











Green product evolution

Adelaide Brighton, in participation with
the concrete construction industry and
Standards Australia, is developing low
emission cement standards by extending
the mineral addition in cement designs
from 5% to 10% while sustaining
concrete performance criteria thus
reducing the future greenhouse
footprint of cements.

Adelaide Brighton continues to work
closely with the Cement, Concrete and
Aggregates Association to develop life
cycle analysis and greenhouse
footprint of concrete.

Concrete and Aggregates

The Hy-Tec concrete division is actively
focused on meeting the challenges

of customer demand for sustainable
products. The most significant of these
has been the growing requirement for
products to meet “Green Star” rating
by substitution of natural raw materials
and reducing greenhouse gas
emissions footprint.
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Through the development and trial of
alternative materials, Hy-Tec strives

to deliver product to meet sustainable
design principles. The Division’s key
sustainable activities and achievements
in 2008 have been:

The commissioning of a concrete mix
trial laboratory in New South Wales
which develops sustainable concrete
mixes through optimising alternative
materials.

Record achievement of 48% substitution
rate of raw materials in concrete in the
New South Wales operations.

Increased use of manufactured sand, a
by-product of quarrying and screening,
in concrete mixes in Queensland to
conserve natural sand resources.

An 18% substitution of cement with

fly ash and blast furnace slag in the
concrete mix has been achieved by
increasing storage silo capacity at North
Melbourne, Laverton, Somerton and
Dandenong batching plants.

Life cycle management initiatives
include: recycling of settled sludge from
truck wash bays through aggregate
quarries as rubble; and, development
of low strength mixes with the use of
recycled aggregates from crushed
waste concrete.

The achievement of NATA certification
of the physical testing laboratory at
Maroochydore, facilitating testing and
reporting of concrete performance to
customers and monitoring of quality
assurance.

The commissioning of a new plant

at Glendenning which replaced three
smaller, less efficient plants. The
Glendenning plant features a high
production capacity to meet customer
needs; an energy efficient design;
materials handling to control dust
emissions; and recycles water from
both production and run off to

reduce reliance on mains water.

Environmental performance

The successful approval of site Water
Efficiency Management Plans (WEMP) in
Queensland and WaterMap accreditation
for sites in Victoria where the sites mains
water use has triggered mandatory
participation. The WEMP program in
Queensland has been voluntarily rolled
out to all Hy-Tec operations.



The utilisation of alternative water
supplies for site activities have included
the collection of roof and bore water for
use in amenities and quarry dam water
use in truck wash down bays.

Introduction of dust control initiatives
have included: replacing water sprays
in the agitator truck loading bays with
vacuum dust collectors which both
reduces fugitive dust and recycles

the dust to the raw material batching
silo; installation of reverse pulse dust
filters on silos and weigh hoppers; and,
agreement with raw materials suppliers
to deliver material in a damp state to
reduce dust when tipping.

Austen Quarry

Fuel efficiency initiatives at the quarry
have reduced diesel consumption per
tonne of production by approximately
40%. Actions contributing to this success
include optimising the power generation
units and haulage efficiency gains.

Masonry Products

In 2008, Adelaide Brighton acquired
the Hanson Building Products business
and merged it with the existing
masonry products business, C&M Brick.
The merged Adbri Masonry division
has adopted sustainability action plans
across the business, tailored to the
potential of local markets and regional
opportunities:
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A key initiative has been the use of
recycled material in the manufacture

of grey block. New South Wales has
achieved a 78% use of recycled materials
in its grey block manufacture including
cement substituted with fly ash.

An initiative in the packaging and
delivery of "Litec” lightweight blocks
has been achieved by changing the
stacking configuration. This has reduced
the number of timber pallets required
by 20% and reduced truck movements
by 17% for the same block tonnes
delivered.

Promoting the benefits of the Ecopave®
range, Adbri Masonry has provided
design assistance to several government
authorities and developers to assist in
managing stormwater runoff for re-use
or dissipation to control discharge to
river and creek eco-systems.

The waste management of unrepairable
pallets has been a challenge for Adbri
Masonry. A trial to mulch pallets for
garden use has been successful and this
practice has been adopted by the New
South Wales operations. In Queensland,
broken pallets are also recycled through
a mulching agent who prepares a
biomass fuel for a local sugar mill
power generation plant.

Adbri Masonry’s Nowra plant in New
South Wales has established a resource
recovery initiative with the Nowra Shire
Council to recycle waste materials from
concrete block production for use as a
road and pavement base in construction
work within the Council area.
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Water initiatives

Water is a substantial resource in the
production of masonry products. Site
initiatives have been identified and
actions implemented:

The Moorebank plant re-cycles all

site production water. Clean water is
collected and reused in the process after
the fine particulates have been removed.

The Nowra plant use recycled water to
control site dust by collecting the storm
water run off and reusing the water

as a dust suppression agent.

The Staplyton plant has implemented
the following water strategies for reuse:
installation of large capacity tanks for
harvesting roof water for production;
and collection of condensation from

the brick kilns, treating the water

and then re-using it back in the

curing process.

Lost time

injuries

No. incidents

40

85

30

25

20

1IN

15

%7—— 10

04 0

5 06 07 08

@ Cement and lime

© Concrete and aggregates

@© Masonry products

21



People, Health and Safety

Adelaide Brighton employs best practice
health safety and environmental
standards. Each site specifically selects
relevant standards for implementation
to address their individual hazards

with each division setting a target
implementation rate.

The significant improvement in health
and safety performance is the result of
continued effort to raise the standard
and awareness of recurring hazardous
situations.

Adelaide Brighton safety statistics
have shown a downward trend in

lost time injury frequency rates in
2008. All divisions have demonstrated
an improvement in the number of
lost time injuries which reinforces

the programmes which have been
implemented during the year.

Restricted duties injuries have reduced
substantially in the Concrete and
Aggregates and Cement and Lime
divisions.

The Company is progressively building
an improved safety culture through
changing the business processes and
encouraging individual accountability
to better support safe outcomes.

Employees
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Tailoring health and safety plans to
individual sites has been a collaborative
effort with employees and the health
and safety committees giving
accountability for performance

to the sites.

A common issue across all sites

are slips, trips and falls. In 2008, a
company-wide activity for Safe Work
week was to focus on preventing these
types of incidents. Other programmes
address site safety inductions, plant
guarding, contractor management,
traffic management, equipment
isolation and safe entry

procedures.

Celebrated in 2008 were the

injury free day achievements of:

> Kwinana cement and packing plant
(2,000 injury free days in 10 years
of production)

> Kemerton hydrated lime plant
(6,000 injury free days)

> Austen Quarry

(no lost time injuries in 2008).

Graduate Program

Our Graduate Program provides recent
graduates with a two and a half year
development program across a range
of disciplines, including engineering and
science, finance, commerce and sales
and marketing. Graduates contribute
to meaningful and challenging projects
within their discipline but also have the
chance to develop their skills in other
functions of the business.
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Community SAP Business System

It is important for Adelaide Brighton’s In July 2008, Adelaide Brighton
businesses to work closely with the commenced a programme to replace
communities in which we operate. the current business management
The major operating sites at systems with SAP. SAP uses modern
Angaston, Birkenhead and Munster technology and best practise to

have established community liaison enable business processes to be
committees and regularly meet more efficient and responsive to
with local community members to growing business and customer
discuss the sites environmental and needs.

development programs. These are long
established relationships that allow

all participants to understand and work
co-operatively as neighbours to build
better community standards.

Following the evaluation process,
a multifunctional implementation
team was formed from business
representatives in all Adelaide
Brighton divisions and Fujitsu,
Adelaide Brighton invests in the the SAP partner.

community through carefully considered
donation and sponsorship of primarily
local community and children services
in the areas where our operations are
situated.

A project of this size is a major
undertaking for the Company as it
requires a substantial investment
and support to ensure the best
solution is achieved.

Adelaide Brighton engages with other
areas of the community and industry
groups to share opportunities for
sustainable development such as
energy efficiency and alternative fuel
and raw material programs.

The project is expected to reach
“'go-live” dates in the second
half of 2009.

Sam Toppenberg
Executive General Manager

Human Resources
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Energy and Greenhouse Gas Reporting

Adelaide Brighton’s energy intensive
operations have triggered our
participation in several mandatory
reporting and voluntary programmes
that focus on energy and greenhouse
gas emissions.

The core business of cement and

lime production utilises fossil fuels to
raise the temperature in the kilns to
over 900°C for lime production and
1450°C for cement clinker production.
The energy used and greenhouse gas
emissions released in this process
require Adelaide Brighton to report to
several national and state authorities.

Energy used and greenhouse emissions
are monitored closely by the Company.
Energy cost is a key input into the
production of both cement and lime, and
is also a direct link to the greenhouse
footprint of the products. Adelaide
Brighton has monitored energy and
greenhouse emissions from cement
and lime production for over 15 years,
with the Cement Industry Co-operative
Agreement being one of the earliest
industry commitments to the Federal
Greenhouse Challenge Program.

In 2008, the Company conducted
extensive energy assessments of its
facilities at Angaston, Birkenhead,
Munster and Dongara sites according
to the requirements of the Energy
Efficiency Opportunities ("EEO")
legislation. The programme engaged
ideas from across the workforce and
through specialist consultants for
opportunities to reduce the energy
demand of production. Twenty-eight
projects have been identified and
supported at Board level. Over the
ensuing four years these projects will
be assessed for implementation as part
of the regular annual budgeting process
and their progress will be monitored
through the annual EEO report. The
success of the combined projects is
expected to deliver a 5% improvement
in manufacturing efficiency during

this time.
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Adelaide Brighton has also triggered
the National Greenhouse and Energy
Reporting ("NGER") programme that
will be used to collate facility data for
government. This legislation, like the
EEO, is being amended to underpin the
information required for the emerging
Carbon Pollution Reduction Scheme
(CPRS). The NGER has introduced
sampling, testing, calculating and
reporting protocols that will require
some adjustment to the current
Adelaide Brighton indicator calculations.

Despite being a voluntary member of
the Greenhouse Challenge Program since
1997, Adelaide Brighton was required to
become a mandatory reporting member
in its own right this year. Signing up for
the Greenhouse Challenge Plus Program
covers cement and lime manufacture,
and the Company has aligned this
reporting with National Greenhouse

and Energy Reporting ("NGER")
requirements.

Carbon Exposure

Adelaide Brighton has been engaged

in the development of the CPRS.
Cement clinker and lime production
have been identified as potential
emissions intensive, trade exposed
(EITE) industries attracting the highest
allocation of assistance in the proposed
scheme. Adelaide Brighton agrees that
EITE assistance is necessary to prevent
carbon leakage which would occur if
Australian cement and lime manufacture
becomes costs disadvantaged as a result
of the implementation of CPRS and
moved offshore for no environmental
gain. However, Adelaide Brighton

is concerned that a scheme of this
magnitude and coverage, which is
significantly greater than the programme
being implemented in the European
Union, can be fully operational by 2010.
A rushed implementation of the CPRS
risks the Australian carbon market being
established on poor information.

In 2008, the ASX200 companies were
invited for the first time to participate

in the voluntary international Carbon
Disclosure Project (CDP6). The
greenhouse gas survey is sponsored on
a not-for-profit basis by 385 investment
companies with assets of $US57 trillion.
Adelaide Brighton participated as one
of the 23% of new respondents to the
scheme. The aim is to create a lasting
relationship between shareholders and
corporations regarding the implications
for shareholder value and commercial
operations presented by climate change.
The report is available on
www.cdproject.net

The South Australian Government
legislated actions in 2007 to support
state greenhouse gas and renewable
energy targets. In 2008, Adelaide
Brighton and the South Australian
government finalised a Voluntary

Sector Agreement to tackle opportunities
for the company to reduce its carbon
footprint in South Australia over the next
five years. Initiatives include energy
efficiency improvements, extensions

of existing reduction programmes

such as the use of biomass as a fuel

and the development of low emissions
products. An important aspect of the
agreement is the co-operative efforts

of the two parties to achieve network
improvements with other members

of the State’s academic and industrial
communities.

In 2008, Adelaide Brighton conducted
a review of the data used to prepare the
sustainability indicators in the annual
report. This review also developed

a relationship with the Company’s
external auditors, particularly in
regard to greenhouse and energy data
collection, anticipating the requirement
of this information to be independently
assessed in order to meet the criteria
of the CPRS and NGER.



1.1

Corporate Governance Statement

This statement provides an outline
of the main corporate governance
practices that the Company had in
place during the past financial year.

The Board is committed to conducting
the Company’s business ethically and
in accordance with high standards of
corporate governance. To this end, the
Board (together with the Company’s
management) regularly reviews the
Company'’s policies, practices and
other arrangements governing and
guiding the conduct of the Company
and those acting on its behalf.

The Board believes that the Company’s
policies and practices have complied

in all substantial respects with
corporate governance best practice in
Australia, including the ASX Corporate
Governance Council Principles and
Recommendations, which were

revised in August 2007.

The Board of Directors

The Board operates in accordance
with the general principles set out in
its Charter, which is available from
the corporate governance section

of the Company’s website at:
www.adbri.com.au.

Role of the Board

The role of the Board of Directors is to
protect and optimise the performance
of the Group and accordingly the
Board takes accountability for setting
strategic direction, establishing policy,
overseeing the financial position and
monitoring the business and affairs of
the Group on behalf of shareholders.

Responsibility for the day-to-day
management of the Company is
delegated to the Managing Director
and senior management.

Responsibilities of the Board include:

Selecting, appointing and evaluating
from time to time the performance
of, determining the remuneration of,
and planning for the successor of,
the Group Managing Director;
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Reviewing procedures in place for
appointment of senior management
and monitoring of its performance,
and reviewing executive development
activities. This includes ratifying the
appointment and the removal of the
Chief Financial Officer and the
Company Secretary;

Input into and final approval of
management’s development of
corporate strategy, including setting
performance objectives and approving
operating budgets;

Reviewing and guiding systems of
risk management and internal control
and ethical and legal compliance.
This includes reviewing procedures

in place to identify the main risks
associated with the Company’s
businesses and the implementation
of appropriate systems to manage
these risks;

Monitoring corporate performance and
implementation of strategy and policy;

Approving major capital expenditure,
acquisitions and divestitures, cessation
of any significant business activity and
monitoring capital management;

Monitoring and reviewing management
processes in place aimed at ensuring
integrity of financial and other reporting;

Monitoring and reviewing policies

and processes in place relating to
occupational health and safety,
compliance with laws, and the
maintenance of high ethical standards;

Formulating the Company’s policy

in relation to, and monitoring
implementation of, sustainable resource
use and the impact of the Company’s
operations on the environment,
community and stakeholders; and

Performing such other functions as
are prescribed by law or are assigned
by the Board.

In carrying out its responsibilities and
functions, the Board may delegate any
of its powers to a Board committee,

a Director, employee or other person
subject to ultimate responsibility of
the Directors under the Corporations
Act 2001.

The respective roles and responsibilities
of the Board and management are
outlined further in the Board Charter.

1.2 Composition of the Board

The composition of the Board is
determined using the following
principles:

The Board may, in accordance with
the Constitution, comprise up to ten
Directors; and

The Chairman of the Board should be
an independent non-executive Director.

The Board should comprise Directors
with a broad range of experience
reflecting the character of the Group’s
business. The Board is structured in such
a way that it has proper understanding
and competency in the current and
emerging issues facing the Company,
and can effectively review and challenge
management’s decisions. Details of the
Directors as at the date of this report,
including their qualifications, experience,
expertise, terms of office, other past
and present Directorships, and special
responsibilities are set out on page 31
of this report.

As at the end of the year, the Board
had six non-executive Directors, five of
whom are deemed independent under
the principles set out below, and an
executive Managing Director.

Directors’ independence

The Board has adopted the definition
of independence set out in the IFSA
Blue Book (a copy of which is available
at www.ifsa.com.au). The Board has
developed guidelines to determine
materiality thresholds for the purposes
of that definition. In general, these
guidelines seek to determine whether
the Director is generally free of any
interest and any business or other
relationship which could, or could
reasonably be perceived to, materially
interfere with the Director’s ability to act
in the best interests of the Company.

The Directors have concluded that the
period of a Director’s tenure will not
automatically disqualify that Director
from being regarded as independent.
An assessment must be made on a
case-by-case basis, with reference to
the length of service, of whether the
Director’s ability to act in the best
interests of the Company has been
materially interfered with.
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1.3

1.4

Having regard to these factors, the
Directors are of the view that Mr R D
Barro is the only non-executive Director
who is not considered “independent”

by virtue of his position as a Managing
Director and shareholder of Barro Group
Pty Ltd, which controls 50% of the
Company’s joint venture, Independent
Cement and Lime Pty Ltd. Independent
Cement and Lime Pty Ltd has an
ongoing trading relationship with

the Barro Group of companies.

Mr Barro has a shareholding in and
is a director of Cobalgraphics Pty Ltd.
Mr Barro is an associate and Director
of Barro Group Pty Ltd. Barro Group
Pty Ltd is a substantial shareholder
in the Company.

Term of office and re-election

The Company’s Constitution requires
one third of the Directors to retire from
office at the annual general meeting
each year. Retiring Directors are
eligible for re-election.

The Board considers it inappropriate
for a Director to offer himself or herself
for re-election unless a performance
appraisal has been undertaken.

The Nomination and Remuneration
Committee is responsible for monitoring
the length of service of current Board
members (although a strict tenure policy
has not been adopted), monitoring the
skills and expertise of Board members,
considering succession planning issues
and identifying the likely order of
retirement by rotation of non-

executive Directors.

The roles of the Chairman
and the Managing Director

The Chairman’s responsibility is to
lead the Board, ensure Directors are
properly informed on all matters
relevant to the discharge of their
role and responsibilities, facilitate
constructive Board discussions and
manage the Board’s relationship with
the Company’s senior executives.

The Managing Director is responsible for
the management of the Company with
powers delegated to him by the Board.
He is also responsible for implementing
the Company’s strategies and policies
set by the Board.
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1.5

1.6

To maintain independent oversight
and an appropriate balance of power
within the Company, these roles are
undertaken by different individuals.

Commitment

Non-executive Directors are expected to
devote the necessary time to discharge
their duties. This means that they will
commit sufficient time required in the
preparation for and attendance of
Board and committee meetings and
associated activities.

The number of meetings of the
Company’s Board of Directors and each
Board committee held during the year
and the attendance at those meetings
is set out on page 36 of this report.

Prior to appointment, non-executive
Directors are required to provide
the Nomination and Remuneration
Committee with details of other
commitments and an indication of
time involved and to acknowledge
that they will have adequate time
to meet what is expected of them.

Non-executive Directors are expected

to consider their obligations to the
Company and to consult with the
Chairman before accepting appointments
outside the Company which might
conflict with or impact on the time a
non-executive Director is able to devote
to the Company in the role of non-
executive Director of the Company.

Conflicts of interest

In order to ensure that any “interests”
of a Director in a particular matter to
be considered by the Board are known
by each other Director, the Company
has developed protocols, consistent
with obligations imposed by the
Corporations Act 2001, to require each
Director to disclose any relationships,
duties or interests held that may give
rise to a potential conflict. Appropriate
procedures have been adopted to
ensure that, where the possibility of

a material conflict arises, information
is not provided to the Director, and, in
accordance with the Corporations Act
2001, the Director does not participate
in, or vote at, the meeting where the
matter is considered.

1.7 Performance evaluation

The Board, Board committees, individual
Directors and the Company’s key
executives are all required to participate
in annual performance reviews.

Directors must provide written feedback
in relation to the performance of the
Board (and its committees) against a
set of agreed criteria. Each committee
of the Board is also required to provide
feedback in terms of a review of its
own performance. Generally, feedback
is collected by either the Chairman or
an external facilitator and is discussed
by the Board, which considers whether
any steps should be taken to improve
performance.

For the 2008 financial year, a
performance evaluation was led by the
Chairman to assess the performance
of individual Directors, the Board as a
whole and various aspects of the Board
committees such as their performance,
membership, roles and Charters.

The purpose of the review was to
assess strengths and weakness, and to
identify areas which might be improved
if there were some change. The findings
of this performance review have been
considered by the Board, individual
Directors and the Board committees and
have been, and continue to be, taken
into account in planning and conducting
Board and committee matters in 2009.

Executives and managers are also
subject to an annual performance
review in which performance is
measured against agreed business
objectives. The performance of the
Managing Director is assessed by the
Board against objectives related to the
Company'’s strategy and business plans.

For the 2008 financial year, the
performance of the Managing Director
was reviewed by the Chairman,

the Nomination and Remuneration
Committee and the Board against the
achievement by the business and the
Managing Director of agreed objectives.
The performance of the Company’s
senior executives during 2008 was
reviewed by the Managing Director, and
by the Nomination and Remuneration
Committee led by the Managing Director
and the Executive General Manager,
Human Resources.



1.8

1.9

2.1

A description of the Company’s
performance evaluation process is
available in the corporate governance
section of the Company’s website

at www.adbri.com.au.

Independent professional advice

Directors have the right, in connection
with their duties and responsibilities
as Directors, to seek independent
professional advice at the Company’s
expense, provided the costs are
reasonable and the advice is specific.

Prior approval from the Chairman
is required, which will not be
unreasonably withheld.

Access to senior executives
and further information

Directors also have access to senior
executives, including the Company
Secretary, when required and to
any further information required to
make informed decisions.

Committees of the Board

To assist the Board in fulfilling its
responsibilities, the Board has
established a number of committees
with responsibility for particular areas.

Each committee has a specific

Charter. The Charters for the Audit,
Risk and Compliance Committee and
the Nomination and Remuneration
Committee are available on the
corporate governance section of the
Company’s website at www.adbri.com.
au. The Board periodically reviews each
Board committee’s Charter.

Generally, minutes of committee
meetings are tabled at the immediate
subsequent Board meeting. Additional
requirements for specific reporting by
the committees are addressed in the
Charter of the individual committees.

Audit, Risk and
Compliance Committee

The Audit, Risk and Compliance
Committee is made up of four
independent non-executive Directors:
L V Hosking (Chairman), C L Harris,
G F Pettigrew, and M A Kinnaird.

Details of these Directors’ qualifications
and attendance at Audit, Risk and
Compliance Committee meetings are
set out on pages 31 and 36 of this
report.
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The Committee has appropriate
financial expertise and all members
are financially literate and have an
appropriate understanding of the
industries in which the Company
operates.

The main responsibilities of the
Committee include:

To review, assess and approve the
annual financial reports, the half-year
financial report and the results of
external audit or review,; and all other
financial information published by the
Company or released to the market;

To review the appropriateness of
accounting principles adopted by
management in the composition and
presentation of financial reports and to
approve any change in the accounting
principles applied in preparing the
Company’s reports;

To evaluate the independence of

both the non-executive Directors and
external auditors and to monitor the
implementation of the Board’s policy in
relation to the provision of non-audit
services by the Company’s auditor
(referred to in paragraph 6.1 below),;

To recommend to the Board the
appointment, removal and remuneration
of the external auditors, to review the
terms of their engagement, the scope
and quality of the audit and to assess
performance;

To determine the scope of the internal
audit function and ensure that it has
adequate resources to fulfil its role,
and to assess its performance,
including independence;

To determine whether new policies
or training should be implemented to
safeguard against possible risks or
non-compliance with applicable laws,
regulations or Company policies;

To monitor compliance with the
Company’s policies and procedures
that recognise the Company’s
business, environmental and statutory
responsibilities; and

To report the results of the Committee’s
review of risk management and internal
compliance and control systems to

the Board.

2.2

Members of management may attend
meetings of the Committee at the
invitation of the Committee Chairman.
It is the practice of the Committee
that the Managing Director, the Chief
Financial Officer and the Company
Secretary attend all Audit, Risk and
Compliance Committee meetings.
The Group Risk Manager generally
attends meetings of the Committee
when non-financial risk management
matters are considered.

Further, in fulfilling its responsibilities,
the Committee has rights of access to
management and to auditors (external
and internal) without management
present and may seek explanations and
additional information. The Committee
may, with the approval of the Board,
engage any independent advisers in
relation to any matter pertaining to
the powers, duties and responsibilities
of the Committee.

Nomination and
Remuneration Committee

The Nomination and Remuneration
Committee is made up of four
independent non-executive Directors:
C L Harris (Chairman), M A Kinnaird,
L V Hosking and G F Pettigrew.

Details of these Directors’ attendance
at Nomination and Remuneration
Committee meetings are set out on
page 36 of this report.

The role of the Committee is to assist
and advise the Board on matters
relating to the appointment and
remuneration of the non-executive
Directors, Managing Director and other
senior executives of the Company.

The Committee:

Reviews (and recommends to the
Board) the fees paid to non-executive
Directors, within the limits approved
by shareholders;

Reviews (and recommends to the
Board) the compensation arrangements
for the Managing Director, including
short term and long term incentives;

Reviews performance targets, and
approves recommendations from the
Managing Director on total levels of
remuneration, for senior executives;
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Oversees the implementation of the
Company’s short term and long term
incentive arrangements, including
assessing the extent to which
performance conditions are satisfied
and making relevant awards;

Assesses the appropriate mix of skills,
experience and expertise required on
the Board and assesses the extent

to which these required skills are
represented on the Board;

Establishes processes for the
identification of suitable candidates for
appointment to the Board, engages
appropriate search firms to assist in
identifying suitable candidates and
makes a recommendation regarding
the most appropriate candidates to
the Board which ultimately will
appoint the new Directors;

Oversees or designs induction and
ongoing training and education
programs for the Board to ensure that
non-executive Directors are provided
with adequate information regarding
the operations of the business, the
industry and their legal responsibilities
and duties;

Monitors the tenure of Board members,
considering succession planning and
identifying the likely order of retirement
by rotation of non-executive Directors;
and

Establishes processes for the review
of the performance of individual non-
executive Directors, the Board as a
whole and the operation of Board
committees.

It has been the practice of the
Nomination and Remuneration
Committee on occasion to invite other

Directors to attend Committee meetings.

Members of management, particularly
the Executive General Manager, Human
Resources, may also attend meetings
of the Committee at the invitation of
the Committee Chairman, whenever
particular matters arise that require
management participation.

New Directors are provided with a
letter of appointment setting out

their term of appointment, powers,
expectations of the Company and
rights and obligations. The Company’s
induction process covers the operation
of the Board and its committees, and
the Company'’s financial, strategic,
operational and risk management
positions. All new Directors are
required to become familiar with these
matters through the induction process
or otherwise by making enquiries of
the Chairman, the Company Secretary
or the Company’s management.
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2.3

2.4

Further information on Directors’ and
executives’ remuneration is set out in
the Remuneration Report and Note 32
to the Financial Statements.

Safety, Health and
Environment Committee

The members of the Safety, Health

& Environment Committee (SH&E
Committee) are G F Pettigrew
(Chairman), M A Kinnaird, J D McNerney
and M P Chellew (Managing Director).

The Committee has a broad role
in reviewing safety, health and

environmental matters across the Group.

Committee meetings are also attended
by the Company’s Chief Financial Officer,
its General Counsel, and the Executive
General Manager, Human Resources.

Generally when a SH&E Committee
meeting is held, it normally meets prior
to a Board meeting with the SH&E
Committee Chairman reporting at the
Board meeting about the proceedings
of the Committee.

Details of members’ attendance at
Safety, Health and Environment
Committee meetings in 2008 are
set out on page 36.

Other Board committees

The Corporate Governance Committee
comprises L V Hosking (Chairman),

M A Kinnaird and C L Harris. The

role of the Committee is to oversee
the Company’s implementation and
compliance with best practice in
corporate governance applicable to the
circumstances of the Company. This
Committee is responsible for ensuring
the periodic review of the Company’s
charters and policies and recommending
any changes that may be necessary
from time to time.

The Board established a permanent
committee, the Independent Directors’
Committee, on 27 October 2003. The
role of the Committee is to investigate
and consider corporate proposals
made to the Company. The Committee
comprises Directors who do not have
any conflict of interest concerning the
matters considered by the Committee.
The present members of the Committee
are M A Kinnaird (Chairman), C L
Harris, L V Hosking, J D McNerney,

G F Pettigrew and M P Chellew
(Managing Director).

3

4

4.1

4.2

Director and executive remuneration

Remuneration levels are competitively
set to attract and retain appropriately
qualified and experienced personnel.
Performance, duties and responsibilities,
market comparison and independent
advice are all considered as part of the
remuneration process.

The structure and details of the
remuneration paid to the Directors and
senior executives during the period are
set out in the Remuneration Report on
pages 38 to 48 of this Report and Note
32 to the Financial Statements.

Risk reporting

Financial risk

The Managing Director and Chief
Financial Officer have made the
following certifications to the Board:

That the Company'’s financial reports
present a true and fair view, in all
material respects, of the financial
condition and operational results of the
Company and are in accordance with
relevant accounting standards;

That the Company has adopted an
appropriate system of risk management
and internal compliance and control
which implements the policies adopted
by the Board and forms the basis for
the statement given above; and

That the Company’s risk management
and internal compliance and control
system is operating efficiently and
effectively in all material respects.

Non-financial risk

Management also reports to the
Board on strategic and operational
issues, including an assessment of
the material business risks facing the
Company and the effectiveness of
the systems and policies in place

to manage those risks.
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5.1

5.2

Risk management
and internal controls

Managing risks

The Board, through the Audit, Risk
and Compliance Committee, is
responsible for ensuring there are
adequate policies in relation to risk
management and internal compliance
and control systems. It is part of the
Board’s oversight role to regularly
review the effectiveness of the
Company’s implementation of that
system. Management is responsible
for identifying and managing both
financial and non-financial risks to
the Company’s businesses. The Board,
through the Committee, monitors the
management of these risks.

In brief, the Company’s risk
management framework is designed
to ensure strategic, operational, legal,
reputation and financial risks are
identified, assessed, effectively and
efficiently managed and monitored

to enable achievement of the
Company'’s business objectives.

Internal controls framework

A robust control environment is
fundamental to the effectiveness of the
Company'’s risk management framework.
The Company has a clear organisational
structure with clearly drawn lines

of accountability and delegation of
authority. Matters reserved for the Board
are set out in the Board Charter which

is available on the Company’s website.
All Directors, executives and employees
are required to adhere to the Code of
Conduct (described below) and the
Board actively promotes a culture of
quality and integrity.

Procedures have been established at

the Board and executive management
levels that are designed to safeguard
the assets and interests of the Company,
and ensure the integrity of reporting.
These include accounting, financial
reporting and internal control policies
and procedures designed to manage
business risks (both financial and
non-financial).
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The Board acknowledges that it is
responsible for the overall internal
control framework, but recognises

that no cost effective internal control
system will prevent all errors and
irregularities. To assist in discharging
this responsibility, the Board has
instigated an internal control framework
that can be described as follows:

Financial reporting: there is a
comprehensive budgeting system

with an annual budget reviewed and
approved by the Board. Monthly actual
results are reported against budget
and revised forecasts for the year are
prepared regularly. The Group reports
to shareholders half-yearly. Procedures
are also in place to ensure that price
sensitive information is reported to

the Australian Securities Exchange in
accordance with continuous disclosure
requirements;

Operating unit controls: financial
controls and procedures including
information systems controls are in
operation throughout the consolidated
entity. Operating units complete detailed
questionnaires confirming compliance
with these procedures;

Functional speciality reporting: the
Group has identified a number of key
areas which are subject to regular
reporting to the Board, such as safety
and environment, risk management,
taxation, finance and administration;

Investment appraisal: the Group has
clearly defined guidelines for capital
expenditure. These include annual
budgets, detailed appraisal and review
procedures, levels of delegated authority
and due diligence requirements where
businesses are being acquired or
divested;

Internal audit: assists the Board in
ensuring compliance with internal
controls. The Audit, Risk and Compliance
Committee reviews and approves the
selection and engagement of internal
auditors, the internal audit programme
to be conducted each financial year, and
the scope of the work to be performed
at each location. The internal auditors
provide the Committee with their
comments and recommendations about
the identification of areas perceived

to be of a greater level of risk than
others, and any areas for other reasons
requiring particular scrutiny. The
Committee receives and reviews the
reports of the internal auditors; and

6.1

Delegated authorities and restrictions:
there is a comprehensive procedure
which provides a framework that
enables employees to operate and
act within clearly defined and
communicated parameters.

A description of the Company’s risk
management policy and internal
compliance and control system is
available from the corporate governance
section of the Company’s website at
www.adbri.com.au.

External auditors

The Company and Audit, Risk and
Compliance Committee policy is to
appoint external auditors who clearly
demonstrate quality and independence.
The performance of the external auditor
is reviewed annually and applications
for tender of external audit services
are requested as deemed appropriate,
taking into consideration assessment
of performance, existing value and
tender costs. PricewaterhouseCoopers
remains the external auditor of the
Company for the Group’s financial
report for the year ended 31

December 2008.

Non-audit services and
auditor independence

The Board has adopted a policy in
relation to the provision of non-audit
services by the Company’s external
auditor, which is based on the principle
that work that may detract from the
external auditor’s independence and
impartiality (or that may be perceived
as doing so) should not be carried

out by the external auditor.

During the year, the Company’s
external auditors provided a carbon
health-check of the Cement and Lime
operations greenhouse gas inventory
and limited advice in relation to the
selection of the Enterprise Resource
Planning system. The Board does not
believe that the provision of these
non-audit services compromises the
external auditors’ independence.

Details and the break down of fees
for non-audit services and an analysis
of fees paid to external auditors are
provided in Note 33 to the Financial
Statements.
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A copy of the auditors’ independence
declaration, as required under section
307C of the Corporations Act 2001,
is set out on page 93 of this report.

The external auditor will attend

the Annual General Meeting and

be available to answer shareholder
questions about the conduct of the
audit and the preparation and content
of the auditors’ report.

Insurance

In order to protect shareholders’ funds,
the Company carries insurance which the
Board considers is sufficient for the size
and nature of the Company’s business.

Code of conduct

The Company is committed to upholding
the highest ethical standards of
corporate behaviour. A Code of Conduct
has been adopted, which requires

that all Directors, senior management
and employees act with the utmost
integrity and honesty. It aims to further
strengthen the Company’s ethical
climate by promoting practices that
foster the Company’s key values of:

Acting with fairness, honesty
and integrity;

Being aware of and abiding by
laws and regulations;

Individually and collectively
contributing to the wellbeing of
shareholders, customers, the
economy and the community;

Maintaining the highest standards
of professional behaviour;

Avoiding or managing conflicts
of interest; and

Striving to be a good corporate citizen,
and to achieve community respect.

The Code of Conduct is publicly
available on the Company’s website.

The Company has also adopted policies
requiring compliance with (amongst
others) occupational health and safety,
environmental, privacy, fair treatment,
equal employment opportunity and
trade practices law. There are ongoing
programmes for the audit of the
Company’s operations. Occupational
health and safety, environmental,

and other risks are covered by

these audits.
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Employees are encouraged to attend
training or seminars presented by the
Company or external service providers
to ensure that they remain up-to-
date with relevant legal and industry
developments.

The Code requires all officers,
employees, contractors, agents or
people associated with the Company
to report any potential breaches to
the Company Secretary under the
whistleblower program. This may be
done anonymously.

In the interest of investor confidence,
the Company has a formal policy
governing the trading of the Company’s
securities by Directors, officers and
employees. A summary of this policy

is set out below.

Shareholdings of Directors and
employees

Under the Constitution (adopted at
the 2005 Annual General Meeting),
Directors are not required to hold any
shares to qualify for appointment. The
details of Directors’ shareholdings are
disclosed on page 36 of this report.

The Board has a policy that Adelaide
Brighton Ltd Directors and employees
may not buy or sell Adelaide Brighton
Ltd shares except within the period of
one month following the annual and
half-yearly results announcements

and the period from the release of the
Company’s annual report until one
month after the annual general meeting.
The policy supplements the Corporations
Act 2001 provisions that preclude
Directors and employees from trading

in securities when they are in possession
of “insider information”.

The Board has also adopted a Policy
that prohibits executives from hedging
(or otherwise locking in a profit over)
unvested securities issued under the
Company'’s Share Plans.

A summary of the Share Trading Policy
is available on the Company’s website
at www.adbri.com.au.

Continuous disclosure and
communication with shareholders

The Company is committed to providing
relevant and timely information to its
shareholders and to the broader market,
in accordance with its obligations under
the ASX continuous disclosure regime.

The Company’s Continuous Disclosure
Policy is available on the Company’s
website and sets out guidelines and
processes to be followed in order to
ensure that the Company’s continuous
disclosure obligations are met. Material
information must not be selectively
disclosed prior to being announced to
the ASX. These policies and procedures
are supplemented by the Shareholder
Communications Policy (also published
on the Company’s website) which
includes arrangements the Company has
in place to promote communication with
shareholders and encourage effective
participation at general meetings.

The Company Secretary has been
nominated as the person responsible
for communicating with the ASX. This
role includes responsibility for ensuring
compliance with the continuous
disclosure requirements in the Listing
Rules and overseeing and coordinating
(with the Group Corporate Affairs
Adviser) information disclosure to the
ASX, analysts, brokers, shareholders,
the media and the public.

The Company’s website contains copies
of annual reports, financial accounts,
presentations, media releases and

other investor relations publications.

All relevant announcements made to

the market, and any related information,
are also posted on the Company’s
website as soon as they have been
released to the ASX.

The Board encourages full participation
of shareholders at the Annual General
Meeting in order to promote a high level
of accountability and discussion of the
Company’s strategy and goals.

Marcus Clayton

General Counsel and

Company Secretary



Directors

AO, DUniv, BE, Hon FIEAust, FTS
Age 75

Independent non-executive
Director since September
1996. (Deputy Chairman
from September 1996

to January 1997). A civil
engineer, founder and past
Executive Chairman of
former engineering firm
Kinhill Pty Ltd, now known
as KBR. Consultant with
KBR. Involvement in wider
professional and business
community. Chairman,
Asia Pacific Transport Pty
Ltd and Freight Link Pty
Ltd. Director of National
Electricity Market Management
Company Ltd (NEMMCO),
United Water International
Pty Ltd, Macmahon Holdings
Ltd. Member of the
Defence SA Board. Officer
in the General Division of
the Order of Australia for
services to engineering and
the community. Appointed
Chairman January 1997.
Chairman, Independent
Directors’ Committee.
Member, Audit, Risk and
Compliance Committee,
Nomination and Remuneration
Committee, Corporate
Governance Committee
and Safety, Health and
Environment Committee.
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BEc, FCPA, FAICD
Age 62

Independent non-executive
Director since March 1995.
An economics graduate,
qualified accountant and
former CEO and Managing
Director of FH Faulding & Co
Ltd and Deputy Chairman of
Adelaide Bank Ltd. Chairman,
Argo Investments Ltd.
Director, Australian Vintage
Ltd, JM Financial Group Ltd
and Arana Therapeutics Ltd.
Chairman, Nomination and
Remuneration Committee
and Superannuation Policy
Committee. Member,

Audit, Risk and Compliance
Committee, Corporate
Governance Committee

and Independent Directors’
Committee.

BE, MEngSc, MIE, MBA, CEng, FIET
Age 64

Non-executive Director since
2002 as nominee of RMC
Group plc. Independent
non-executive Director from
April 2004. Former Managing
Director and non-executive
Director of Readymix plc, a
listed construction materials
Company based in Ireland
with 37 years experience in
the construction materials
industry. Director, Plato
Ireland Ltd. Member,
Independent Directors’
Committee and Safety,
Health and Environment
Committee.

Age 64

Independent non-executive
Director since June 2003.
Extensive experience in
commercial and financial
matters with 15 years
experience as Chief
Executive of the Sydney
Futures Exchange and
former Chief Executive
Officer of Axiss Australia
and Managing Director of
National Electricity Market
Management Company
(NEMMCO). Currently
Managing Director of
Innovation Australia,

AGL Energy Limited and BBus, CPA, ACIS

Australian Energy Market Age 48

Operator (Transitional) Non-executive Director since
Limited. Chairman, Audit, August 2008. Over 20 years
Risk and Compliance experience in the premixed
Committee and Corporate concrete and construction
Governance Committee. materials industry. Managing
Member, Nomination and Director of Barro Group Pty
Remuneration Committee Ltd. Member, Safety, Health
and Independent Directors’ and Environment Committee.
Committee.

FPNA, FAIM, FAICD BSc, ME, Grad Diploma Mgt

Age 60 Age 52

Independent non-executive Executive Director and
Director since August 2004. Managing Director since
Extensive experience in September 2001 Mechanical
the building materials Engineer with over 27 years
industry and former Chief experience in the heavy
Executive Officer of CSR building materials and related
Building Products and broad industries gained in Australia
management experience and the United Kingdom.
gained in South East Asia Previously held the position
and the United Kingdom of Managing Director of
through former positions as Blue Circle Cement in the
Managing Director of Chubb United Kingdom and senior
Australia Limited and Wormald management positions
Security Australia Pty Ltd. within the CSR group of
Director, Lafarge Plasterboard companies in Australia and
Pty Ltd and Bisalloy Steel the United Kingdom. Member,
Group Ltd. Chairman, Safety, Independent Directors’
Health and Environment Committee and Safety, Health
Committee. Member, and Environment Committee.
Audit, Risk and Compliance

Committee, Independent

Directors’ Committee and

Nomination and Remuneration

Committee.
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Shareholder Information

Enquiries about

your shareholding

Enquiries or notifications by
shareholders regarding their
shareholdings or dividends
should be directed to Adelaide
Brighton's share registry:
Computershare Investor Services
Pty Ltd

Level 5, 115 Grenfell Street
Adelaide SA 5000

Telephone 1800 339 522
International +613 9415 4000
Facsimile 1300 534 987
International +618 8236 2305
web.queries@computershare.com.au

When communicating with the share
registry, shareholders should quote
their current address together with
their Security Reference Number
(SRN) or Holder Identification
Number (HIN) as it appears on their
Issuer Sponsored/CHESS statement.

Online services

Shareholders can access information
and update information about their
shareholding in Adelaide Brighton
Limited via the internet by visiting
Computershare Investor Services
Pty Ltd website:
www.computershare.com.au

Some of the services available

online include: check current holding
balances, choose your preferred
annual report option, update address
details, update bank details, confirm
whether you have lodged your

TFN, ABN or exemption, view your
transaction and dividend history or
download a variety of forms.

Enquiries about

Adelaide Brighton Ltd
Enquiries about Adelaide Brighton
Ltd should be directed to:
Group Corporate Affairs Adviser
Adelaide Brighton Ltd

GPO Box 2155

Adelaide SA 5001

Telephone (08) 8223 8000
Facsimile (08) 8215 0030
adelaidebrighton@adbri.com.au

Annual general meeting

The annual general meeting of
shareholders will be held at the
Hyatt Regency Adelaide, North
Terrace, Adelaide, South Australia on
Thursday 21 May 2009 at 11.00 am.
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Direct credit of dividends
Dividends can be paid directly into
a bank or other financial institution.
Payments are electronically credited
on the dividend payment day

and subsequently confirmed by
mailed payment advice. Application
forms are available from our share
registry, Computershare Investor
Services Pty Ltd or visit the website
at www.computershare.com.au/
easyupdate/abc to update your
banking details.

Combining multiple
shareholdings

If you have multiple shareholding
accounts that you want to
consolidate into a single account,
please advise the share registry,
Computershare Investor Services
Pty Ltd, in writing.

Change of address

Shareholders who are Issuer
Sponsored should notify any change
of address to the share registry,
Computershare Investor Services
Pty Ltd, by telephone or in writing
quoting your security holder
reference number, previous address
and new address. Broker Sponsored
(CHESS) holders should advise their
sponsoring broker of the change.

Registered office

Level 1, 157 Grenfell Street
Adelaide SA 5000
Telephone (08) 8223 8000
Facsimile (08) 8215 0030

Stock exchange listing

Adelaide Brighton Ltd is listed on
the Australian Securities Exchange
and trades under the symbol “ABC".
Adelaide is Adelaide Brighton Ltd’s
home exchange.

Communications

Our internet site
www.adbri.com.au offers access to
our ASX announcements and news
releases as well as information
about our operations.

Substantial shareholders

Barro Properties Pty Ltd, by a notice
of change of interests of substantial
shareholder dated 26 August 2005,
informed the Company that it or an
associate had a relevant interest

in 120,945,725 ordinary shares or
22.3% of the Company’s issued
share capital.

Boral Limited, by a notice of
change of interests of substantial
shareholder dated 11 October 2004,
informed the Company that it or an
associate had a relevant interest

in 107,830,340 ordinary shares or
19.9% of the Company’s issued
share capital.

On market buy back

At 6 April 2009, there is no on-market buy back

of the Company’s shares being undertaken.

Top twenty largest shareholders as at 6 April 2009
No. of ordinary

% of issued

Shareholder shares held capital
Barro Properties Pty Ltd 108,747,120 19.68
Boral Limited 107,830,340 19.52
JP Morgan Nominees Australia Limited 54,599,608 9.880
National Nominees Limited 45,819,444 8.29
HSBC Custody Nominees (Australia) Limited 18,140,587 3.28
Citicorp Nominees Pty Limited 17,554,490 3.18
Barro Group Pty Ltd 17,047,865 3.09
Cogent Nominees Pty Limited 12,829,763 2.32
ANZ Nominees Limited (Cash Income Account) 10,712,596 1.94
RBC Dexia Investor Services Australia

Nominees Pty Ltd (PIPOOLED A/C) 9,822,291 1.78
Tasman Asset Management Ltd (Tyndall

Australian Share Wholesale Portfolio A/C) 7,160,289 1.30
AMP Life Limited 4,355,520 0.79
Citicorp Nominees Pty Limited

<CFS Future Leaders Fund A/C> 4,136,059 0.75
Argo Investments Ltd 3,620,062 0.66
UBS Wealth Management Australia

Nominees Pty Ltd 3,293,601 0.60
Cogent Nominees Pty Limited <SMP Accounts> 2,545,739 0.46
Australian Reward Investment Alliance 2,353,734 0.43
Citicorp Nominees Pty Limited

<CFSIL CFS WS SMALL COMP A/C> 2,348,935 0.43
Queensland Investment Corporation 2,086,272 0.38
Citicorp Nominees Pty Limited

(CFS WSLE Industrial SHR A/C) 1,883,024 0.34
Total top 20 shareholders 436,887,339 79.08
Total remaining holders balance 115,601,198 20.92

Voting rights

All shares at 6 April 2009 were of one class with equal voting rights
being one vote for each shareholder and, on a poll, one vote for

each fully paid ordinary share.

Shares held as at 6 April 2009

No. of % of issued

shareholders capital

1 - 1,000 2,417 0.23

1,001 - 5,000 4,240 2.14

5,001 - 10,000 1,847 2.55

10,001 - 100,000 1,866 8.31

100,001 - over 152 86.77

Total shareholders 10,522 100.00
Less than a marketable parcel of 234 532

Unquoted securities

3,590,000 issued to the Managing Director and other members of

the senior executive team under the Adelaide Brighton Ltd Executive
Performance Share Plan as part of the Company’s long term incentive
programme. The Awards are not quoted and do not participate in

the distribution of dividends and do not have voting rights. The total
number of executives participating in the Adelaide Brighton Ltd Executive
Performance Share Plan and eligible to receive the Awards is nine.
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Directors’ report

The Directors present their report on
the consolidated entity (the Group)
consisting of Adelaide Brighton Ltd (the
Company) and the entities it controlled
at the end of, or during, the year ended
31 December 2008.

Directors

The Directors of the Company, at any
time during or since the end of the
financial year and up to the date of this
report, are:

M A Kinnaird A0

C L Harris

D Barro Ao (resigned 19 August 2008)
J D McNerney

L V Hosking

G F Pettigrew

M P Chellew

R D Barro (appointed 19 August 2008)

Principal activities

During the year the principal activities of
the Group consisted of the manufacture
and distribution of cement, and
cementitious products, lime, ready
mixed concrete, aggregates, sand and
masonry products.

Review of operations

A summary of the financial results for
the year ended 31 December 2008 is
set out below:

(A$ million) 2008 2007
Sales revenue 1,022.4 888.4
Depreciation (56.8) (52.4)
Earnings before interest and tax (EBIT") 189.1 171.3
Net interest (33.8) (21.7)
Profit before tax 155.3 149.6
Income tax expense (34.5) (35.7)
Net profit after tax 120.8 113.9
Attributable to:

Members of Adelaide Brighton Ltd 120.8 113.9
Minority interest - -
Basic earnings per share (cents) 22.2 21.0
Basic dividend per share (cents) 15.0 15.0
Special dividend per share (cents) - 3.5
Franking (%) - all dividends 100% 100%
Net debt (A$ million) 387.8 323.3
Net debt/equity (%) 55.3% 48.4%

Adelaide Brighton reported record sales
and profit for the year ended 31
December 2008. Sales revenue
increased by 15.1% over the pcp to
$1,022.4 million as a result of continued
growth in sales of cement and
aggregates and the first half year
contribution from the 1 July 2008
acquisition of Hanson Building Products.
Net profit after tax increased by 6.1%
to a record $120.8 million and earnings
per share improved to 22.2 cents versus
21.0 cents in the pcp.

The growth in sales volumes and prices,
together with sustained operating
efficiency, were the key drivers behind
the 10.4% increase in EBIT to $189.1
million ($171.3 million pcp). EBITDA
increased by 9.8% to $245.9 million and
the underlying EBITDA margin at 24.1%
fell due to the higher cost of imports
and the change in sales mix arising from
the Hanson Building Products
acquisition.

Cement sales volumes increased by 9%
and reached record levels for the
Company, exceeding three million
tonnes for the year. Cement sales were
particularly strong in Queensland and
Victoria where increased demand was
met by additional imported clinker and
cement taken through the Sunstate
Cement and Independent Cement and
Lime (ICL) joint ventures respectively.
Robust growth in South Australia was
driven by higher commercial and
infrastructure expenditure together with
increased sales of backfill binder to
Olympic Dam. Demand in Western
Australia peaked during the year with
sales slightly ahead of 2007 levels.
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Lime sales fell by 4.5% over the pcp
due to reduced off-take from the non
alumina sector. This was a direct result
of the gas and electricity constraints
arising from the explosion at Apache
Energy’s Varanus Island gas distribution
facility which adversely impacted
customer production. Non alumina lime
demand also softened in the second half
as several smaller resource sector
customers either scaled back or ceased
operations due to the decline in global
base metal demand and the subsequent
price weakness. This was particularly
evident in the nickel sector.

Modest cement price increases in the
Company’s core markets of Western
Australia, Northern Territory and South
Australia were realised during the year
as Adelaide Brighton took a more
cautious view of domestic pricing
potential. Second half industry cement
price increases, however, were markedly
higher in Queensland, New South Wales
and Victoria delivering progressive
benefit to Sunstate and ICL respectively.
Lime price increases continue to be
realised in excess of CPI through the
recovery of specific cost increases within
sales contract escalation terms and the
re-negotiation of customer contracts
which expired during the year.

The growth in cement demand in
Western Australia, Northern Territory,
Queensland and Victoria was met by
increased levels of imported cement and
clinker. However, the weakness in the
Australian dollar had a material impact
on import margins from mid September
and this was a key factor causing the
reduction in earnings guidance over the
final quarter.



Clinker output was sustained as the
increased kiln run time benefits of the
Birkenhead single shutdown strategy
were partly offset by third quarter kiln
operational constraints which were
resolved in December.

2008 was, however, a challenging year
as the profit growth arising from
increases in sales revenue and first time
contributions from business acquisitions
was adversely impacted by several key
factors. The gas supply constraints in
Western Australia, the acute weakening of
the Australian dollar in the second half
year and higher interest expense having
a material impact on the full year result.

The rising costs and security of supply
of gas and electricity continue to be a
key issue for the cement operations in
Adelaide Brighton’s core clinker
production states, South Australia and
Western Australia. The Company
successfully met these challenges
through effective electricity demand
management at its Birkenhead and
Angaston plants and the use of alternative
fuels and fuel substitutes for natural gas
at both Birkenhead and Munster.

The Hy-Tec Concrete and Aggregates
operations consolidated their position
during the year improving their overall
EBIT, after normalising for $1.4 million of
prior year items. This result was based
predominantly on the strong concrete
markets in Queensland and Victoria and
the growth in internal and newly acquired
business’s aggregate sales in New South
Wales. The Division continues to monitor
credit risk closely, though three key
accounts under concern went into
liquidation, incurring a $2.4 million bad
debt expense during the final quarter.

Demand in New South Wales continued
at cyclically low levels due to the
continued depressed state of the
residential sector.

The Masonry Products Division doubled
in size mid year following the acquisition
of Hanson Building Products. Masonry
product pricing had not recovered key
input cost increases over recent years
and price increases were implemented
across all regions in the fourth quarter
2008. These prices have held in the
market place, an important step toward
achieving sustainable masonry gross
margins.

Improved performance from ICL and a
first time contribution from Mawsons
increased the contribution from joint
ventures during the year as a result of
buoyant markets in Melbourne and

northern Victoria. Sunstate Cement held
profits as higher demurrage charges and
a weaker final quarter suppressed
results after a strong first half. The
combined contribution from these
operations delivered a 15.9% increase
in net profit to $30.6 million.

The Company continued to progress its
strategy of selective downstream
integration with the $84 million
acquisition of Hanson Building Products
on 1 July 2008. This masonry products
business is predominantly based in
Queensland and Tasmania having little
overlap with the existing C&M Brick
business. This acquisition places
Adelaide Brighton as a clear market
leader in the Australian masonry
products market.

The Cement and Lime Division
operational improvement programme
continues to make steady progress.
The key deliverable in 2008 was the
conversion of Munster lime kiln 6 to coal
firing. The resultant halving of the gas
consumption at Munster delivered two
fundamental benefits to operating
performance - a cost reduction in the
substitution of gas with lower cost coal
and the securing of continuity of fuel
supply to the site. This use of coal
provided an important hedge against
escalating gas prices and an evaluation
of the extension of this fuel strategy for
the whole site is now underway.

In addition to cost, a key driver behind
the conversion to coal fuel was the
constraints over the availability of gas
due to rising demand in Western
Australia. The halving of Munster’s gas
consumption and switch in gas supplier
provided a further benefit in May as the
plant was able to continue operation
following the Varanus Island pipeline
explosion in June 2008 which disrupted
supplies to Apache Energy customers for
three months.

The Division continues to progress its
cost down strategies with particular
focus on the reduction in plant leasing
and contractor dependencies and strict
control over discretionary cost
expenditure.

The third part of the operational
improvement strategy, the increase in
capacity of the Munster lime kilns has
been placed on hold until the medium to
long term resource sector capacity
developments are understood. Due to
the uncertainties caused by the
reduction in global demand for base
metals, some smaller customer
operations have been mothballed and
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larger strategic projects put on hold.
As a result, the Munster lime capacity
improvements realised to date will be
sufficient to cover demand projections
over the next two years, thereby
allowing the deferral of the final phase
of the lime Operational Improvement
Programme.

The Company continues to progress its
lime pricing strategy in seeking to
improve lime margins through price
increases as existing short to medium
term contracts expire. Adelaide Brighton
will continue to seek to achieve future
price increases which will recover
manufacturing cost inflation and
improve margins to the levels required
to sustain future long term capital
investment in lime manufacture in
Western Australia.

Operating cash flow increased by 6.9%
to $150.1 million ($140.4 million pcp)
as improved profitability was primarily
offset by higher tax and interest
payments. Accounts receivable,
increased by 17.7% and $22.8 million,
continues under tight credit control.
The increase resulted from the 15.1%
growth in sales, with the lower rate of
growth in total receivables reflecting an
underlying reduction in debtor days.

Inventory levels increased by $31.8
million due to the addition of the
Hanson Building Products operations and
the take on of spare parts inventories
for the February 2009 Birkenhead
maintenance shutdown.

Year end net borrowings increased to
$387.8 million ($323.3 million pcp),
principally due to the $86.9 million in
business acquisitions, though this
impact was partially offset by the
underwritten Dividend Reinvestment
Plan introduced for the 2008 interim
dividend. Bank borrowing facility limits
were extended and increased by $160
million during the year to $520 million,
a necessary move in the current
uncertain credit markets.

Cognisant of the rising costs of bank
debt and broader market concerns over
short term debt maturity, a decision was
taken to refinance the Company’s
existing three year debt facilities
expiring in 2009 some nine months
early. In June 2008, the $520 million
credit facilities were refinanced in two
tranches with three leading Australian
banks. Of these, $310 million will
mature in June 2010 and $210 million in
June 2011, leaving the Company with
no short term debt on its balance sheet
at 31 December 2008.
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The Company continues to operate well
within its bank covenants which are
consistent across all three lenders. The
key ratios are the Liquidity Ratio (EBIT/
Interest expense), Leverage (Gearing:
net debt/ net debt + equity) and net
tangible assets. Adelaide Brighton’s
debt/EBITDA ratio at 31 December was
1.6, among the better of its global
industry peers which averaged 3.0.

Year end gearing was 55.3%, within the
Board’s preferred 40% - 60% range.
Gearing levels increased by 6.8% over
the pcp due to the acquisition of Hanson
Building Products and the payment of a
final special dividend for 2007.

Capital expenditure was $56.0 million
for the year, a $25.1 million reduction
over the pcp. The key investment during
the year was the Hy-Tec Glendenning
plant. The balance of the capital
expenditure was sustaining investment
in the Cement and Lime and Concrete
and Aggregates Divisions.

Dividends paid or declared by the
Company

In respect to the 2008 financial year,
the following dividends were paid:

A final dividend in respect of the year
ended 31 December 2007 of 12.5 cents
per share, including a special dividend
of 3.5 cents per share, fully franked,
was paid on 10 April 2008. This dividend
totalled $67,874,832.

An interim dividend in respect of the
year ended 31 December 2008 of 6.5
cents per share, fully franked was paid
on 11 October 2008. This dividend
totalled $35,355,368.

Since the end of the financial year the
Directors have approved the payment of
a final dividend of 8.5 cents per share,
fully franked, to be paid on 22 April 2009.

State of affairs

No significant changes occurred in the
state of affairs of the Group during the
financial year.

Events subsequent to the end of the
financial year

As at the date of this report, no other
matter or circumstance has arisen since
31 December 2008 that has significantly
affected, or may significantly affect the
Group’s operations, the results of those
operations, or the Group’s state of
affairs in future financial years.

Likely developments and expected
results of operations

Likely developments in the operations of
the Group, known at the date of this
report, and the expected results of
those operations, have been covered
generally within the financial report.

Further information on likely
developments in the operations of the
Group and the expected results of
operations in the future financial years
have not been included in this report
because the Directors believe it would
be likely to result in unreasonable
prejudice to the Group.

Environmental performance

The Group is subject to various
Commonwealth, State and Territory
laws concerning the environment.
Management ensures that any
registrations, licenses or permits
required for the Group’s operations are
obtained and observed. All operations
have access to safety and environmental
legislation summaries specific to their
activities and a group-wide Safety,
Health and Environmental (SH&E)
Management System is in place for
monitoring, reporting and addressing

SH&E matters. Two sites, Birkenhead
and Angaston are certified to the
environment and management system
standard ISO 14001.

The Group monitors environmental
matters by site and business division,
and information about the Company’s
performance is regularly reported and
reviewed by the Group’s senior
management, the Safety, Health &
Environment Committee of the Board
and the Board.

All Adelaide Brighton facilities comply
with State and Federal environment

requirements. During 2008, no formal
environmental notices were received.

Information on Directors

Information relating to Directors’
qualifications, experience and special
responsibilities are set out on page 31
of the Annual Report.

Directors’ meetings

The number of Directors’ meetings and
meetings of committees of Directors
held during the financial year and the
number of meetings attended by each
Director are as follows:

Director Board Audit, Risk Nomination Corporate Independent SH&E
Meetings and Governance Directors” Committee
Compliance Remuneration Committee Committee
Committee Committee
A H A H A H A H A H A H
M A Kinnaird 7 7 3 3 3 3 1 1 0
C L Harris 7 7 3 3 3 3 1 1 0 0
D Barro* 3 4
R D Barro* 3 3
L V Hosking 7 7 3 3 3 3 1 1 0 0
J D McNerney 7 7 0 0 2 2
G F Pettigrew 7 7 3 3 3 3 0 0 2 2
M P Chellew 7 7 0 0 2 2

A Number of meetings attended
H Number of meetings held during period of office

* D Barro resigned and R D Barro was appointed on 19 August 2008

Throughout 2008, the general business
of the Corporate Governance Committee
was dealt with at the Company’s Board
Meetings and no separate committee
meetings were held.

Particulars of the Company’s corporate
governance practices, including the roles
of each Board Committee, are set out
on pages 25 to 30 of this report.
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Directors’ interests

The relevant interest of each Director in
the share capital of the Company at the
date of this report is as follows.

Ordinary shares

M A Kinnaird 74,286
C L Harris 65,001
J D McNerney 101,000
L V Hosking 2,000
G F Pettigrew 5,000
M P Chellew 440,149
R D Barro 442,480



Full details of the interests in share
capital of Directors of the Company are
disclosed in Note 32 to the Financial
Statements on page 83 of this report.
Full details of the interests in Awards of
Directors of the Company are set out in
the Remuneration Report on pages 38 to
48 of this report.

Director and executive
remuneration

Details of the Company’s remuneration
policies and the nature and amount of
the remuneration of the Directors and
certain senior executives are set out in
the Remuneration Report on pages 38 to
48 of this report.

Company Secretaries

The Company’s principal Company
Secretary is Marcus Clayton, who has
been employed by the Company in the
two separate offices of General Counsel
and Company Secretary since 24
February 2003. He is a legal practitioner
admitted in South Australia with 22
years experience.

Two other employees of the Company
also hold the office of Company
Secretary, to assist with secretarial
duties should the principal Company
Secretary be absent. One is the
Company’s Chief Financial Officer,
Andrew Poulter, who is a Chartered
Accountant. The other is the Group’s
Corporate Affairs Adviser, Luba
Alexander, who has been a Company
Secretary since 22 March 2001.

Indemnification and insurance of
officers

Rule 9 of the Company’s constitution
provides that the Company indemnifies
each person who is or who has been an
“officer” of the Company on a full
indemnity basis and to the full extent
permitted by law, against liabilities
incurred by that person in their capacity
as an officer of the Company or of a
related body corporate.

Rule 9.1 of the constitution defines
“officers” to mean:

each person who is or has been a
Director, alternate Director or executive
officer of the Company or of a related
body corporate of the Company who in
that capacity is or was a nominee of the
Company; and

such other officers or former officers of
the Company or of its related bodies
corporate as the Directors in each case
determine.

The indemnity is a continuing obligation
and is enforceable by an officer even if
he or she has ceased to be an officer of
the Company or its related bodies
corporate.

Additionally the Company has entered
into Deeds of Access, Indemnity and
Insurance with all Directors of the
Company, its wholly owned subsidiaries,
and nominee directors on the Board of
Independent Cement and Lime Pty Ltd.
These deeds provide for indemnification
on a full indemnity basis and to the full
extent permitted by law against all
losses or liabilities incurred by the
person as an officer of the relevant
Company. The indemnity is a continuing
obligation and is enforceable by an
officer even if he or she has ceased to
be an officer of the relevant Company.

The Company was not liable during
2008 under such indemnities.

No indemnity has been granted to an
auditor of the Company in their capacity
as auditor of the Company.

Rule 9.5 of the constitution provides
that the Company may purchase and
maintain insurance or pay or agree to
pay a premium for insurance for
“officers” (as defined in the constitution)
against liabilities incurred by the officer
in his or her capacity as an officer of the
Company or of a related body corporate,
including liability for negligence or for
reasonable costs and expenses incurred
in defending proceedings, whether civil
or criminal and whatever their outcome.

During the year the Company paid the
premiums in respect of Directors’ and
Officers’ Liability Insurance to cover the
Directors and Secretaries of the
Company and its subsidiaries, and the
general managers of each of the
divisions of the Group, for the period
31 March 2008 to 31 March 2009. Due
to confidentiality obligations under that
policy, the premium payable and further
details in respect of the nature of the
liabilities insured against cannot be
disclosed.

Proceedings on behalf of the
Company

No person has applied for leave of the
Court to bring proceedings on behalf of
the Company or to intervene in any
proceedings to which the Company is a
party for the purpose of taking
responsibility on behalf of the Company
for all or any part of those proceedings.
The Company was not a party to any
such proceedings during the year.
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Non-audit services

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

Details of the amounts paid or payable
to PricewaterhouseCoopers for audit
and non-audit services provided during
the year are set out in Note 33 to the
Financial Statements on page 84 of this
report.

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

All non-audit services have been
reviewed by the Audit, Risk and
Compliance Committee to ensure they
do not impact the impartiality and
objectivity of the auditor; and

None of the services undermine the
general principles relating to auditor
independence as set out in Professional
Statement F1, including reviewing or
auditing the auditor’s own work, acting
in @ management or a decision making
capacity for the Company, acting as
advocate for the Company or jointly
sharing economic risk and rewards.

A copy of the auditors’ independence
declaration as required under section
307C of the Corporations Act 2001 is
set out on page 93.

Rounding off

The Company is of a kind referred to in
ASIC Class Order 98/0100 dated 10 July
1998 and, in accordance with that Class
Order, amounts in the financial report
and Directors’ report have been rounded
off to the nearest one hundred thousand
dollars, unless otherwise stated.

Dated on 23 March 2009

Signed in accordance with a resolution
of the Directors

M Chellew
Managing Director
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Remuneration report

The Directors of the Company present
the Remuneration Report prepared in
accordance with section 300A of the
Corporations Act 2001 for the Company
and the Group for the year ended

31 December 2008. This Remuneration
Report forms part of the Directors’
report.

This Remuneration Report:

Explains the Board’s policies relating to
remuneration of Directors and senior
executives (as defined in Section 2 of
the Remuneration Report);

Discusses the relationship between
these policies and the Group’s
performance;

Provides details of the performance
conditions applicable to senior executive
“at risk” remuneration; and

Sets out remuneration details for each
Director and senior executive.

Details of the Group’s remuneration
strategy for 2008 are set out on pages
38 to 46 of this Report.

An overview of the elements of
remuneration is set out in Table 1.
A more detailed discussion of each
element is contained in this
Remuneration Report.

Table 1 - Overview of elements of remuneration

Discussion in

Elements of Directors Senior Remuneration
remuneration Non-Executive Executive Executives Report
Fixed Fees X X pages 38, 39
remuneration
Salary X v v pages 39, 40
Other benefits X v v page 47
At-risk Short term X v v pages 40 - 42
remuneration incentive
Long term X v v pages 42 - 45
incentive
Post- Superannuation v v v pages 39, 48
employment
pioy Notice periods & X v v page 47
termination
payments

Section 1 Non-executive Directors’
remuneration

1.1 Board policy on remuneration

The remuneration of non-executive
Directors is determined by the Board on
the recommendation of its Nomination
and Remuneration Committee within the
maximum amount approved by
shareholders. A maximum amount of
$950,000 per annum was approved at
the 2008 Annual General Meeting.

The remuneration of the non-executive
Directors consists of Directors’ fees,
committee fees and superannuation
contributions. This remuneration is not
linked to the performance of the Group
in order to maintain the independence
and impartiality of the non-executive
Directors.

In setting fee levels, the Nomination and
Remuneration Committee, which makes
recommendations to the Board, takes
into account:

The Group’s existing remuneration
policies;

Table 2 - Non-executive Directors’ fees

Independent professional advice;
Fees paid by comparable companies;

The general time commitment and
responsibilities involved;

The risks associated with discharging
the duties attaching to the role of
Director; and

The level of remuneration necessary to
attract and retain Directors of a suitable
calibre.

The Board Nomination and
Remuneration Committee will continue
to review its approach to non-executive
Director remuneration to ensure it
remains in line with general industry
practice and best practice principles of
corporate governance. Details of the
membership of the Nomination and
Remuneration Committee and its
responsibilities are set out on pages 27
and 28 of the Corporate Governance
Statement.

Fees payable to non-executive Directors
are set out in Table 2.

Chairman Member
Fees applicable for 2008 $ $
Board 300,000 90,000°
Audit, Risk & Compliance Committee 20,000 10,000
Nomination & Remuneration Committee 15,000 7,500
Other Committees® 9,000 6,000

1 The Chairman receives no additional fees for Committee work.
2 In 2008 J D McNerney received a Director’s fee of $70,000.

3 At present, there are no fees payable for the Independent Directors’” Committee
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Non-executive Directors fees include a
10% contribution to superannuation.
There are no superannuation
contributions made for M A Kinnaird,
D Barro or J D McNerney. Consistent

In accordance with rule 7.3(f) of the
Company’s constitution, Directors are
also permitted to be paid additional fees
for special duties or exertions. Such fees
may or may not be included in the

with best practice, the Group does not
pay non-executive Director retirement
benefits other than superannuation
contributions.

aggregate remuneration cap approved
by shareholders, as determined by the
Directors. No such fees were paid during
the year.

Directors are also entitled to be
reimbursed for all business related
expenses, including travel, as may be
incurred in the discharge of their duties.

1.2 Remuneration

Details of non-executive Directors’
remuneration for the years ended
31 December 2008 and 31 December
2007 are set out in Table 3. All values
are in A$ unless otherwise stated.

Table 3 - Non-executive Directors’ remuneration for the 2008 and 2007 financial years

Post- Other Share-

employment long term  Termination based

Short-term benefits benefits benefits benefits payments

Directors’ Committee Superannuation

Year Fees Fees  contributions! Other? Total
$ $ $ $ $ $ $
M A Kinnaird (Chairman) 2007 235,000 - - - - - 235,000
2008 300,000 - - - - - 300,000
C L Harris 2007 65,000 25,000 9,000 - - - 99,000
2008 81,819 36,363 11,818 - - - 130,000
D Barro? 2007 65,000 - - - - - 65,000
2008 60,000 - - - - - 60,000
J D McNerney 2007 55,000 5,000 - - - - 60,000
2008 70,000 6,000 - - - - 76,000
L V Hosking 2007 65,000 20,000 8,500 - - - 93,500
2008 81,819 33,181 11,500 - - - 126,500
G F Pettigrew 2007 65,000 17,500 8,250 - - - 90,750
2008 81,819 24,090 10,591 - - - 116,500
R D Barro® 2007 - - - - - - -
2008 30,472 - 2,742 - - - 33,214
Total 2007 550,000 67,500 25,750 - - - 643,250
2008 705,929 99,634 36,651 - - - 842,214

1 Superannuation contributions are made on behalf of non-executive Directors to satisfy the Group’s obligations under applicable Superannuation Guarantee Charge legislation.
2 Non-monetary and other benefits (inclusive of applicable fringe benefits tax).
3 D Barro resigned and R D Barro was appointed as a Director on 19 August 2008.

Section 2 - Managing Director and
senior executive remuneration

The Group has provided disclosures in
relation to the remuneration of the
Managing Director, Mr Mark Chellew,

Executives

Position

Managing Director
M P Chellew
Senior executives
A D Poulter

Managing Director and CEO

Chief Financial Officer

and members of the executive team, on
the basis that these executives (“senior
executives”) had the authority and
responsibility for planning, directing and
controlling the activities of the Company
and the Group during the financial year.
This includes the Managing Director and
the five most highly remunerated senior
executives of the Company and the
Group during the financial year as
required under section 300A of the
Corporations Act 2001.

M R D Clayton
M Brydon

T Douglas

M A Finney

M Kelly

S B Rogers

S J Toppenberg
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General Counsel and Company Secretary

Executive General Manager, Cement and Lime

Executive General Manager, Marketing & Sales

Executive General Manager, Concrete and Aggregates

Executive General Manager, Strategy and Business Development
Executive General Manager, Concrete Products

Executive General Manager, Human Resources
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2.1 Board policy on remuneration

The Nomination and Remuneration
Committee has recommended, and the
Board has adopted, a policy that
remuneration will:

Be competitive in the markets in which
the Group operates in order to attract,
motivate and retain high calibre
employees;

Reinforce the short and long term
objectives of the Group as set out in the
strategic business plans endorsed by the
Board; and

Provide a common interest between
employees and shareholders by linking
the rewards that accrue to management
to the creation of value for
shareholders.

The policy seeks to support the Group’s
objective to be perceived as “an
employer of choice” by:

Offering remuneration levels which are
competitive relative to those offered by
comparable employers; and

Providing strong, transparent linkages
between individual and Group
performance and rewards.

The Board, based on the
recommendations of the Nomination and
Remuneration Committee, establishes
the remuneration of the Managing
Director.

The Nomination and Remuneration
Committee, based on the
recommendations of the Managing
Director, establishes the remuneration
of senior executives reporting to the
Managing Director, including their
participation in both short term and
long term incentive schemes.

Details of the composition and
responsibilities of the Nomination and
Remuneration Committee are set out on
pages 27 and 28. The Committee
receives independent external advice on
matters relating to remuneration as
required.

The Board aims to achieve a balance
between fixed and performance related
components of remuneration that reflect
market conditions at each job and
seniority level.

In general, between 40% and 60% of
the total remuneration packages for the
Managing Director and senior executives
is performance-based.
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Details of the certain benefits made
available to the Managing Director and
senior executives are outlined in the
summary of the Service Agreements set
out on page 47 of this report.

2.2 Elements of remuneration

As indicated above, remuneration for
the Group’s Managing Director and
senior executives is made up of the
following components:

2.2.2 At-risk remuneration -
Short Term Incentive (STI)

Fixed remuneration; and

Pe