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The Directors are pleased to be able to welcome shareholders to
the Company’s Head Office in North Ryde for Goodman Fielder’s
2012 Annual General Meeting. Our choice of venue for this year’s
Meeting reflects both our commitment to prudent cost management
and our desire to give shareholders the opportunity to meet the
management team who are implementing our strategic plan to
deliver improved returns for shareholders. Registration for the
Meeting will commence at 9.30am (AEDT).

Goodman Fielder’s Head Office is located at T2, 39 Delhi Road,
North Ryde NSW 2113. The closest intersection is Delhi Road
and Julius Avenue.

While there are no public car parks near to our Head Office,
should you wish to drive to the Meeting there are a number
of car parking spaces available beneath the building. Please
contact Michelle D’Heureux on 02 8899 7156 or by email at
Michelle.DHeureux@goodmanfielder.com.au by Friday,

16 November 2012 if you wish to arrange a car park space
for the Meeting. Street parking is also available on Plassey
Road adjacent to Lane Cove National Park.

Our Head Office is located within a two minute walk from
North Ryde Train Station and Delhi Road bus stops.

Train

Take the Northern Line to North Ryde Station, which is located
on Delhi Road.

Bus

Bus stops are located on Delhi Road and on Epping Road, North
Ryde. The 545 bus departs regularly from Chatswood Station and
stops on Delhi Road, near Plassey Road. Buses from the CBD stop
on Epping Road, near to Delhi Road.

Taxi

Request that your driver take you to the New Link Road,
North Ryde taxi rank, which is beside our Head office.

For public transport information please call 131 500 or visit
www.sydneybuses.info or www.cityrail.info

Shareholders can watch a live webcast of the Meeting on
Goodman Fielder’s website, www.goodmanfielder.com.au



To receive and consider the Financial Report and the reports of the
Directors and the Auditor for the financial year ended 30 June 2012.

To consider and, if thought fit, to pass the following non-binding
resolution as an ordinary resolution of the Company:

“That the Remuneration Report for the financial year ended
30 June 2012 be adopted.”

Note: The vote on this resolution is advisory only.

To consider and, if thought fit, to pass the following resolution
as an ordinary resolution of the Company:

“That approval be given for the grant to the Managing Director and
Chief Executive Officer, Mr Chris Delaney, under and in accordance
with the terms of his employment contract, of:

(a) share rights under the Company’s Short-term Incentive Plan; and
(b) share rights under the Company’s Equity Incentive Plan,

on the terms set out in the Explanatory Notes accompanying this
Notice of Meeting.”

To consider and, if thought fit, to pass the following resolution as
an ordinary resolution of the Company:

“That Ms Jan Dawson, having been appointed as a Director of the

Company on 1 October 2012 in accordance with the Constitution,

and being eligible and having offered herself for election, be elected
as a Director of the Company.”

To consider and, if thought fit, to pass the following resolution as
an ordinary resolution of the Company:

“That Ms Chris Froggatt, who will retire at the close of the meeting
in accordance with Rule 8.1(d) of the Company’s Constitution, and
being eligible and having offered herself for re-election, be re-elected
as a Director of the Company.”

Refer to the Explanatory Notes for further information on
the proposed resolutions.

Voting Exclusions:

The Corporations Act 2001 (Cth) (Corporations Act) restricts

Key Management Personnel (KMP) and their closely related parties
from voting on resolutions that are directly or indirectly related to
the remuneration of a member of the KMP of the Company (being
resolutions in respect of ltems 2 and 3) in certain circumstances.

In addition, voting restrictions apply in respect of ltem 3 under the
ASX Listing Rules.

Closely related party is defined in the Corporations Act and includes
family members and controlled companies.

Item 2 — Remuneration Report
The Company will disregard any votes cast on Item 2:

(@) by and on behalf of a member of the KMP at the date of the
meeting or as disclosed in the Remuneration Report;

(b) by or on behalf of a closely related party of a member of the KMP
at the date of the meeting or as disclosed in the Remuneration
Report; and

(c) as a proxy by a member of the KMP or a KMP’s closely related party,
unless the vote is cast:

(d) as a proxy for a person entitled to vote on Item 2 in accordance
with a direction on the proxy form; or

(e) by the Chairman of the meeting who has been appointed
as proxy (other than by default) for a person entitled to vote,
pursuant to an express authorisation to vote undirected proxies
on Item 2 as the Chairman sees fit.

Item 3 — Grant of Share Rights to the Managing Director
The Company will disregard any votes cast on Item 3:

(@) in any capacity by Mr Delaney (being the only Director of the
Company entitled to participate in any employee incentive
scheme operated by the Company) or any of his associates; and

(b) as a proxy by a member of the KMP or a closely related party
of a member of the KMP,

unless the vote is cast:

(c) as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(d) by the Chairman of the meeting who has been appointed as
proxy (other than by default) for a person who is entitled to vote,
pursuant to an express authorisation to vote undirected proxies
on Item 3 as the Chairman sees fit.

By order of the Board

Jonathon West
Company Secretary
19 October 2012



The Board has determined, for the purposes of the Meeting
(including voting at the Meeting), that only those persons who
are registered holders of ordinary shares of the Company at
7.00pm (AEDT) on Tuesday, 20 November 2012 will be treated
as shareholders.

You may vote by attending the Meeting in person or by proxy.
If you are attending in person, please still bring your personalised
proxy form to the Meeting to assist with your registration.

If you are unable to attend the Meeting, you are encouraged to
appoint a proxy to attend and vote on your behalf.

A proxy need not be a shareholder. You can appoint an individual
or body corporate as a proxy.

If you are appointing a proxy, you are encouraged to direct that
proxy how to vote. You may direct the proxy to vote “for” or
“against” each resolution or to abstain from voting by marking
the appropriate box on the proxy form.

The Chairman of the Meeting is willing to act as a proxy for any
shareholder who wishes to appoint him for that purpose. To
appoint the Chairman, please mark the box in Step 1 of the proxy
form where indicated. You can direct the Chairman how to vote
by marking the boxes for Items 2 and 3 in Step 2 (for example to
vote “for”, “against” or to “abstain” from voting). If the Chairman of
the Meeting is appointed as your proxy (other than by default), but
the appointment does not specify the way to vote on a resolution,
then by signing and returning the proxy form you are expressly
authorising the Chairman to vote undirected proxies in favour of
Item 2 (Remuneration Report) and Item 3 (Grant of share rights to
the Managing Director), even though Items 2 and 3 are connected
directly or indirectly with the remuneration of a member of the
KMP, which includes the Chairman. The Chairman intends to vote
undirected proxies in favour of all items of business (subject to

the applicable law).

Members of the KMP other than the Chairman (which includes each
of the other Directors) and their closely related parties will not be
able to vote your proxy on Item 2 or Item 3 unless you tell them how
to vote. If you intend to appoint a member of the KMP (such as one
of the other Directors) or one of their closely related parties as your
proxy, please ensure that you direct them how to vote on ltems 2
and 3.

A shareholder who is entitled to cast two or more votes may appoint
up to two proxies and may specify the proportion or number of
votes each proxy is appointed to exercise, failing which each may
exercise half of the votes. An additional proxy form is available from
the Company’s share registry on request.

The Company’s Constitution provides that, on a show of hands, every
person present and qualified to vote has one vote. The Constitution
also provides that, where a shareholder appoints two proxies to vote,
neither proxy may vote on a show of hands if both proxies attend the
Meeting. If a person present at the Meeting represents more than

one shareholder, on a show of hands that person is entitled to one

vote only. If a proxy (who is not a shareholder) holds two or more
appointments which specify different ways to vote, the proxy may not
vote on a show of hands. However, if a proxy present at the Meeting
is also a shareholder, that person is entitled to one vote in respect of
their own shares on a show of hands.

In accordance with the Corporations Act, where a poll is conducted
in relation to a proposed resolution, if:

~la shareholder has appointed a proxy (other than the Chairman)
and the appointment of the proxy specifies the way the proxy is
to vote on the resolution; and

Ithat shareholder’s proxy is either not recorded as attending the
Meeting or does not vote on the resolution,

the Chairman of the Meeting will, before voting on the resolution
closes, be taken to have been appointed as the proxy for the
shareholder for the purposes of voting on that resolution and must
vote in accordance with the written direction of the shareholder.

If you return your proxy form but do not nominate the identity
of your proxy, or if your nominated proxy does not attend the
Meeting and you have not provided a direction to your proxy
as to how to vote your shares, your votes will not be cast on
a poll or a show of hands.

The following addresses are specified for the purposes of receipt
of proxy appointments and any authorities under which proxy
appointments are signed (or certified copies of those authorities):

Australia New Zealand

Goodman Fielder Share Registry Goodman Fielder Share Registry
Link Market Services Limited Link Market Services Limited
Level 12, 680 George Street Level 16, Brookfields House,
Sydney NSW 2000 Australia 19 Victoria Street

Locked Bag A14 Auckland 1010 New Zealand
Sydney South NSW 1235 PO Box 91976 Auckland 1142
Australia New Zealand

Fax: + 61 2 9287 0309 Fax: +64 9 375 5990

Please use the enclosed reply paid envelope to forward the
completed proxy form by post.

Shareholders may also submit their proxy instructions
electronically with Goodman Fielder’s share registry by visiting the
Company’s website www.goodmanfielder.com.au and clicking

on “Links” on the home page, and then selecting the link for the
Company’s share registry, or by visiting the registry’s website
(www.linkmarketservices.com.au for shareholders on the Australian
register and www.linkmarketservices.co.nz for shareholders on the
New Zealand register and then selecting “Investor Login”).

To be effective, a proxy appointment and any authority under which
the appointment is signed (or a certified copy of the authority)

must be received by the Company at its registered office or by

its share registry not later than 10.30am (AEDT) or 12.30pm (NZT)
on Tuesday, 20 November 2012, being 48 hours before

the commencement of the Meeting.

Please refer to the reverse side of the proxy form for more
information concerning appointment of proxies.
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Voting by Attorney

A shareholder may appoint an attorney to vote on his/her behalf.
For an appointment to be effective for the Meeting, the instrument
effecting the appointment (or a certified copy of it) must be received
by the Company at its registered office or by its share registry

not later than 10.30am (AEDT) or 12.30pm (NZT) on Tuesday,

20 November 2012.

Corporate Representatives

A body corporate which is a shareholder, or which has been
appointed as a proxy, may appoint an individual to act as its
representative at the Meeting in accordance with Section 250D
of the Corporations Act. The representative should bring to the
Meeting evidence of his/her appointment, including any authority
under which it is signed, unless it has previously been given to
the Company.

Annual Report

Shareholder Questions

QOodm \
wndn fi



Each of the resolutions to be considered at the 2012 Annual General
Meeting is an ordinary resolution. An ordinary resolution requires

a simple majority of votes cast by shareholders entitled to vote on
the resolution.

In accordance with the Corporations Act and the Constitution of
the Company, the Annual Financial Report (which includes the
financial statements of the consolidated entity, notes to the financial
statements and Directors’ Declaration), the Directors’ Report and
the Auditor’s Report will be presented for consideration at the
Annual General Meeting. The Company’s 2012 Annual Report
contains copies of these reports and is available in the ‘Investors’
section of the Company’s website at www.goodmanfielder.com.au.

Shareholders will be provided with a reasonable opportunity to ask
questions about, and make comments on, the reports and on the
management of the Company.

Shareholders will also have a reasonable opportunity to ask the
Company’s auditor questions relevant to the conduct of the audit,
the preparation and content of the auditor’s report, the accounting
policies adopted by the Company in relation to the preparation of
the Company’s financial statements and the independence of the
auditor in relation to the conduct of the audit.

The Company’s Remuneration Report is set out between

pages 36 and 59 of the 2012 Annual Report (which is

available in the ‘Investors’ section of the Company’s website at
www.goodmanfielder.com.au). The Remuneration Report details
the remuneration policy of the Company and the remuneration paid
or payable to Directors and other key management personnel of
the Goodman Fielder Group. It also sets out, among other things,
the relationship between the remuneration of those individuals and
the Company’s performance. The Remuneration Report has been
audited by the Company’s auditor, KPMG.

Shareholders will be provided with a reasonable opportunity to ask
questions about, or comment on, the Remuneration Report, the
remuneration of the Company’s Directors and executives and the
objectives and structure of remuneration for those individuals.

The vote on this resolution is advisory only and does not bind the
Directors or the Company. However, the Board will consider the
outcome of the vote when reviewing the remuneration policy and
practices of the Company in future years.

The Chairman of the Meeting intends to vote all available proxies
in favour of this item of business.

Directors’ Recommendation

The Directors unanimously recommend that shareholders vote
in favour of this resolution.



Item 3 relates to incentive arrangements which form part of the
remuneration of Mr Chris Delaney, who was appointed the Company’s
Managing Director and Chief Executive Officer effective 4 July 2011.

Mr Delaney’s remuneration consists of:

~lbase or fixed salary;

~la short-term incentive (STI), payable in cash or, at the Board’s
discretion, 75% in cash and 25% deferred into rights to obtain fully
paid shares in the Company (share rights); and

~la long-term incentive (LTI) under the Company’s Equity Incentive
Plan (formerly known as the Performance Share Plan) (EIP) in the
form of share rights that will vest after three years subject to his
continued employment and performance hurdles being met.

ASX Listing Rule 10.14 requires that shareholder approval be obtained
for awards of securities that are to be issued to a director. However,
approval is not required if securities are purchased on-market on
behalf of directors. As it is intended that the underlying shares to satisfy
any of Mr Delaney’s share rights that vest will be purchased on-market,
the Company is not required to seek shareholder approval in respect
of those entitlements. However, the Board believes it is appropriate

to obtain shareholder approval of Mr Delaney’s entitlements for
transparency and governance purposes and to maintain flexibility

for the Company as to the source of the underlying shares.

For the 2013 financial year, subject to shareholder approval being
obtained and applicable service and performance conditions being
met, Mr Delaney may be entitled to the following share rights:

<Ishare rights under the 2013 STI plan up to a maximum value of
A$374,644 at the time of allocation of those rights (representing up
to 25% of the total STI that may be payable to Mr Delaney); and

<la maximum of 3,758,182 share rights under the 2013 EIP.

The share rights that are proposed to be granted to Mr Delaney as
part of his STl and LTl are to be personal to Mr Delaney and cannot
be sold, transferred, mortgaged, charged or otherwise disposed of
or dealt with. Mr Delaney is also prohibited from entering into any
hedging arrangements with respect to share rights.

Share rights do not carry voting or dividend rights, however, shares
allocated upon vesting of those rights carry the same rights as other
ordinary shares in the Company. Once shares are transferred to Mr
Delaney upon vesting of the rights, no disposal restrictions will apply,
other than as set out in the Company’s securities trading policy or
pursuant to the insider trading provisions of the Corporations Act.

Share rights granted under the Company’s STI plan and EIP may
immediately lapse at the Board’s discretion in certain circumstances,
for example where the Board determines it to be appropriate in the
event of a material misstatement in the Company’s annual or half
year financial statements.

In the event that the grants of share rights to Mr Delaney under this
Item 3 are not approved, the entitiements will instead be delivered
to Mr Delaney in cash. Any such cash entitlements would also

be subject to potential clawback in certain circumstances, at the
Board’s discretion.

Short-term Incentive

Mr Delaney is entitled to receive a 2013 STl award of up to
108.75% of his fixed remuneration for the 2013 financial year if

all stretch incentive targets are met. This STl award will be paid in
cash or, subject to shareholder approval and the exercise of Board
discretion, in a combination of cash and share rights. Under the STI
plan, up to 25% of Mr Delaney’s total STI award may be granted

in the form of share rights that will vest at the end of a further one
year period subject to his continued employment over that period.
The value of the STI share rights that are granted to Mr Delaney

will depend on the Company’s achievement of the performance
measures applicable under the 2013 STI plan. Consistent with

other senior Group executives, Mr Delaney’s entitlement to share
rights and/or a cash award under the 2013 STI plan is subject to
the achievement of Group net profit after tax (NPAT) and safety
performance measures set by the Board. The total number of STI
share rights granted will be based on the average of the daily volume
weighted average sale price of shares in the Company traded on the
ASX (VWAP) during the last ten trading days of the 2013 financial
year and will be determined according to the following formula:

AxBxC+D
where

A = the value of Mr Delaney’s total fixed remuneration for the 2013
financial year

B = Mr Delaney’s % STI achievement for the year, based upon the
applicable performance measures

C = the deferred STI component of the total award (maximum of
25% for this grant)

D = the VWAP of the Company’s shares during the last ten trading
days of the 2013 financial year.

As such, the total number of share rights which may be granted to
Mr Delaney under his STI entitlement can only be determined after
the end of the 2013 financial year, once the Company’s financial
results and safety performance have been assessed and the
VWAP of the Company’s shares during the ten trading days ending
28 June 2013 is known. The maximum value of the award that
may be deferred and paid in shares of the Company if all stretch
performance targets are achieved is A$374,644.

On satisfaction of the performance conditions set out above and
subject to the Board exercising its discretion to grant Mr Delaney’s

STl award in both cash and share rights, the STI share rights will be
granted to Mr Delaney in or around September 2013 (and, in any
case, no later than 12 months after the Meeting) and, subject to his
continued employment, will vest one year after they have been granted
and shares in the Company will then be delivered to Mr Delaney.

In the event that Mr Delaney’s employment ceases part way
through the 2013 financial year, the Board may, in accordance with
its discretion under the STI plan, pay a pro-rata STI award to Mr
Delaney for the period that he has completed, where the Board
has determined that the Company’s performance is on target to
achieve the full year performance measures set by the Board at the
time of his employment ceasing. In accordance with his contract



Goodman Fielder Notice of 2012 Annual General Meeting

of employment, if Mr Delaney’s employment is terminated after the
share rights are granted and prior to their vesting, Mr Delaney will
be entitled to retain a pro-rata portion of the unvested share rights.

Long-term Incentive — Equity Incentive Plan

The Company’s Equity Incentive Plan (formerly known as the
Performance Share Plan) (EIP) has been designed to support

the achievement of the Company’s business strategy by linking
executive rewards to improvements in the Company’s financial
performance and aligning the interests of executives with those
of shareholders. The EIP, which was approved by shareholders at
the Company’s 2007 Annual General Meeting, is a LTI plan for the
Company’s most senior executives. Nominated senior executives
are eligible to receive share rights in the Company over rolling
three-year periods, provided key performance criteria approved
by the Board are met.

Subject to shareholder approval, Mr Delaney will be entitled to a
LTI award under the EIP of up to 150% of his fixed remuneration
for the 2013 financial year, to be delivered in share rights. The
maximum number of share rights to be granted to Mr Delaney

is 3,758,182, reflecting the potential LTI entitlement to 150% of

his fixed remuneration. These share rights will vest subject to

the Goodman Fielder Group achieving ‘stretch’ performance
against specified performance hurdles at the end of a three-year
performance period from 1 July 2012 until 30 June 2015. The
maximum number of share rights would vest only if ‘stretch’ targets
were achieved. The percentage of Mr Delaney’s 2013 LTI that vests
(if any) at the end of the performance period will be determined

as set out below by reference to the Company’s return on capital
employed (ROCE) and total shareholder return (TSR) percentile
ranking against the TSR performance of a selected group of
comparator companies at the end of the performance period.

Half of Mr Delaney’s LTI opportunity will be tested against ROCE
(ROCE tranche). ROCE is determined at the end of the performance
period by dividing the Group’s normalised earnings before interest
and tax (EBIT) by the difference between total assets and total
liabilities (excluding cash, borrowings and tax-related assets and
liabilities). Normalised EBIT excludes significant items such as asset
sales, restructure costs and impairment charges, as determined by
the Board.

The other half of his LTI opportunity will be tested against TSR (TSR
tranche). TSR is the combined return from changes in the market
value of a share and dividends paid to shareholders.

The comparator group of companies used to determine the
Company’s relative TSR performance comprises the following 18
companies within the consumer staples, consumer discretionary,
healthcare and IT sectors:

Billabong International Limited, Coca-Cola Amatil Limited,
Computershare Limited, CSL Limited, Crown Limited, David Jones
Limited, Fairfax Media Limited, Flight Centre Limited, GrainCorp
Limited, Harvey Norman Holdings Limited, JB Hi-Fi Limited, Myer
Holdings Limited, Pacific Brands Limited, Ramsay Health Care
Limited, Sigma Pharmaceuticals Limited, Sonic Healthcare Limited,
Tabcorp Holdings Limited and Tatts Group Limited.

The tables below set out the percentage of Mr Delaney’s 2013 LTI
that will vest in relation to the Company’s ROCE and TSR percentile
ranking at the end of performance period:

Goodman Fielder
ROCE

12%
13%
14%
15%

Goodman Fielder
TSR performance
measured against
comparator group
Less than 50th
percentile

Equal to 50th
percentile

Between the 50th
and 65th percentile

Between the 65th
and 75th percentile

Greater than the
75th percentile

Proportion
of ROCE
tranche earned

50%
75%
100%
150%

Proportion
of TSR tranche
earned

Nil

50%

Straight-line vesting
between 50%
and 100%

Straight-line vesting
between 100%
and 150%

150%

Percentage of total
potential FY2013 LTI
award which vests

25%
37.5%
50%
75%

Percentage of total
potential FY2013 LTI
award which vests
Nil
25%

25% - 50%

50% - 75%

75%

The total number of shares to which Mr Delaney may become
entitled under the EIP on vesting of his share rights will be
determined according to the following formula:

X/Y X (R +T)

where

X = the value of Mr Delaney’s total fixed remuneration for the 2013

financial year

Y = $0.55/share, being the closing price on the ASX of the
Company’s shares on 29 June 2012 (the last trading day of the

2012 financial year)

R = Mr Delaney’s % LTI achievement at the end of the performance
period, based upon the applicable ROCE percentage

T = Mr Delaney’s % LTI achievement at the end of the performance
period, based upon the applicable relative TSR percentile.

If shareholder approval is obtained, it is intended that Mr Delaney’s
LTI entittement will be granted shortly after the Annual General
Meeting and, in any case, no later than 12 months after the Meeting.



In the event that Mr Delaney’s employment ceases part way through
the performance period, the Board may, in accordance with its
discretion under the EIP, allow pro-rata vesting of his LTI entitlement
for the portion of the performance period that has been completed
where the Board has determined that the Company’s ROCE and
TSR performance is on target to meet the performance hurdles
described above at the time of his cessation of employment.

Additional information

The following additional information is provided in respect of
Mr Delaney’s proposed entitlements under the Company’s STI plan
and EIP:

(@) No loan scheme applies in relation to the STI plan and EIP and,
if approved by shareholders, the share rights will be granted for
no consideration and no money is payable on the vesting of
those rights;

(b) Mr Delaney is the only Director entitled to participate in the STI
plan and EIP (both of which are also open to other executives
of the Company) or in any other incentive plans operated by the
Company;

(c) Mr Delaney is the only Director to have received share rights
under the Company’s long-term incentive program and
performance rights under his sign-on incentive since shareholders
last approved the grant of share rights and performance rights
at the 2011 Annual General Meeting. Mr Delaney was granted
1,000,000 performance rights as a sign-on incentive and up to
1,875,000 share rights under the Performance Share Plan (now
the EIP) on 13 December 2011. He was not granted share rights
under the Company’s STl plan as applicable performance targets
were not met. The performance rights and share rights granted to
Mr Delaney were granted at no cost to him;

(d) The closing price of the Company’s shares on ASX on
8 October 2012 (being the date before this Notice of Meeting
was scheduled for printing) was $0.52; and

(e) Details of any shares transferred to Mr Delaney in relation
to his 2013 STI entitlement and his 2013 EIP entitlement will
be published in the Company’s Annual Report and released
to the ASX and NZX at the time those shares are acquired by
Mr Delaney, with confirmation that approval was obtained
from shareholders.

In the event of a takeover bid being made for the Company, or
other change in control, the Board may exercise its discretion as to
whether any or all of Mr Delaney’s unvested share rights vest, having
regard to performance to the relevant date.

The Chairman of the Meeting intends to vote all available proxies
in favour of this item of business.

Directors’ Recommendation

The non-executive Directors unanimously recommend that
shareholders vote in favour of this resolution.

Under Rule 8.1(c) of the Constitution and ASX Listing Rule 14.4,
a Director (other than the Managing Director) appointed to fill a
casual vacancy or as an addition to the Board holds office only
until the conclusion of the next Annual General Meeting following
his or her appointment and is eligible for election at that Meeting.

Information about the candidate for election

Jan Dawson
Age 59, BCom, FNZICA, F FIN, MinstD

Jan Dawson has been a Director of the Company since

1 October 2012. She was appointed a Member of the Corporate
Risk Committee at the time of her appointment to the Board.
The Board considers Ms Dawson to be an independent Director.

Ms Dawson, who is based in New Zealand, was formerly the
Chair and Chief Executive of KPMG New Zealand, where she
had extensive experience encompassing audit and accounting
advice, due diligence, capital transactions, risk management,
governance and litigation support for a wide range of companies
across manufacturing, property and infrastructure.

Ms Dawson is currently a Director of Air New Zealand and
Westpac New Zealand, Deputy Chair of Counties Manukau District
Health Board, a member of the Capital Investment Committee

of the National Health Board and a Councillor of the University of
Auckland. Ms Dawson is also a Member of the Disciplinary Tribunal
of the New Zealand Institute of Chartered Accountants (NZICA) and
was the NZICA Chartered Accountant of the Year 2011.

If elected, Ms Dawson will continue as a Director and will be subject
to retirement in accordance with the Constitution of the Company.

The Chairman of the Meeting intends to vote all available proxies
in favour of this item of business.

Directors’ Recommendation

The Directors (excluding Ms Dawson because of her interest)
unanimously recommend that shareholders vote in favour of
Ms Dawson'’s election.
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Under Rule 8.1(d) of the Constitution and ASX Listing Rule 14.4,

a Director (other than the Managing Director) must not hold office
without re-election past the third Annual General Meeting following
the meeting at which the Director was last elected or re-elected. A
Director who retires in accordance with these requirements is eligible
for re-election.

Ms Chris Froggatt is due to retire at the end of the Meeting and,
being eligible, offers herself for re-election by shareholders at
the Meeting.

Information about the candidate for re-election

Chris Froggatt
Age 54, BA Hons, FCIPD

Chris Froggatt has been a Director of the Company since 27 August
2009. She is a Member of the Corporate Risk Committee and
Nomination Committee and has been the Chairman of the Human
Resources and Remuneration Committee since 1 January 2011.
The Board considers Ms Froggatt to be an independent Director.

Ms Froggatt has over 20 years’ senior executive experience as

a human resources specialist in leading international companies
including Brambles Industries plc and Brambles Industries Limited,
Whitbread Group plc, Diageo plc, Mars Inc and Unilever NV.

More recently she has served on the Boards of Britvic plc and
Sports Direct International plc and as an independent trustee
director of Berkeley Square Pension Trustee Company Limited.
She is currently a non-executive director on the Boards of Myer
Holdings Limited and the Australian Chamber Orchestra.

Ms Froggatt has a broad industry background, particularly

in consumer branded products, covering industries such as
beverages, food and confectionery through her appointments at
Britvic, Whitbread, Diageo and Mars. She also has a breadth of
experience in other industries such as retailing, hotels, leisure and
logistics.

The Chairman of the Meeting intends to vote all available proxies
in favour of this item of business.

Directors’ Recommendation

The Directors (excluding Ms Froggatt because of her interest)
unanimously recommend that shareholders vote in favour of
this resolution.
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LODGE YOUR VOTE
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SHAREHOLDER VOTING FORM

I/We being a member(s) of Goodman Fielder Limited and entitled to attend and vote hereby appoint:

STEP 1 APPOINT A PROXY

the Chairman  OR if you are NOT appointing the Chairman of the Meeting as your proxy,
of the Meeting please write the name of the person or body corporate (excluding the
(mark box) registered shareholder) you are appointing as your proxy

or failing the person/body corporate named AND where |/we have provided voting directions in Step 2, the Chairman of the Meeting, as
my/our proxy to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or, if no directions
have been given and to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at
10:30am on Thursday, 22 November 2012 in the Patrick Goodman and George Fielder Rooms, Level 1, T2, 39 Delhi Road, North Ryde
and at any adjournment or postponement of the meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman
of the Meeting as my/our proxy (other than by default), I/we expressly authorise the Chairman to exercise my/our proxy on Items 2 and 3
in accordance with the Chairman’s voting intentions below (except where I/we have indicated a different voting intention by marking the
voting boxes below) even though Items 2 and 3 are connected directly or indirectly with the remuneration of a member of key management
personnel, which includes the Chairman.

The Chairman of the Meeting is willing to act as proxy for any member who wishes to appoint him for that purpose. To appoint the
Chairman, mark the box in Step 1 above. If you appoint the Chairman of the Meeting as your proxy, you can direct him to vote for or
against or to abstain from voting by marking the appropriate boxes in Step 2 below. If you leave Step 1 blank, or your named proxy does
not attend the Meeting, and you have not provided a voting direction in Step 2, your votes will not be cast.

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the meeting.
Please read the voting instructions overleaf before marking any boxes with an

STEP 2 VOTING DIRECTIONS

For  Against Abstain®

Item 2
Remuneration Report

Item 3
Grant of Share Rights to Managing Director

Item 4
Election of Director, Ms Jan Dawson

Item 5
Re-election of Director, Ms Chris Froggatt

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a
poll and your votes will not be counted in computing the required majority on poll.

Voting Intention: The Chairman of the Meeting intends to vote all available proxies in favour of each item of business.

STEP 3 SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED

PLEASE ENSURE THAT YOU HAVE ALSO COMPLETED STEP 1 ABOVE OR YOUR VOTES MAY NOT BE CAST.
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If sighed by the shareholder’s attorney, the power
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).
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HOW TO COMPLETE THIS PROXY FORM

Your Name and Address

This is your name and address as it appears on the company’s share
register. If this information is incorrect, please make the correction
on the form. Shareholders sponsored by a broker should advise
their broker of any changes. Please note: you cannot change
ownership of your shares using this form.

Appointment of a Proxy
The Chairman of the Meeting is willing to act as proxy for any
shareholder who wishes to appoint him for that purpose.

If you wish to appoint the Chairman of the Meeting as your proxy,
mark the box in Step 1. If the person you wish to appoint as your
proxy is someone other than the Chairman of the Meeting please
write the name of that person in Step 1. If you leave Step 1 blank,
or your named proxy does not attend the meeting and you have
not provided a voting direction in Step 2, your votes will not
be cast. A proxy need not be a shareholder of the company. A
proxy may be an individual or body corporate.

Votes on Items of Business - Proxy Appointment

You may direct your proxy how to vote by placing a mark in one
of the boxes opposite each item of business. All your shares will
be voted in accordance with such a direction unless you indicate
only a portion of voting rights are to be voted on any item by
inserting the percentage or number of shares you wish to vote in
the appropriate box or boxes. If you do not mark any of the boxes
on the items of business, your proxy may vote as he or she chooses
to the extent permitted by law. If you mark more than one box
on an item your vote on that item will be invalid.

Proxy voting by key management personnel

The key management personnel of the Company (which includes
each of the Directors) and their closely related parties will not be
able to vote as your proxy on Items 2 and 3 unless you tell them
how to vote or, if you have appointed the Chairman of the Meeting
as your proxy (other than by default), you expressly authorise him
to vote as he sees fit on Items 2 and 3 by signing and returning
this proxy form. If you intend to appoint a member of the key
management personnel (other than the Chairman of the Meeting)
as your proxy, please ensure that you direct them how to vote on
Items 2 and 3, otherwise they will not be able to cast a vote as
your proxy on those items of business.

Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to attend
the meeting and vote on a poll. If you wish to appoint a second
proxy, an additional Proxy Form may be obtained by telephoning
the company’s share registry or you may copy this form and return
them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form
state the percentage of your voting rights or number of shares
applicable to that form. If the appointments do not specify
the percentage or number of votes that each proxy may
exercise, each proxy may exercise half your votes. Fractions
of votes will be disregarded.

(b) return both forms together.

Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must
sign.

Joint Holding: where the holding is in more than one name, either
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must
lodge the Power of Attorney with the registry. If you have not
previously lodged this document for notation, please attach a
certified photocopy of the Power of Attorney to this form when
you return it.

Companies: where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the
Corporations Act 2001) does not have a Company Secretary, a Sole
Director can also sign alone. Otherwise this form must be signed
by a Director jointly with either another Director or a Company
Secretary. Please indicate the office held by signing in the
appropriate place.

Corporate Representatives

If a representative of the corporation is to attend the meeting
the appropriate “Certificate of Appointment of Corporate
Representative” should be produced prior to admission in
accordance with the Notice of Meeting. A form of the certificate
may be obtained from the company’s share registry.

Lodgement of a Proxy Form

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 10:30am (AEDT)
or 12:30pm (NZT) on Tuesday, 20 November 2012, being not later than 48 hours before the commencement of the meeting. Any
Proxy Form received after that time will not be valid for the scheduled meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE >

www.linkmarketservices.com.au

Login to the Link website using the holding details as shown on the proxy form. Select ‘Voting’ and follow the prompts to lodge
your vote. To use the online lodgement facility, shareholders will need their “Holder Identifier” (Securityholder Reference Number
(SRN) or Holder Identification Number (HIN) as shown on the front of the proxy form).

E by mail:

Goodman Fielder Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

by fax:

+61 2 9287 0309

“ by hand:

delivering it to Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000 (Australia).

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.
This will assist in registering your attendance.













































































































































































































































































































































































































