Grain Growers Limited (GrainGrowers) Gro%g}?

A company limited by guarantee

CONSTITUTION

Annexure A

September 2026

The Board has determined to establish State Farming Organisation as a new
class of Member under the constitution.

To effect this change, the constitution is amended as shown in this Annexure A.

Article 2.1 is replaced as follows:
2.1 Classes of Members
There are two classes of Members, being:
(@) Ordinary Members; and

(b) State Farming Organisation Members.

Include a new article 2.6A that reads as follows:
2.6A State Farming Organisation Eligibility Criteria

(@) SFO Eligibility Criteria: A State Farming Organisation may
become or remain a State Farming Organisation Member (as
appropriate), if the State Farming Organisation is the recognised
peak state grains representative.

(b) SFO Eligibility Criteria are continuing: The SFO Eligibility
Criteria shall be continuing requirements for State Farming
Organisation Members.

(c) Non-compliance with SFO Eligibility Criteria: The Board may
from time to time enquire in writing whether a State Farming
Organisation Member continues to comply with the SFO Eligibility
Criteria. If the Board:
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(1) provides to a State Farming Organisation Member a written
notice (SFO Eligibility Notice) stating that:

(A) the Board invites the State Farming Organisation
Member to demonstrate to the Board that they continue
to satisfy the SFO Eligibility Criteria; and

(B) if the Board is not satisfied of the State Farming
Organisation Member’s continuing satisfaction of the
SFO Eligibility Criteria within 60 days of the date of the
SFO Eligibility Notice it will remove that Member from
the Register; and

(2) is not satisfied within 60 days of the date of the SFO
Eligibility Notice that the State Farming Organisation Member
continues to meet the SFO Eligibility Criteria, it may remove
that Member from the Register.

(d) Rules for determining SFO Eligibility Criteria: The Board may
from time to time make such rules as it shall see fit:

(1) as to the procedure for admission of State Farming
Organisation Members; and

(2) for determining whether a person should be considered to
be:

(A) a “State Farming Organisation”; and
(B) the recognised peak state grains representative,

for the purposes of article 2.6A(a) by virtue of the person’s
connection with grain producers regardless of whether or not
they actually satisfy those criteria provided that the Board
reasonably considers that such waiver does not materially
conflict with the interests and objectives of GrainGrowers.

Include a new article 2.9A that reads as follows:
2.9A Continuing membership for State Farming Organisation Members

(a) State Farming Organisation membership — no renewal: All
memberships of State Farming Organisation Members will be a
continuing, perpetual membership provided that each State
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Farming Organisation Member continues to satisfy the SFO
Eligibility Criteria.

Include a new article 2.11(c) that reads as follows:
2.11 Ceasing to be a Member

(c) A State Farming Organisation Member automatically ceases to be
a Member on:

(1) the date that the Board removes the Member from the
Register pursuant to this constitution;

(2) resignation by the Member;
(3) the date the Member is wound up, dissolved or deregistered;

(4) the effective date of a change in control or merger of the
Member with any other entity;

(5) the occurrence of any other circumstances prescribed in the
terms of membership applicable to the Member or in any
undertaking given by the Member upon their admission to
membership; or

(6) the date the Member is expelled under article 2.12(a)(5).

Article 4.17 is amended as follows:
4.17 Validity of vote in certain circumstances

Unless GrainGrowers has received written notice of the matter before
the start or resumption of the meeting at which a person votes as a
proxy, attorney or Representative, a vote cast by that person is valid
even if, before the person votes:

(a) the appointing Member dies, is wound up, dissolved or
deregistered;

(b) the appointing Member is subject to a change in control or merger
with any other entity; or

(c) the Member revokes the appointment or authority.
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Article 4.20(o) is amended as follows:
4.20 Direct Voting

(o) A vote cast in accordance with a Direct Vote is valid even if before
the vote was received by GrainGrowers the Member:

(1) died, was wound up, dissolved, or deregistered;

(2) is subject to a change in control or merger with any other
entity; or

(3) wishes to change their vote,

unless written notification of the relevant event is received by
GrainGrowers at its registered office or a specific address for
receipt of Direct Votes as referred to in article 4.20(g)(2) before
the meeting, adjourned meeting or the taking of the poll in respect
of which the Direct Vote was to have been cast.

Article 5.4(a) is amended as follows:
5.4 Regions
(a) Basis of regions: It is intended that:

(1) each Region will have a reasonably similar Regional
Percentage as each other Region;

(2) each Ordinary Member will be resident within a Region and
each State Farming Organisation Member will be allocated to
the Region with which they have the closest connection (to
be determined in consultation with the Member but at the
final discretion of the Board); and

(3) the boundaries of each Region will be determined by
reference to Australian post codes used from time to time by
Australia Post.

Article 10.1(j) is replaced as follows:

10.1 GrainGrowers National Policy Group

() Notwithstanding anything else in this article 10.1, the Board may:
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(1) appoint one State Farming Organisation Member (SFO
Member) per state, but not more than two SFO Members
from each Region (who will be included in the 15 Members
referred to in article 10.1(b)) to the NPG; and

(2) nominate one Grower Director to attend the NPG meetings
as a non-voting observer (who will be in addition to the 15
Members referred to in article 10.1(b)),

and for the avoidance of doubt is not required to comply with the
requirements of article 10.1(c) and 10.1(d). The Board will appoint
an appropriate member of GrainGrowers’ staff as chair of NPG
meetings (NPG chair) on the terms and conditions as determined
by the Board. The Board may at any time revoke the appointment
of an NPG chair and appoint an alternative NPG chair.

Include new articles 10.1(k), 10.1(1), and 10.1(m) that read as follows:

10.1 GrainGrowers National Policy Group

(k)

(m)

Subject to and in accordance with article 10.1(j), the Board may at
any time appoint to the NPG any SFO Member for a term of three
years for the Region to which that SFO Member is allocated
provided the SFO Member has nominated a natural person who is
a grower member of the SFO to represent that Member on the
NPG (SFO Representative). For the avoidance of doubt, the
Board is not required to appoint any SFO Member to the NPG.

This article 10.1(1) is subject to article 10.1(m). An SFO Member
may be appointed to the NPG as an NPG constituent under article
10.1(j) more than once, including for consecutive abutting terms,
and there is no maximum number of terms.

Maximum term for a natural person: Notwithstanding anything
else in this article 10.1, an SFO Member may nominate a natural
person as SFO Representative more than once, including for
consecutive abutting terms, for a maximum of three terms. After
this, an SFO Member may nominate an alternative natural person
as SFO Representative. The Board has a discretion to extend any
term of appointment of an SFO Member even if it results in the
natural person nominated as SFO Representative representing
the SFO Member on the NPG beyond the maximum term for a
natural person.

In article 19.1, the following definitions are amended as follows:
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19.1 Definitions
In this constitution unless the contrary intention appears:

Member means an Ordinary Member (including a Transitional Ordinary
Member) or a State Farming Organisation Member or a member of
GrainGrowers in any new class the Board may establish pursuant to
article 2.4.

In article 19.1, the following new definitions are included:
19.1 Definitions
In this constitution unless the contrary intention appears:

SFO Eligibility Criteria means the eligibility criteria for State Farming
Organisation Members set out in article 2.6A(a).

State Farming Organisation Member means a member that is a State
Farming Organisation.
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