2008: 4%).

[=))
-l

Carrying amount of indefinite life intangible assets allocated to each of the cash generating units

=

CONSOLIDATED PARENT g

Agriculture Trading J:E

Segment Segment Total Total i

2009 2008 2009 2008 2009 2008 2009 2008 g
Carrying amount of: $'000 $'000 $'000 $'000 $'000 $'000 $'000 $'000
Goodwill 33,735 33,735 2,887 2,887 36,622 36,622 425 425
Brandnames 1,730 1,230 = - 1,730 1,230 = -
Water rights 7,540 7,540 - - 7,540 7,540 = -
Market lease premiums 292 292 - - 292 292 - -

Key assumptions used in value in use calculation for 30 June 2009 and 30 June 2008

The following describes each key assumption on which management has based its cash flow projections to undertake impairment testing
of intangible assets:

Budgeted gross margins - the basis used to determine the value assigned to the budgeted gross margins is the average gross margins
budgeted for the following year increased for expected efficiency improvements. Values assigned to key assumptions reflect past
experiences, except for efficiency improvements which have been estimated at 4% per annum.

Raw materials price inflation - the basis used to determine the value assigned to raw materials price inflation is the forecast price indices
during the budgeted year for Australia being where raw materials are sourced. Values assigned to key assumptions are consistent with
external information sources.
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28. RELATED PARTY DISCLOSURE

Investments in controlled entities comprise:

% Equity Interest Investment (5000)
Name: 2009 2008 2009 2008
CBSP Pty Ltd 100 100 21,559 21,559
Exchange Brisbane Pty Ltd* 100 100 - -
Yandilla Park Pty Ltd* 100 100 - -
ACN 057 689 246 Pty Ltd 100 100 - -
FreshExchange (formerly CostaExchange Trading Pty Ltd)* 100 100 - -
Mushroom Holdings Exchange Pty Ltd 100 100 1,715 1,715
P MushroomExchange Pty Ltd 100 100 - -
fz BananaExchange Pty Ltd* 100 100 - -
é Exchange Innisfail Pty Ltd* 100 100 - -
g Fruitexpress Pty Ltd* 100 100 - -
<g: ExportExchange (Australia) Pty Ltd* 100 100 - -
AgriExchange Murtho Pty Ltd 100 100 2,121 2,121
62 East African Coffee Plantations Pty Ltd 100 100 37,386 37,386
- AgriExchange Pty Ltd** 100 100 - -
g AgriExchange Farm Management Pty Ltd** 100 100 - -
I= Vitor Marketing Pty Ltd ** 100 100 - -
Lé Vitor Unit Trust ** 100 100 - -
é Raspberry Fresh Pty Ltd 100 100 = 424
62,781 63,205
Provision for write-down to recoverable amount (19,793) (24,047)
42,988 39,158

* Controlled entities of CBSP Pty Ltd
** Controlled entities of East African Coffee Plantations Pty Ltd
All controlled entities are incorporated in Australia.
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28. RELATED PARTY DISCLOSURE Cont.

Entities subject to class order

Pursuant to Class Order 98/1418, relief has been granted to certain entities controlled by CostaExchange Ltd from the Corporations Act

requirements for preparation, audit and publication of financial reports.

As a condition of the Class Order F1694, subject to the Class order, CBSP Pty Ltd, FreshExchange Pty Ltd, Exchange Brisbane Pty Ltd,
Yandilla Park Pty Ltd and ACN 057 689 246 Pty Ltd entered into a Deed of Cross Guarantee on 23 December 1998. East African Coffee
Plantations Pty Ltd and AgriExchange Pty Ltd became controlled entities of CostaExchange Ltd during the 2005 financial year and were
joined as parties to the Deed of Cross Guarantee on 30 June 2005. On 30 June 2008 MushroomExchange Pty Ltd and MushroomExchange

Holdings Pty Ltd was joined as a party to the Deed of Cross Guarantee.

The effect of the Deed is that CostaExchange Ltd has guaranteed to pay any deficiency in the event of winding up the controlled entities. The

controlled entities have also given a similar guarantee in the event that CostaExchange Ltd is wound up.

The consolidated income statement and balance sheet of the entities which are members to the Deed of Cross Guarantee are as follows:

Closed Group

2009 2008
$’000 $’000
Consolidated Income Statement
Profit before income tax 14,998 17,300
Income tax expense (3,936) (5,264)
Profit/(Loss) after tax 11,062 12,036
Retained earnings at the beginning of the year (27,354) (39,390)

Retained earnings at the end of the year (16,292)

(27,354)
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28. RELATED PARTY DISCLOSURE Cont.
Closed Group

2009 2008
$’000 $’'000
Consolidated Balance Sheet
ASSETS
Current Assets
Cash and cash equivalents - 1,351
Trade and other receivables 26,299 9,820
Inventories 12,072 12,365
Biological assets 9,625 8,278
Current tax assets - 722
Prepayment 1,458 1,944
Total Current Assets 49,454 34,480
o Non-Current Assets
+ Trade and other receivables 332 1,109
(@]
= Other financial assets 3,409 5,076
% Property, plant and equipment 123,185 116,146
; Biological assets 15,537 14,861
< Intangible assets 43,234 40,135
Total Non-Current Assets 185,697 177,327
64 TOTAL ASSETS 235,151 211,807
o LIABILITIES
P Current Liabilities
g Current tax liabilities 867 4112
§ Trade and other payables 45153 31,359
frE) Interest-bearing loans and borrowings 3,659 1,131
é Provisions 7918 7,380
Total Current Liabilities 57,597 53,982
Non-Current Liabilities
Interest-bearing loans and borrowings 93,550 89,274
Deferred tax liabilities 2,321 494
Provisions 1,169 1,873
Total Non-Current Liabilities 97,040 91,641
TOTAL LIABILITIES 154,637 145,623
NET ASSETS 80,514 66,184
EQUITY
Equity attributable to equity holders of the parent
Contributed Equity 96,769 96,769
Retained Earnings (16,292) (27,354)
Reserves 37 (3,231)
TOTAL EQUITY 80,514 66,184

The ultimate parentis CostaExchange Holdings Pty Ltd
The Company supplied products totalling $Nil (2008: $Nil).

The prior period has been amended to recognise a provision for impairment of trade and other receivables by $18.806m and other financial
assets by $10.024m
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28. RELATED PARTY DISCLOSURES Cont.

Terms and conditions of transactions with related parties
Sales to and purchases from related parties are made in arms length transactions at both normal market prices and normal commercial terms.

Outstanding balances at year end are unsecured and settlement occurs in cash.
There have been no guarantees provided or received for any related party receivables.

For the year end 30 June 2009, the Group has not raised any provision for doubtful debts relating to amounts owed by related parties (2008:
$Nil). This assessment is undertaken each financial year through examining the financial position of the related party and the market in which
the related party operates in. When assessed as required the Group raises such a provision.

The parent has a provision for doubtful debts on receivables from controlled entities of $Nil (2008: $Nil). Refer to Note 9.

29. DIRECTOR AND EXECUTIVE DISCLOSURES

(a) Details of Key Management Personnel
(i) Directors

F. Costa Chairman (non-executive) and Director (non-executive) %

M. Babiolakis Director and Chief Executive Officer g

R. Costa Chairman (non-executive), Company Secretary and Director (non-executive) o

R. Hance - resigned 29 June 2009 Director (non-executive) [

A. Fisher Director (non-executive) =

A. Cullen - resigned 22 August 2008 Director (non-executive) <

A. Williams Director (non-executive)

S. Rabinowicz - resigned 21 May 2009 Director (non-executive) 65
(ii)Executives

J. Harris Chief Financial Officer and Company Secretary -

P. McPherson General Manager - BerryExchange =

M. Robinson - resigned 6 October 2008 General Manager - FreshExchange Qg)v

C. Ashby - resigned 4 August 2008 General Manager - AgriExchange 2

S. Gavrilidis - resigned 6 November 2008 General Manager - MushroomExchange =

G. Meadows =

(on secondment from 7 November to 30 June 09) General Manager - MushroomExchange g

D. Roode Director People and Culture

Stuart Costa - appointed 6 October 2008 General Manager - FreshExchange

R. Roberts - appointed 4 August 2008 General Manager - AgriExchange

D. Smith - appointed 1 July 2009 General Manager - MushroomExchange

(b) Remuneration of Key Management Personnel

Refer for the Directors report for disclosure on the remuneration policies and remuneration for Directors and Executives.
Remuneration disclosures are provided in Tables 3 and 4 on pages 13 and 14 of the Directors’ Report.

Consolidated Parent
2009 2008 2009 2008
$ 5 5 S
Short-term 2,131,248 1,994,284 404,228 313,826
Post employment 76,194 143,044 13,745 12,686
Termination benefits 1,334,226 - = -

3,541,668 2,137,328 417,973 326,512

(c) Remuneration options: Granted and vested during the year
No options were granted or vested during the year.

(d) Employment Contracts and Service Agreements

Refer to the Directors Report for details of employment contracts and service agreements.
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29. RELATED PARTY DISCLOSURES Cont.

(e) Option holdings of Key Management Personnel

Balance at

the beginning

of the year

30 June 2009 1)July 2008

Granted as
Remuner-
ation

Options
Exercised

Net
Change
Other #

Balance at
the end of
the year
30June 2009

Not Vested
& Not
Exercisable

Vested &
Exercisable

Directors

M. Babiolakis -
Executives

J. Harris -
D. Roode -
Stuart Costa -
M. Robinson -
C. Ashby -
G. Meadows -
S. Gavrilidis -
P. McPherson -
R. Roberts -

Total -

# Includes forfeitures

Balance at

the beginning

of the year

30 June 2008 1 July 2007

Granted as
Remuner-
ation

Options
Exercised

Net
Change
Other #

Balance at
the end of
the year
30June 2008

Not Vested
& Not
Exercisable

Vested &
Exercisable

Directors
M. Babiolakis (appointed 1 January 2008) -
S. Costa (resigned 20 March 2008)

G. Palatianos (resigned 13 December 2007)

Executives

J. Harris (appointed 18 April 2008) -
D. Roode -
P. McPherson -
M. Robinson -
C. Ashby -
S. Gavrilidis -

400,000
150,000

(400,000)
(150,000)

Total

550,000

(550,000)

# Includes forfeitures



Notes to the Financial Statements cont

For the Year Ended June 2009

29. DIRECTOR AND EXECUTIVE DISCLOSURES Cont.

(f) Shareholdings of Key Management Personnel

Balance at Balance at
the beginning the end of
of the year Granted as On Exercise Net Change the year
30 June 2009 1)uly 2008 Remuneration of Options Other 30 June 2009
Directors
F.Costa® 137,809,297 - - - 137,809,297
M. Babiolakis - - - - -
R. Costa " 137,809,297 - - - 137,809,297
R. Hance M@ (resigned 29 June 2009) 137,809,297 - - (137,809,297) -
A. Fisher - - - - -
A. Cullen (resigned 22 August 2008) - - - - -
S. Rabinowicz M@ (resigned 21 May 2009) 137,809,297 - - (137,809,297) -
A. Williams - - - - -
Executives
J. Harris - - - - -
D. Roode - - - - -

Stuart Costa (appointed 6 October 2008) - - - - -
R. Roberts (appointed 4 August 2008) - - - - -
P. McPherson - - - - -
M. E. Robinson (resigned 6 October 2008) - - - - -
C. Ashby (resigned 4 August 2008) - - - - -
S. Gavrilidis (resigned 6 November 2008) - - - - -

M Interest in CostaExchange Ltd shares held by Costa Exchange Holdings Pty Ltd.
@ The balance at 30 June 2009 is Nil as R. Hance and S. Rabinowicz were not directors at 30 June 2009.
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Balance at Balance at

the beginning the end of

of the year Granted as On Exercise Net Change the year

30 June 2008 1 July 2007 Remuneration of Options Other 30 June 2008

Costakxchange Ltd

Directors

F.Costa® - - - 137,809,297 137,809,297
M. Babiolakis - - - - -
S. Costa M@ (resigned 20 March 2008) 121,260,181 - - (121,260,181) -
G. H. Palatianos (resigned 13 December 2008) - - - - -
R. Costa ™ 121,260,181 - - 16,549,116 137,809,297
R. Hance ™ 121,260,181 - - 16,549,116 137,809,297
A. Fisher - - - - -
A. Cullen - - - - -
S. Rabinowicz - - - 137,809,297 137,809,297
A. Williams - - - - -
Executives

J. Harris - - - - -
D. Roode - - - - -
P. McPherson - - - - -
M. Robinson - - - - -
C. Ashby - - - - -
S. Gavrilidis - - - - -

O Interest in CostaExchange Ltd shares held by Costa Exchange Holdings Pty Ltd.
@ The balance at 30 June 2008 is Nil as S. Costa was not a director at 30 June 2008.
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29. DIRECTOR AND EXECUTIVE DISCLOSURES Cont.

(9) Loans to Key Management Personnel

No individual Key Management Personnel have loans in excess of $100,000. There have been no loans in excess of $100,000 to Key
Management Personnel during the year.

Terms and conditions of loans

The loans to Key Management Personnel are unsecured and interest-free. It represents temporary advances repayable over ten years.

(h) Other transactions and balances with Key Management Personnel

Director / Key
Management
Personnel

Mr. R Costa

Mr. R. Hance

Mr F. Costa

Mr S. Rabinowicz

Position in Costa-
Exchange Ltd

Director

Director (resigned 29
June 2009)

Chairman and
Director

Director (resigned
21 May 2009)

Related party

Costa’s Pty Ltd and its
subsidiaries

Costa Exchange Holdings
Pty Ltd

Timbercorp Ltd and Costa
Exchange Holdings Pty Ltd

Costa’s Pty Ltd and its
subsidiaries

Costa Exchange Holdings Pty
Ltd

Timbercorp Ltd and Costa
Exchange Holdings Pty Ltd

Related party relationship

Ownership interest and Director in the Costa’s group

Ownership interest and Director of Costa Exchange
Holdings Pty Ltd

Director of CostaExchange Holdings Pty Ltd and Director
of Timbercorp Limited

Ownership interest and Director in the Costa group

Ownership interest and Director of Costa Exchange
Holdings Pty Ltd

Director of Costa Exchange Holdings Pty Ltd and Chief
Executive Officer of Timbercorp Limited
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29. DIRECTOR AND EXECUTIVE DISCLOSURES (continued)

Amounts recognised at the reporting date in relation to other transactions:

2009 2008

$'000 $'000
Assets and Liabilities
Current assets
Trade receivables
- Costa’s Pty Ltd and associated companies 671 1,573
- Timbercorp Ltd and associated companies 3,224 2,415
Total Assets 3,895 3,988
Current liabilities %
Trade payables g
- Costa’s Pty Ltd and associated companies 190 33 %
- Timbercorp Ltd and associated companies 3,883 960 g
Total Liabilities 4,073 993 =
Revenue and expenses 69
Revenue
- Costa’s Pty Ltd and associated companies (i) 18,370 24,239 =
- Timbercorp Ltd and associated companies (ii) 1,053 1,028 Qg)“

10,423 25,267 S

Cost of produce purchased §
- Costa's Pty Ltd and associated companies (i) 1,800 1,345 =
- Timbercorp Ltd and associated companies 12,426 7,200
Other expenses paid to Costa’s Pty Ltd and associated companies (i)
Salaries 225 607
Miscellaneous 126 314
Recoveries
- Salaries (545) (132)
- Rent & Outgoings - (33)

- Leases
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(i) Costa’s Pty Ltd and associated companies

Of the sales to Costa’s Pty Ltd totalling $18.37 million, $11.982
million are negotiated directly between Coles employed buyers
and CostaExchange Ltd (“CXL") sales staff. Stock is delivered
into Costa’s Pty Ltd distribution centres, with Costa’s Pty Ltd
paying CostaExchange for the produce. These and all other
produce purchases were on the same terms and conditions as the
consolidated entities with other customers.

CostaExchange and its consolidated entities purchases fruit
totalling $14.226 million for sale through its trading businesses
on the same terms and conditions as the other third party
growers.

The Company has entered into a Support Services Agreement
with Costa’s Pty Ltd and Costa Exchange Holdings Pty Ltd (CXH)
for the provision of services between the three companies. The
cost recoveries by the Company include:

»  Time spent by key CXL staff on CXH and Costa’s business is
recharged based on the percentage of hours spent working
for these related parties. A margin of 30% is added to these
costs recovered. Costs recoverable (including margin) for the
current year totals $427,000.

The following costs were recovered by the Costa Group during
the year:

»  Miscellaneous expenses relating to CXL operations were
recharged based on third party invoices. Total miscellaneous
costs recharged during the year totalled $126,000;

»  Salary paid by Costa’s on behalf of the Company for time
spent by Costa’s and CXH on CXL business totalling
$225,000 were reimbursed during the year. These recharges
were based on the terms of the employment contracts as

outlined in the Remuneration Report. No margin or fees were

charged.

29. DIRECTOR AND EXECUTIVE DISCLOSURES Cont.

(ii) Timbercorp and associated companies

In September 2003, prior to being a related party, the Company
entered a Strategic Alliance Deed and entered into a number of
farm management contracts between 2003 and 2005. These
farm management contracts provide CXL with a commercial
management fee for the management of farms in the Renmark
region of South Australia on behalf of companies and trusts
related to Timbercorp Ltd. Management fees earned during
the year totalled $1,053,270 (2008: $1,027,547). Farm costs
reimbursed by Timbercorp and its related companies and
trusts totalled $11,798,741 (2008: $11,619,751). Timbercorp
was placed into voluntary administration on 23 April 2009 and
liquidation on 29 June 2009.
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30. BUSINESS COMBINATIONS

Business Combination - Acquisition of the business of Riverland Farms

On 1 May 2008 the consolidated entity entered into an agreement to acquire the Riverland Farms business. Given the timing of completion and
the calculation of the purchase price being dependent upon the finalisation of certain accounting estimates, the initial accounting for the business
combination was provisionally determined at 30 June 2008.

During the year ended 30 June 2009, the directors reviewed the cost of water rights, property plant and equipment, and biological assets and
revised them as detailed in the table below.

The revisions to the provisional cost of property, plant and equipment resulted from information provided by an independent valuer.

The revisions to the provisional cost of water rights were determined by the directors, with regards to independent valuations, research undertaken
on the long term value of water for its current use, and other independent advice.

The balance sheet of the consolidated entity as at 30 June 2008 has been restated to reflect the fair values of the net assets acquired.

(@)Y
(@)
5
a
Provisional Final <
Cost Allocation Cost Allocation Revison =
2008 2008 2008 2
$’'000 $'000 $'000 =
Cost of the combination:
- Cash payment 21,500 21,500 71
- Costs directly attributable to the combination 1172 1172
22,672 22,672 £
S
c
Hanging crop (@) 3114 3114 - ©
Biological assets - non-current (@) 5,760 6,231 471 u‘>‘<j
Intangible Asset - Water rights 2,579 6,838 4,259 Z
Property, plant and equipment 11,219 6,489 (4,730) S
Fair value of identifiable net assets 22,672 22,672 -
(a) Total biological assets 8,874 9,345 471

During the current year, the directors sought a valuation for the Riverland Farms acquired during the prior year.
The valuation undertaken by Gaetjens Pickett Valuers totalled $18.4 million, resulting in the recognition of an impairment writedown in the
underlying land value of $1.15 million.

Recognised on

Acquisition Valuation Impairment

2008 2009 2009

$’000 $'000 $'000

Biological assets - non-current 6,231 6,231 -
Intangible Asset - Water rights 6,838 6,838 -
Property, plant and equipment 6,489 5,339 (1,150)

19,558 18,408 (1,150)
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Director’s Declaration

In accordance with a resolution of the Directors of CostaExchange Ltd, | state that:
1. In the opinion of the Directors:

(a) the financial report and notes of the company and of the consolidated entity are in accordance with the Corporations Act 2001,
including

(i) giving a true and fair view of the Company’s and consolidated entity’s financial position as at 30 June 2009 and of their
performance for the year ended on that date; and

(ii) complying with Accounting Standards and Corporations Regulations 2001; and

(b) there are reasonable grounds to believe that the Company will be able to pay its debts as and when they become due and
payable.

2. This declaration has been made after receiving the declarations required to be made to the Directors in accordance with section 295A
of the Corporations Act 2001 for the financial year ending 30 June 2009.

3. In the opinion of the Directors, as at the date of this declaration, there are reasonable grounds to believe that the members of the
Closed Group identified in note 30 will be able to meet any obligations or liabilities to which they are or may become subject, by virtue
of the Deed of Cross Guarantee.

Signed in accordance with a resolution of the directors made pursuant to 5.295(5) of the Corporations Act 2001.
On behalf of the Directors

Frank Costa
Director

Dated 18 September 2009



Independent Auditor’s Report

To the Members of CostakExchange Ltd

We have audited the accompanying financial report of CostaExchange Ltd and controlled entities. The financial report comprises the
Balance Sheet as at 30 June 2009, and the Income Statement, Statement of Changes in Equity and Cash Flow Statement for the year ended
on that date, a summary of significant accounting policies, other explanatory notes and the director’s declaration of the consolidated entity
comprising the company and the entities it controlled at the year’s end or from time to time during the financial year.

Director’s Responsibility for the Financial Report

The directors of the company are responsible for the preparation and fair presentation of the financial report in accordance with Australian
Accounting Standards (including the Australian Accounting Interpretations) and the Corporations Act 2001. This responsibility includes
establishing and maintaining internal control relevant to the preparation and fair presentation of the financial report that is free from material
misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; and making accounting estimates that
are reasonable in the circumstances.

In Note 2, the directors also state, in accordance with Accounting Standard AASB 101 Presentation of Financial Statements, that
compliance with the Australian equivalents to International Financial Reporting Standards ensures that the financial report, comprising the
financial statements and notes, complies with International Financial Reporting Standards.

Auditor’s Responsibility

Our responsibility is to express an opinion on the financial report based on our audit. We conducted our audit in accordance with Australian
Auditing Standards. These Auditing Standards require that we comply with relevant ethical requirements relating to audit engagements and
plan and perform the audit to obtain reasonable assurance whether the financial report is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial report. The procedures
selected depend on the auditor’s judgement, including the assessment of the risks of material misstatement in the financial report,

whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation
and fair presentation of the financial report in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness
of accounting policies used and the reasonableness of accounting estimates made by the directors, as well as evaluating the overall
presentation of the financial report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Independence

In conducting our audit, we have complied with the independence requirements of the Corporations Act 2001.

Auditor’s Opinion
In our opinion
(a) the financial report of CostaExchange Ltd is in accordance with the Corporations Act 2001, including:

(i) giving a true and fair view of the company’s and consolidated entity’s financial position as at 30 June 2009 and of their performance
for the year ended on that date; and

(ii) complying with Australian Accounting Standards (including the Australian Accounting Interpretations) and the Corporations
Regulations 2001.

(b) the consolidated financial report also complies with International Financial Reporting Standards as disclosed in Note 2.

Liability limited by a scheme approved
under Professional Standards Legislation

Pitcher Partners, including Johnston Rorke, is an association of independent firms
Melbourne | Sydney | Perth | Adelaide | Brishane
An independent member of Baker Tilly International

@ PITCHER PARTNERS

An independent Victorian Partnership
ABN 27 975 255 196
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Independent Auditor’s Report & Pricrer PARTNERS

An independent Victorian Partnership

To the Members of CostaExchange Ltd ABN 27 975 255 196

Report on the Remuneration Report

We have audited the Remuneration Report included in pages 9 to 15 of the directors’ report for the year ended 30 June 2009. The directors
of the company are responsible for the preparation and presentation of the Remuneration Report in accordance with section 300A of

the Corporations Act 2001. Our responsibility is to express an opinion on the Remuneration Report, based on our audit conducted in
accordance with Australian Auditing Standards.

Auditor’s Opinion

In our opinion the Remuneration Report of CostaExchange Ltd and controlled entities for the year ended 30 June 2009, complies with
section 300A of the Corporations Act 2001.

\ //'
= A /A!r J.t4
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)
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3 P. A. Jose Pitcher Partners
=
= Partner Melbourne
Dated 18 September 2009
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Liability limited by a scheme approved Pitcher Partners, including Johnston Rorke, is an association of independent firms
under Professional Standards Legislation Melbourne | Sydney | Perth | Adelaide | Brishane

An independent member of Baker Tilly International



Corporate Governance

The Gompany and the Board of Directors (“the Board”) are
committed to achieving and demonstrating the highest standards
of corporate governance.

An extensive review of the consolidated entity’s corporate
governance framework was completed in 2003 and

is continuously reviewed in light of the best practice
recommendations released by the Australian Stock Exchange
Corporate Governance Gouncil (“ASX Best Practice
Recommendations”). As a result of this review the Company
implemented a corporate governance framework which is broadly
consistent with those best practice recommendations. In general,
the framework has not changed from that outlined in last year’s
annual report. A review of the Company’s corporate governance
framework has taken place and the company has adopted the 2nd
edition of recommendations released in August 2007.

Management and the Board

The relationship between the Board and senior management is
important to the consolidated entity’s long term success. Day to
day management of the consolidated entity is formally delegated
by the Board to the CEQ as set out in the Board charter.

The Board are responsible to the shareholders for the proper
management of the consolidated entity’s business and affairs in
accordance with good corporate governance principles.

A description of the consolidated entity’s main corporate
governance practices are set out below.

The Board of Directors

The Board operates in accordance with the Board principles set
out in its charter which is available on the Company website. The
charter details the Board’s composition and responsibilities.

Board Composition
The charter states that:

- The Board is to be comprised of a minimum 6 directors, and
the number shall be reduced or increased as determined by
the Board from time-to-time on the recommendation of the
Nominations Committee.

- The CEQ is a member of the Board but does not hold the
position of Chairman.

- The mix of executive and non-executive Directors on the Board
shall be determined by the Board from time-to-time on the
recommendation of the Nominations Committee.

The Board currently consists of only 5 directors. The Nominations
Committee is currently reviewing the composition of the Board
having regard to corporate governance requirements.

Responsibilities
The responsibilities of the Board include:

- Overseeing of the consolidated entity, including its control and
accountability systems.

- Appointment and removal of the GEQ.

- Ratifying the appointment and, where appropriate, the removal
of senior executives including without limitation the Chief
Operating Officer, Chief Financial Officer and Company
Secretary.

- Providing input to and final approval of management’s
development of corporate strategy and performance objectives.

- Reviewing and ratifying systems of risk management and
internal compliance and control, codes of conduct and legal
compliance.

- Monitoring senior management’s performance and
implementation of strategy and ensuring appropriate resources
are available.

- Approving and monitoring the progress of major capital
expenditure, acquisitions and divestitures.

- Approving and monitoring financial and other reporting.
- Ensuring good corporate governance and practices.

- Ensuring that appropriate risk management systems, internal
control and reporting systems and compliance frameworks are
in place and operating effectively.

- Approve decisions concerning the consolidated entity’s capital,
including capital restructures, and dividend policy.

Board Members

Details of the members of the Board, their experience,
qualifications, terms of office and independent status are set out
on pages 6 and 7. All directors, except the Managing Director and
CEO are non-executive directors.

The directors in office were appointed based on the skills and
experience they could bring to Board deliberations on current
emerging issues. A Board Nomination Committee has been
established and details of the Nomination Committee are set out
overleaf. Details of the nomination appointment processes are
available on the Company website.

In addition, the Board seeks to ensure that:

- The size of the Board is conducive to both effective discussion
and effective decision making; and

- Its membership represents an appropriate balance, experience
and knowledge of the industry.

Directors’ Independence

The Board acknowledges the importance placed on the
independence of Directors by the ASX in promoting an
environment of good corporate governance. The Board has
considered the independence of each Director as defined in the
guidelines and believes Directors representing the interest of
substantial shareholders to be independent notwithstanding this
relationship.

Broadly, the ASX’s definition requires an independent director to
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Corporate Governance (continued)

be a non-executive director (i.e. not a member of management)
and free of any interest and any business or other relationship
which could, or reasonably be perceived to, materially interfere

with a director’s ability to act in the best interests of the Company.

The Board has considered whether any relationships were
material on a case-by-case basis from the perspective of both
the Company and the relevant Director and having regard to

the Director’s individual circumstances. A relationship with the
consolidated entity is deemed material if a reasonable person in
the position of a non-executive Director of the consolidated entity
would expect there to be a real and sensible possibility that it
would influence a Director’s mind in:

(a) Making decisions on matters likely to come regularly before
the Board or its committees;

(b) Objectively assessing information and advice given by
management;

(c) Setting policy for general application across the consolidated
entity; and

(d) Generally carrying out the performance of his or her role as
Director.

Applying the ASX definition, the Board consider that 2 of its
5 Directors (2 of its 4 non-executive directors) at year end are
independent, namely Mr. Alan Fisher and Mr. Alan Williams.

These 2 Directors are non-executive Directors and the Board
considered that they are free from relationships or associations
which could, or reasonably be perceived to, materially interfere
with the Director’s ability to act in the best interests of the
Company.

The remaining 2 non-executive Directors do not satisfy the ASX
definition by virtue of the following relationships with substantial
shareholders of CostaExchange Ltd (referred to below as “non-
independent directors”):

— Mr. Frank Costa is Chairman of Costa’s Pty Ltd (Costa’s).
Costa’s hold a 65% share of CostaExchange Holdings
Pty Ltd, which holds 91.98% of the issued share capital
of CostakExchange Ltd and is a significant customer of
CostaExchange Ltd (on the same terms as the consolidated
entity’s other customers). The value of the transactions
between Costa’s and entities in the CostaExchange Ltd
consolidated entity for the 12 months ended 30 June 2009
and the 12 months ended 30 June 2008 are set out on page 62
(in note 29 to the financial statements). Mr. Costa is also the
Chairman of CostaExchange Holdings Pty Ltd. Mr. Costa was
appointed to the Board on 22 February 2008.

- Mr. Robert Costa is Finance Director of Costa’s Pty Ltd
(Costa’s). Costa’s hold a 65% share of CostaExchange
Holdings Pty Ltd, which holds 91.98% of the issued share
capital of CostaExchange Ltd and is a material customer of
CostaExchange Ltd (on the same terms as the consolidated
entity’s other customers). The value of the transactions

between Costa’s and entities in the CostaExchange Ltd

consolidated entity for the 12 months ended 30 June 2009
and the 12 months ended 30 June 2008 are set out on page
62 (in note 29 to the financial statements). Mr. Costa is also a
Director of CostaExchange Holdings Pty Ltd. Mr. Costa was
appointed to the Board on 30 November 2006.

Accordingly, the composition of the consolidated entity’s Board
does not satisfy the ASX Best Practice Recommendation that a
majority of the Board of Directors be independent.

The Board recognises the non-compliance with the best practice
recommendation but believes that it is in the consolidated
entity’s best interests because of the commercial acumen and
industry experience that these “non-independent” Directors
bring to the Board. The Board recognises the risk that support

of the interests of substantial shareholders by Board members
may in some instances conflict with interests of minority
shareholders. However, the Board considers that the interests of
all shareholders are adequately protected and promoted due to
the consolidated entity’s history and on-going experience of very
open and robust debate at Board level, both by and between “non
independent” Directors.

The Directors of the consolidated entity re-considered and
confirmed their position in respect of the composition of the
Board as at the date of this Annual Report.

Term of Office

The consolidated entity’s Constitution specifies that one third of
previously elected or re-elected Directors (with the exception of
the Managing Director) must retire from office at the Company’s
Annual General Meeting (AGM). The Directors to retire at the
AGM are the longest serving Directors, since last being elected or
re-elected. Where eligible, a Director may stand for re-election.

Chairman and Managing Director and CEO

The Chairman is responsible for leading the Board, ensuring
that Board activities are organised and efficiently conducted and
for ensuring Directors are properly briefed for meetings. The
Managing Director and CEOQ is responsible for implementing
consolidated entity strategies and policies. The Board charter
specifies that these are separate roles to be undertaken by
separate people.

Commitment

Non-executive Directors are expected to spend sufficient time
preparing for and attending Board and committee meetings and
associated activities.

The number of meetings of the consolidated entity’s Board of
Directors and of each Board Committee held during the twelve
months ended 30 June 2009, and the number of meetings
attended by each Director is disclosed on page 8.

Independent Professional Advice

Directors and Board Committees have the right, in connection
with their duties and responsibilities, to seek independent
professional advice at the consolidated entity’s expense. Prior
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written approval of the Chairman is required, but this will not be
unreasonably withheld.

Performance Assessment

As part of the consolidated entity’s corporate governance
procedures, the Board intends to undertake an annual
assessment of its collective performance and seeks specific
feedback from an independent consultant on particular aspects
of its performance. The results and any action plans will be
documented together with specific performance goals which are
agreed for the coming year.

Corporate Reporting

The Managing Director and CEQ and Chief Financial Officer have
given a declaration to the Board concerning the consolidated
entity’s financial statements under section 295A (2) of the
Corporations Act 2001 and recommendations 4.1 and 7.2 of the
ASX Corporate Governance Council Principles of Good Corporate
Governance and Best Practice Recommendations.

Board Committees

The Board has established a number of Committees to assist in
the execution of its duties and to allow detailed consideration
of complex issues. Current Committees of the Board are the
Nomination, Remuneration and Audit and Risk Management
Committees. The Committee structure and membership is
reviewed from time-to-time.

Each of these Committees has its own written charter setting out
its role and responsibilities, composition, structure, membership
requirements and the manner in which the Committee is to
operate. All of these charters are reviewed prior to the issuing of
the Annual Report and are available on the Company website. All
matters determined by Committees are submitted to the Board as
recommendations for Board decisions. Additional requirements
for specific reporting to the Board are addressed in the charter of
individual Committees.

Nomination Committee

The Nomination Committee consisted of the following
non-executive Directors:

Mr. R. Costa - Chairman

Mr. A. Fisher

Mr. R. Hance (resigned 29 June 2009)
Mr. A. Cullen (resigned 22 August 2008)

Details of these Directors’ qualifications and experience are set
out on pages 6 and 7. Attendance at Nomination Committee
meetings are set out on page 8.

The main responsibilities of the committee are to:

— Conduct a review of the membership of the Board having
regard to present and future needs of the consolidated entity
and to make recommendations on Board composition and
appointments.

- ldentifying suitable candidates for Board vacancies.

When the need for a new Director is identified or an existing
Director is required to stand for re-election, the Committee
reviews the range of skills, experience and expertise on the
Board, identifies its needs and prepares a short-list of candidates
with appropriate skills and experience. Where necessary, advice
will be sought from independent search consultants.

The full Board will then appoint the most suitable candidate who
must stand for election at the next Annual General Meeting of
the consolidated entity. Re-appointment of existing Directors is
not automatic and is contingent on their past performance and
contribution to the Company.

New Directors will be provided with a letter of appointment
setting out their responsibilities, rights and the terms and
conditions of their employment.

Remuneration Committee

The Remuneration Committee consisted of the following
Directors:

Mr. A. Fisher - Chairman

Mr. R. Costa

Mr. R. Hance (resigned 29 June 2009)
Mr. A. Cullen (resigned 22 August 2008)

Details of these Directors’ qualifications and experience are set
out on pages 6 and 7. Attendance at Nomination Committee
meetings are set out on page 8.

The Remuneration Committee advises the Board on remuneration
policies and practices generally, and makes other specific
recommendations on remuneration packages and other terms of
employment for executive Directors, other senior executives and
non-executive Directors.

Each member of the senior executive team signs a formal
employment contract at the time of their appointment covering
a range of matters including their duties, rights, responsibilities
and any entitlements on termination.

Executive remuneration and other terms of employment
(including equity based remuneration) are reviewed annually
by the committee having regard to personal and comparative
performance, contribution to long term growth, relevant
comparative information and where appropriate independent
expert advice. As well as a base salary, remuneration
packages may include superannuation, retirement and
termination entitlements, performance-related bonuses and
fringe benefits. Further, the Remuneration Committee charter
clearly distinguishes between executive and non-executive
remuneration.

Further information on Directors’ and executives’ remuneration is
set out in the Directors’ Report.

The Remuneration Committees’ terms of reference include
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responsibility for reviewing any transactions between the
organisation and the Directors, or any interests associated
with the Directors, to ensure the structure and the terms of the
transaction are in compliance with the Corporations Act (Cth)
2001 and are appropriately disclosed.

The Committee also assumes responsibility for management
succession planning, including the implementation of appropriate
executive development programs and ensuring adequate
arrangements are in place, so that appropriate candidates are
recruited for later promotion to senior positions.

Audit and Risk Management Committee

The Audit and Risk Management Committee consists of the
following non-executive Directors:

Mr. A. Fisher - Chairman

Mr. R. Costa

Mr. A. Williams (appointed 20 December 2008)

Mr. A. Cullen (resigned 22 August 2008)

The Audit and Risk Management Committee operates in
accordance with a charter which is available on the Company
website.

The main responsibilities of the Committee are to:

- Review, assess and approve the annual report, the half-year
financial report and all other financial information published by
the Company or released to the market,

(i) effectiveness and efficiency of operations;
(ii) reliability of financial reporting; and
(iii) compliance with applicable laws and regulations,

- Oversee the effective operation of the risk management
framework,

- Recommend to the Board the appointment, removal and
remuneration of the external and internal auditors, and review
the terms of the engagement, the scope and quality of the audit
and assess performance,

- Consider the independence and competence of the external
and internal auditor on an ongoing basis,

- Review and approve the level of non-audit services provided by
the external auditors and ensure it does not adversely impact
on auditor independence,

- Review and monitor related party transactions and assess their
propriety, and

- Report to the Board on matters relevant to the Committee’s role
and responsibilities.

In fulfilling its responsibilities, the Audit and Risk Management
Committee:

- Receives regular reports from management and the external
auditors,

- Meets with the auditors at least twice a year or more frequently
if necessary,

- Requires the Managing Director and Chief Financial Officer
to state in writing to the Board that the Company’s financial
reports present a true and fair view, in all material respects, of
the Company’s and consolidated entity’s financial condition,
operational results and are in accordance with relevant
accounting standards,

- Reviews any significant disagreements between the auditors
and management, irrespective of whether they have been
resolved,

- Is given the opportunity to meet separately with the external
and internal auditors without the presence of management and

- Provides the external auditors with a clear line of direct
communication at any time to either the Chairman of the Audit
and Risk Management Committee or the Chairman of the
Board.

The Audit and Risk Management Committee has authority,
within the scope of its responsibilities, to seek any information it
requires from any employee or external party.

Auditors

The Audit and Risk Management Committee charter requires
that the Company only appoint auditors who clearly demonstrate
quality and independence. The performance of the Company’s
internal and external auditors is reviewed annually and
applications for tender of audit services are requested as
deemed appropriate, taking into consideration assessment of
performance, existing value and tender costs.

An analysis of fees paid to the auditors, including a breakdown of
fees for non-audit services, is provided in note 26 to the financial
report.

The external auditor attends all Annual General Meetings and is
available to answer all shareholder questions about the conduct
of the audit and the preparation and content of the audit report.

Risk Assessment and Management

The Board is responsible for ensuring there are adequate policies
in relation to risk oversight and management, and internal control
systems. A formal program to review, enhance and formalise
existing Company Risk Management policies and procedures
was undertaken during 2009, to establish revised policies and
procedures where appropriate and adequate to identify, assess,
address and monitor the strategic, operational, legal, reputation
and financial risks, to enable achievement of the consolidated
entity’s business objectives. Each business unit was involved

in identifying and updating risks relevant to its business.
Management provides a risk assessment to the Audit and Risk
Management committee on a half yearly basis which outlines the
material business risks to the company. The assessment includes
the status of the risks and any actions being undertaken to
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mitigate the risks. The risks and actions are reviewed by the Audit
and Risk Management Committee.

Material business risks for the company may arise from such
matters as actions by competitors and customers, financial
viability of key customers and suppliers, government policy
changes, climatic conditions, access to water, cost of raw
materials and labour, occupational health and safety, property
and information systems.

Considerable importance is placed on creating and maintaining
a strong control environment. Accordingly, detailed control
procedures covering management accounting, financial
reporting, project appraisal, environment, health and safety, IT
security, compliance and other risk management issues have
been formally documented or updated during the year.

An organisational structure with clearly drawn lines of
accountability and delegation of authority has been finalised and
updated during the year. Adherence to the Code of Conduct is
required at all times and the board actively promotes a culture of
quality and integrity.

The Environment, Health and Safety Management

The Company recognises the importance of environmental and
occupational health and safety (OH&S) issues and is committed
to the highest levels of performance and also monitors these
issues and implements appropriate actions. Occupational

health and safety policies and procedures have been drafted

and will be incorporated into this system in the near future. The
Company has expanded the resources focused specifically on
OH&S with regular updates on OH&S compliance throughout the
consolidated entity.

Information on compliance with environmental regulations is set
out in the Directors’ Report.

Code of Conduct

The Company has in place a code of conduct (the Code) which
has been fully endorsed by the Board and applies to all Directors
and employees. The Code will be regularly reviewed and updated
as necessary to ensure it reflects the highest standards of
behaviour and professionalism and the practices necessary to
maintain confidence in the consolidated entity’s integrity.

The Code is available for review on the Company’s website

and covers such matters as conflicts of interest, trading in the
Company’s shares by Directors and employees, ethical and legal
responsibilities, etc.

Share Trading Policy

Directors and senior management (and their associates) are
prohibited from engaging in short-term trading of the Company
securities. The policy also restricts the Directors, senior
management and employees to buying or selling Company
securities during window periods in the 5 week period
commencing on the day following the release of the Company’s

annual and half yearly results to the ASX, and such other items as
the Board permits. In addition, Directors and senior management
(or related parties) must notify the Company Secretary (in writing)
within 24 hours of buying / selling Company shares.

The share trading policy is available for review on the Company’s
web site.

Continuous disclosure and shareholder communication

The Company Secretary has been nominated as the person
responsible for communications with the ASX. This role includes
responsibility for ensuring compliance with the continuous
disclosure to the ASX, analysts, brokers, shareholders, the media
and the public.

The Company has written policies and procedures on information
disclosure that focus on continuous disclosure of any information
concerning the Company and its controlled entitles that a
reasonable person would expect to have a material effect on the
price of the Company’s securities. The policy is available for
review on the Company’s website.

All shareholders receive a hard copy of the Company’s annual
reports.
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Shareholder Information

Statement of Quoted Shares at 31 August 2009

Fully paid ordinary shares 149,825,164
Number of shareholders 179
Voting rights are one vote per person on a show of hands or one vote per fully paid share on a poll.

Statement of Quoted Shares at 31 August 2009

Shareholding % of Total

Shareholders Units Shares
1t0 1,000 28 17,256 0.01%
1,001 t0 5,000 60 168,373 0.11%
5,001 to 10,000 27 200,327 0.13%
10,001 to 100,000 48 1,430,672 0.95%
100,001 and over 16 148,008,536 98.79%
Rounding 0.01%

179 149,825,164 100.00%
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As at 31 August 2009 there were 18 shareholders who held less than a marketable parcel of 758 shares

Twenty Largest Shareholders (of quoted shares) as at 31 August 2009.

[
o

Shareholding % of Total

Units Shares

= Costa Exchange Holdings Pty Ltd 121,445,790 81.06%
@ Costa Exchange Holdings Pty Ltd 15,988,731 10.67%
§ Mr Francis Walker 5,875,000 3.92%
5 Mr Francis Walker 1,410,825 0.94%
2 Mr Francis Walker 1,160,093 0.77%
S Mr Anthony Geoffrey Hartnell 404,419 0.27%
Costa Exchange Holdings Pty Ltd 374,776 0.25%

Merril Lynch (Australia) Nominees Pty Ltd 234,439 0.16%

Mr Anthony Geoffrey Hartnell (Hartnell Retirment A/C) 203,138 0.14%

Mr Berge Der Sarkissian 161,720 011%

JH Nominees Pty Ltd (Harry Family Super Fund) 149,000 0.10%

Peters Trading Company (Aust) Pty Ltd (Harrison Family A/C) 133,659 0.09%

Castle Farms Pty Ltd 128,331 0.09%

Australian Businesspoint Pty Limited 124,000 0.08%

Invia Custodian Pty Ltd (Daemor Super Fund) 109,890 0.07%

Griffin Fund Management Pty Ltd 104,725 0.07%

Kyleast Pty Ltd 100,000 0.07%

Winpar Holdings Ltd 100,000 0.07%

Lasid Pty Ltd (AG Hartnell Super Fund A/C) 88,189 0.06%

Mr Douglas Robert Graham Neild 84,260 0.06%

148,380,985 99.05%

Unquoted Shares
Craig Allen Stephen as Trustee for CBSP Employee Share Plan was the holder of 340,000 ordinary shares at the date of this report.

Substantial Shareholder’s Register as at 31 August 2009
Costa Exchange Holdings Pty Ltd 137,809,297
Francis lan Walker 8,594,918



Company Details

Costa Exchange Ltd
ACN 002 687 961
ABN 41002 687 961

Registered Office

CostaExchange Ltd
Level 2, 768 Lorimer Street,
Port Melbourne, VIC, 3207

Directors

Frank Costa
Mano Babiolakis
Robert Costa
Alan Fisher

Alan Williams

Company Secretary
John Harris

Stock Exchange Listing

CostaExchange Ltd shares are quoted on the Australian Stock Exchange.
The code under which the Company’s Ordinary Shares are traded is CHQ.
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Costakxchange Ltd
(ACN 002 687 961)

Level 2, 768 Lorimer Street, Port Melbourne, Victoria, Australia, 3207
PO Box 5069, Garden City, Victoria 3207

Phone: +61 3 8645 1600 Fax: +61 3 8645 1672
wwvv.costaexchange.com.au





