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GENERAL MEETING CALLED FOR FRIDAY 8 OCTOBER 2004 
 
 

Village Roadshow Limited announced today that a General Meeting of the Company is being 
convened for 11am on Friday 8 October 2004 to consider, and if thought fit, pass a resolution 
authorising further on-market buy backs of up to 43 million ordinary shares in total as envisaged in 
the Company’s announcement of 26 August 2004. 
 
A copy of the Booklet containing the Notice of Meeting, Explanatory Memorandum and Annexures 
dated 3 September 2004 is attached. 
 
The Booklet is currently being printed and will be dispatched to shareholders by next Wednesday 8 
September 2004. 
 
 
 
 
ENQUIRIES:  Peter Foo 
   Finance Director 
 
   03 9667 6666 
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Ballroom, Second Floor, Brisbane Marriott Hotel, 515 Queen Street, 
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  This is an IMPORTANT DOCUMENT and requires your immediate 

attention.  If you are in doubt as to how to deal with this document, 
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Important dates 

Date of this Booklet 3 September 2004

Last time by which proxy forms for the General 
Meeting can be lodged 

7 pm Melbourne time on Wednesday 6 October 
2004 

Voting Entitlement Time, ie, time for determining 
entitlements to vote at the General Meeting  

7 pm Melbourne time on Wednesday 6 October 
2004

General Meeting 11am Brisbane time on Friday 8 October 2004
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Glossary 

In this Booklet, including in the Notice of Meeting: 

ANZ Bank means Australian and New Zealand Banking Group Limited ACN 005 357 522. 

ASIC means the Australian Securities and Investments Commission. 

ASX means the Australian Stock Exchange Limited ACN 008 624 691. 

Booklet means this Booklet, including the Notice of Meeting, Explanatory Information and Annexures. 

Buy-Back means the on-market buy-back by VRL of up to 43 million Ordinary Shares (being 
approximately 20.34% of the number Ordinary Shares on issue as at the date of this Booklet) in the 
twelve months beginning on the date the resolution in the Notice of Meeting is passed. 

Buy-Back Agreements means the agreements under which VRL may buy-back Ordinary Shares on-
market under the Buy-Back.  

Company means Village Roadshow Limited ACN 010 672 054. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of VRL. 

Explanatory Information means the explanatory information contained in this Booklet in relation to the 
resolution to be considered at the General Meeting.  

General Meeting means the meeting notice of which is given in the Notice of the Meeting. 

Listing Rules means the Listing Rules of ASX.  

Notice of Meeting means the notice of meeting contained in this Booklet.  

Option means an option to acquire an Ordinary Share. 

Ordinary Share means a fully paid ordinary share in VRL.  

Ordinary Shareholder means a holder of Ordinary Shares. 

Preference Share means an A Class Preference Share in VRL. 

Preference Shareholder means a holder of Preference Shares. 

PRIDES means the Convertible Debt Securities VRL has on issue.  

Proposed Schemes of Arrangement means the schemes of arrangement proposed by VRL in its 'Scheme 
Booklets' dated 26 September 2003 and 12 December 2003 to acquire all of the Preference Shares.  

Share means an Ordinary Share or a Preference Share.  

Shareholder means a holder of Ordinary Shares or Preference Shares or both.  

Voting Entitlement Time means 7pm Melbourne time on Wednesday 8 October 2004.  An adjournment 
of the General Meeting will not affect the Voting Entitlement Time. 

VRC means Village Roadshow Corporation Limited ACN 004 318 610. 

VRL means Village Roadshow Limited ACN 010 672 054. 
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Notice of meeting 

Notice is given that a General Meeting of members of VRL will be held in the Grand Ballroom, Second 
Floor, Brisbane Marriott Hotel, 515 Queen Street, Brisbane at 11am Brisbane time on Friday 8 October 
2004.  

1. Resolution 

The purpose of the meeting is to consider and, if thought fit, pass the following resolution as an ordinary 
resolution: 

'That the terms of the Buy-Back Agreements (as defined in this Booklet containing the notice of this 
meeting) are approved for the purposes of section 257C(1) of the Corporations Act'. 

2. Voting restrictions 

There are no voting restrictions.  All Ordinary Shareholders and Preference Shareholders as at the Voting 
Entitlement Time will be entitled to vote on the resolution.  

3. Directors' recommendations and voting 

The Directors unanimously recommend that all Shareholders vote in favour of the resolution.  Each 
Director who is a Shareholder as at the Voting Entitlement Time intends to vote their Shares in favour of 
the resolution. 

4. How to vote 

If you are entitled to vote at the meeting, you may vote by attending the meeting in person, by attorney or 
proxy or, in the case of corporate shareholders, by a corporate representative. 

5. Voting in person or by attorney 

Shareholders or their attorneys wishing to vote in person should attend the meeting.  Persons are asked to 
arrive at least 30 minutes prior to the time the meeting is to commence, so that their shareholding may be 
checked against the register and their attendance noted.  Attorneys should bring with them the original or 
a certified copy of the power of attorney under which they have been authorised to attend and vote at the 
meeting. 

6. Voting by Proxy 

Shareholders wishing to vote by proxy must complete, sign, and deliver the enclosed personalised proxy 
form or forms in accordance with the instructions on the form prior to 7pm Melbourne time on 
Wednesday 6 October 2004 by: 

(a) post in the reply paid envelope provided to: 

Village Roadshow Limited 
C/- Computershare Investor Services Pty Ltd 
PO Box Reply paid 242 
Melbourne, Victoria, 3001; 
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(b) hand to: 

Village Roadshow Limited 
C/- Computershare Investor Services Pty Ltd 
Yarra Falls, 452 Johnston Street  
Abbotsford, Victoria, 3067; or 

(c) fax to: 

Village Roadshow Limited 
C/- Computershare Investor Services Pty Ltd 
on +61 3 9473 2555. 

Each Shareholder may appoint a proxy to attend and vote on their behalf.  If a Shareholder is entitled to 
cast 2 or more votes, they may appoint 1 or 2 proxies.  If more than one proxy is appointed: 

(a) the appointor may specify the proportion or number of votes each proxy is appointed to exercise 
but if the appointor does not do so, each proxy may exercise half the votes; and 

(b) neither proxy shall have the right to vote on a show of hands (but each may vote on a poll). 

A proxy need not be a member of VRL. 

In the case of joint holders all should sign the proxy form. 

In the case of corporations, proxies must be executed in accordance with section 127 of the Act or signed 
by an authorised officer or attorney. 

To be valid, a proxy form signed under a power of attorney must be accompanied by the signed power of 
attorney, or a certified copy of the power of attorney. 

If the abstention box on the proxy form for the item of business is marked, the proxy will be directed not 
to vote on a show of hands or on a poll and the relevant Shares will not be counted in calculating the 
required majority on a poll.  If no box is marked, the proxy will not be directed as to how to vote and may 
vote as he or she sees fit. 

If the proxy form is signed by the Shareholder but does not name the proxy or proxies in whose favour it 
is given, or the proxy does not attend the meeting, the Chairman may either act as proxy or complete the 
proxy by inserting the name of a Director. 

The Chairman of the meeting intends to vote all undirected proxies from Shareholders in favour of the 
resolution to be voted on at the meeting. 

The Chairman of the meeting will not vote any undirected proxies from Shareholders ineligible to vote in 
favour of the resolution. 

7. Voting by corporate representative 

Corporate Shareholders or corporate proxies voting by corporate representative should: 

(a) obtain an appointment of corporate representative form from Computershare Investor Services 
Pty Ltd; 

(b) complete and sign the form in accordance with the instructions on it; and  

(c) bring the completed and signed form with them to the meeting. 
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8. Further information 

Full information on the meeting, including on voting entitlements and how to vote, is contained in the 
Booklet. 

 

Dated 3 September 2004 

By Order of the Board 
Philip S. Leggo 
Secretary 
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Explanatory information 

1. Purpose 

The purpose of the General Meeting is for Shareholders to consider and if thought fit, pass the resolution 
which will have the effect of authorising VRL to buy-back up to an additional 43 million Ordinary Shares 
in the 12 month period following the passing of the resolution. 

VRL will make an announcement to ASX prior to commencing the Buy-Back or any part of it.  The 
proposed resolution does not represent a proposal, commitment or promise by VRL to proceed with the 
Buy-Back.  VRL reserves the right to buy-back any Ordinary Shares under the Buy-Back from time to 
time at any time in the 12 months after the resolution is passed, or not to buy-back any Ordinary Shares at 
all. 

VRL also reserves the right to buy-back Preference Shares from time to time and at any time in 
accordance with the Corporations Act. 

2. General 

As previously disclosed and affirmed in VRL's announcement to ASX on 26 August 2004 (see Annexure 
1), VRL's overall capital management objective continues to be to create a more efficient capital 
structure. 

The Company has recently completed the following four on-market buy-backs of its Shares: 

• on-market buy-back of Preference Shares under which the Company bought back a total of 90.1 
million Preference Shares at a total price of $103.9 million; 

• on-market buy-back of Preference Shares under which the Company bought back a total of 50 
million Preference Shares at a total price of $65 million; and 

• two on-market buy-backs of Ordinary Shares under which the Company bought back a total of 
23.5 million Ordinary Shares at a total price of $46.2 million. 

Following the successful on-market buy-backs of 140.1 million Preference Shares and 23.5 million 
Ordinary Shares, the Company now has on issue 321,542,140 Shares in aggregate comprising: 

• 211,413,107 Ordinary Shares; and 

• 110,129,033 Preference Shares. 

The Directors believe that the Company's capital structure has been a significant impediment to the 
reflection of the Company's underlying value in share market prices (for both Ordinary Shares and 
Preference Shares).   

If a dividend is to be paid on the Preference Shares, pursuant to the Company's constitution, the dividend 
payable on each Preference Share is to be the greater of: 

• 10.175 cents per Preference Share; and 

• the dividend paid on Ordinary Shares plus 3 cents. 

Prior to the on-market buy-backs of Preference Shares and Ordinary Shares described above, the dividend 
entitlement of the Preference Shares meant that if any dividends were paid on Ordinary Shares, a total 
dividend of at least $25.45 million would have been payable to holders of Preference Shares.   
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To maintain a roughly proportionate payment to Ordinary Shareholders, and pay the maximum amount 
possible without increasing the dividend payable on the Preference Shares, would have required a 
dividend on the Ordinary Shares of approximately $16.85 million.  This would have resulted in a total 
dividend on both classes of Shares of approximately $42.31 million. 

Following the on market buy-backs of Ordinary Shares and Preference Shares described above, the 
dividend entitlements of the Preference Shares mean that, if any dividends are paid on Ordinary Shares, a 
total dividend of at least $11.21 million must be paid to the holders of Preference Shares.   

To maintain a roughly proportionate payment to Ordinary Shareholders, and pay the maximum amount 
possible without increasing the dividend payable on the Preference Shares, would require a dividend on 
the Ordinary Shares of approximately $15.17 million.  This would result in a total dividend on both 
classes of Shares of approximately $26.38 million. 

Relative to the level of net profit after tax of the Company for the year ended 30 June 2004, $52.2 million, 
and the budgeted net profit after tax for the year ending 30 June 2005, approximately $45 million 
(announced to ASX on 3 August 2004), the Directors continue to believe that this level of dividends will 
be difficult to support. 

Accordingly, the Directors believe the capital structure has the effect of inhibiting the distribution of 
income on a consistent and sustainable basis to both Ordinary Shareholders and Preference Shareholders 
and thereby reduces the investment appeal of both Ordinary Shares and Preference Shares.   

The Proposed Schemes of Arrangement to buy-back all of the Preference Shares were designed to address 
this and, if successful, would have reduced the issued capital by 250,214,147 Shares (the number of 
Preference Shares then on issue) to 234,903,107 Ordinary Shares. 

The on-market buy-backs of Preference Shares and Ordinary Shares described above have reduced the 
issued capital by 163.6 million Shares to 321.5 million Shares.  However, the Directors believe these buy-
backs have only gone part of the way in addressing the inherent problems with the Company's capital 
structure described above.   

As previously disclosed, the Directors believe that, over time and as business circumstances permit, a 
total issued capital in the range of 235 million to 285 million Shares will result in a capital structure that 
can, when required, at least sustain future dividends on a reasonably consistent basis, subject, of course to 
the financial performance, capital requirements, business objectives and prospects of the Company in the 
future. 

Consistent with the above, the Directors believe that further buy-backs are appropriate to address the 
Company's inefficient capital structure. 

Accordingly, the Company announced on 26 August 2004 that, to meet the target issued capital of 
between 235 million and 285 million Shares under the Company's capital management strategy, the 
Company currently intends to undertake further on-market buy-backs of up to between 36.5 million and 
86.5 million Shares.  

These further on-market buy-backs may be in respect of Ordinary Shares, Preference Shares or both 
classes of Shares. 

VRL will make a further announcement to ASX prior to commencing any such on-market buy-back.  

However, under the Corporations Act, in the absence of shareholder approval, a company can only buy-
back 10% of the smallest number at any time in the last 12 months of votes attached to 'voting shares' in 
the Company. 

This restriction only applies to the Ordinary Shares as they are 'voting shares' for this purpose.  The 
restriction does not apply to the Preference Shares as they are not 'voting shares' for this purpose. 
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Under the on-market buy-backs of Ordinary Shares described above, the Company has bought back the 
maximum number of Ordinary Shares it is permitted to buy-back at this time without shareholder 
approval, ie, 10% of the smallest number of Ordinary Shares on issue at any time in the last 12 months. 

In order to enable the Company to maintain flexibility in any future buy-back(s), the Directors have 
decided to convene the General Meeting to seek approval in accordance with section 257C of the 
Corporations Act for the Company to buy-back up to a further 43 million Ordinary Shares (being 
approximately 20.34% of the current issued Ordinary Shares) on-market in the twelve months following 
the date the resolution in the Notice of Meeting is passed.  VRL will make an announcement to ASX prior 
to commencing the Buy-Back or any part of it.  The proposed resolution does not represent a commitment 
or promise by VRL to proceed with the Buy-Back.  VRL reserves the right to buy-back any Ordinary 
Shares under the Buy-Back from time to time at any time in the 12 months after the resolution is passed, 
or not to buy-back any Ordinary Shares at all. 

The resolution does not apply to buy-backs of Preference Shares.  Subject to the Corporations Act, the 
Company may undertake on-market buy-backs of Preference Shares at any time without the approval of 
Shareholders. 

3. Particulars of the terms of the Buy-Back 

If the resolution in the Notice of Meeting is passed, VRL will be permitted to make offers to buy-back up 
to 43 million Ordinary Shares on ASX in the ordinary course of trading at the prevailing market price on 
ASX in the twelve months following the passing of the resolution, ie, the Buy-Back may commence at 
any time beginning on the date the resolution is passed and may continue for a period of 12 months.  VRL 
will make an announcement to ASX prior to commencing the Buy-Back.  The resolution does not 
represent a commitment or promise by VRL to proceed with the Buy-Back.  VRL reserves the right to 
buy-back any Ordinary Shares under the Buy-Back from time to time at any time in the 12 months after 
the resolution is passed, or not to buy-back any Ordinary Shares at all. 

Listing Rule 7.33 has the effect that VRL will only be able to buy-back Ordinary Shares under the Buy-
Back at a price which is not more than 5% above the average closing price of Ordinary Shares on ASX.  
The average will be calculated in respect of each purchase under the Buy-Back over the last 5 days on 
which sales of the Ordinary Shares were recorded before the day on which the purchase is made.  

The tax implications for a Shareholder selling into the Buy-Back will be the same as if the Shareholder 
sold their Ordinary Shares on market. 

4. The source of the funds for the Buy-Back 

As announced by VRL on 26 August 2004, at this stage VRL has not arranged the financing for the Buy-
Back.  There are, however a number of transactions which, if completed, should make funds available for 
the buy-back of shares in the Company, including the Buy-Back: 

• negotiations continue for the sale of VRL's interest in a cinema joint venture in Taiwan; and 

• proposals in respect to new borrowings for some of VRL's cinema interests are currently under 
negotiation with financiers. 

The Directors believe that there are reasonable grounds to expect that these transactions will be completed 
in the next few months. In the event that binding legal commitments are entered into in respect of these 
transactions, then the Directors may elect to utilise then existing cash reserves and undrawn credit 
facilities to finance the Buy Back pending completion of such transactions. 

If all of these transactions are successful, it is expected that funding of up to $100 million will be 
available to VRL for the buy-back of shares pursuant to its capital management objectives. 
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The Buy-Back will require the approval of VRL's principal banker, ANZ Bank, under VRL's corporate 
banking facility. 

5. The financial effect of the Buy-Back on VRL 

Based on an average price for the Ordinary Shares bought back under the Buy-Back being $2.15 , a buy-
back of 43 million Ordinary Shares at this price will cost the Company approximately $93.45 million 
(including legal, brokerage and other associated costs). 

VRL's audited financial statements for the year ended 30 June 2004 are set out in Annexure 3.  A pro 
forma statement of financial position of VRL as at 30 June 2004 based on a buy-back of 43 million 
Ordinary Shares at a total price of $93.45 million as at that date is set out in Annexure 4. 

The Directors do not believe that there will be any material adverse effect on the prospects of the 
Company arising from the Buy-Back. 

It is important to note that the Buy-Back may occur at an average price above or below $2.15 per 
Ordinary Share, subject to the Listing Rules.  

There is an 'interest cost' related to either cash used for the Buy-Back that would otherwise have been 
earning interest, or debt used to fund the Buy-Back.  This 'interest cost' is not expected to exceed (on an 
after tax basis) approximately $2.82 million per annum. 

Subject to the risks associated with the business and operations of the Company, the Company believes 
that the only material effect on the Company's financial position as a result of the Buy-Back will be this 
'interest cost' and a reduction in net equity of an amount expended by the Company in undertaking the 
Buy-Back (ie, a reduction in net equity of approximately $93.45 million, on the assumption that the 
Ordinary Shares are bought back at the price of $2.15 per Ordinary Share). 

The reduction in issued capital arising from the Buy-Back will also have the effect of increasing earnings 
per share. 
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6. Information regarding current share market  

The closing prices for Shares on 31 August 2004 were: 

• Ordinary Shares :  $2.15 

• Preference Shares : $1.59 

The following shows the market prices on ASX for both classes of Shares over the last 12 months:  

Ordinary Shares 

 

Date High Low Close Volume 
August 2003 $1.46 $1.23 $1.42 6,356,031 
September 2003 $1.49 $1.34 $1.46 7,003,297 
October 2003 $1.85 $1.42 $1.82 5,315,635 
November 2003 $2.06 $1.65 $1.85 5,317,968 
December 2003 $1.91 $1.70 $1.88 1,866,009 
January 2004 $1.96 $1.50 $1.64 2,539,509 
February 2004 $1.77 $1.63 $1.70 1,593,409 
March 2004 $1.89 $1.59 $1.85 2,690,804 
April 2004 $1.85 $1.75 $1.77 5,594,938 
May 2004 $1.85 $1.61 $1.83 30,262,947 
June 2004 $1.85 $1.77 $1.80 4,306,423 
July 2004 $1.99 $1.80 $1.90 18,173,417 
August 2004 $2.15 $1.60 $2.15 14,390,195,] 

 

Preference Shares 

 

Date High Low Close Volume 
August 2003 $1.10 $1.03 $1.10 49,435,098 
September 2003 $1.12 $1.06 $1.10 85,290,794 
October 2003 $1.13 $1.10 $1.12 48,042,764 
November 2003 $1.15 $1.05 $1.11 29,483,594 
December 2003 $1.15 $1.09 $1.14 13,893,076 
January 2004 $1.16 $1.06 $1.09 37,534,145 
February 2004 $1.11 $1.05 $1.07 13,695,958 
March 2004 $1.17 $1.01 $1.17 173,682,477 
April 2004 $1.29 $1.17 $1.27 23,838,563 
May 2004 $1.40 $1.25 $1.36 67,746,155 
June 2004 $1.39 $1.34 $1.37 2,810,497 
July 2004 $1.43 $1.36 $1.43 2,803,487 
August 2004 $1.64 [$1.40] $1.59 5,634,464 

7. The interests of any Director who may participate in the Buy-Back  

The following table sets out the number of Ordinary Shares, Preference Shares, PRIDES and Options held 
by or on behalf of each Director or in which each Director has a relevant interest, as at the date of this 
Booklet. 
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Director Number of 
Ordinary Shares 

Number of 
Preference 

Shares 

Number of 
PRIDES 

Options and exercise 
price 

Robert Kirby 118,619,515 Nil Nil Nil

John Kirby 118,619,515 Nil Nil Nil

Graham Burke 118,619,515 Nil Nil 2,000,000 - $3 

2,000,000 - $4 

2,000,000 - $5

Peter Foo Nil Nil Nil Nil

Peter Harvie 257,400 242,900 Nil Nil

William Conn 191,563 1,153,019 Nil Nil

Peter Jonson 10,000 33,236 Nil Nil

Barry Reardon 10,000 8,552 Nil Nil

Agreements or arrangements with Directors 

There is no agreement or arrangement made between any Director and any other person, in connection 
with or conditional upon the outcome of the Buy-Back. 

Other interests of Directors 

Except as set out in this Booklet, no Director has any other interest whether as a Director, member or 
creditor of VRL or otherwise, material to the Buy-Back.  The Directors reserve their rights to participate 
in the Buy-Back. 

8. Participation of VRC in the Buy-Back 

Shareholders will be aware that, VRC, a company beneficially owned by interests associated with 
executive directors, Robert Kirby (Chairman), John Kirby (Deputy Chairman) and Graham Burke 
(Managing Director and CEO), has a relevant interest in approximately 56.11% of the Ordinary Shares. 

VRC has advised the Company that it is undecided as to whether or not it will participate in the Buy-
Back. 

Assuming VRC does not participate in the Buy-Back, VRC's voting power in VRL will increase from 
approximately 56.11% to: 

• 59.11% if 25% of the 43 million Ordinary Shares are bought back under the Buy-Back; 

• 62,46% if 50% of the 43 million Ordinary Shares are bought back under the Buy-Back; 

• 66.21% if 75% of the 43 million Ordinary Shares are bought back under the Buy-Back; and 

• 70.43% if 100% of the 43 million Ordinary Shares are bought back under the Buy-Back. 

Listing Rule 10.1 has the effect that the maximum aggregate amount VRL may pay to VRC under the 
Buy-Back must be less than 5% of the 'equity interests' (as defined in the Listing Rules) of VRL as set out 
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in its audited financial statements for the year ended 30 June 2004 (5% of such ‘equity interests’ being 
$47,435,900) unless shareholder approval is obtained for the purposes of that Listing Rule and an 
independent expert's report is provided to shareholders.  The resolution proposed does not constitute 
shareholder approval for the purposes of the Listing Rule.   

The effect is that, assuming a Buy-Back price of $2.15 per Ordinary Share, the maximum number of 
Ordinary Shares VRL may buy-back from VRC under the Buy-Back is 22,063,209.  If the Buy-Back 
price is less, the number of shares able to be bought back from VRC will be greater and if the Buy-Back 
price is greater, the number of shares able to be bought back from VRC will be less.    

VRC has provided a written undertaking to VRL that it will not participate in any buy back of Shares that 
results in a breach by VRL of Listing Rule 10.1.  

9. Dividend Policy 

If a dividend was paid on both the Ordinary Shares (7.175 cents) and the Preference Shares (10.175 cents) 
on issue as at 3 September 2004, a cash payment of approximately $26.38 million would be required to be 
made from the Company's cash reserves or credit facilities. 

With the capital management objective remaining a priority, the Directors believe that the interests of the 
Company and its shareholders would be best served by deploying these funds in the buy-back of further 
Shares. 

In addition, the Company considers that this amount could be relevant in effecting further buy backs in 
terms of cash flow, bank covenants and in obtaining the necessary ANZ Bank approvals. 

Having regard to the foregoing and following a review of the audited accounts for the year ended 30 June 
2004, the Directors have determined not to recommend a dividend on Ordinary Shares or Preference 
Shares for the year ended 30 June 2004. 

In accordance with previous announcements, consideration of dividends for the year ending 30 June 2005 
will be made following the review of the audited accounts for the year ending 30 June 2005 and in light 
of the then current circumstances, including the outcome of the Company’s capital management strategy, 
including the Buy-Back. 

It is currently expected that this review will take place by the end of August 2005. 

10. ASIC lodgment 

This Booklet has been lodged with ASIC in accordance with section 257C(3) of the Corporations Act.   

VRL is a 'disclosing entity' for the purposes of the Corporations Act and as such is subject to periodic 
reporting and continuous disclosure obligations.  Specifically, as a listed entity, VRL is subject to the 
Listing Rules which require continuous disclosure of any information which VRL has concerning itself 
that a reasonable person would expect to have a material effect on the price or value of VRL Shares. 

Copies of certain announcements made by VRL on ASX are available from ASX or on VRL’s website, 
www.villageroadshow.com.au. 

In addition, VRL is required to lodge various documents with ASIC.  Copies of documents lodged with 
ASIC by VRL may be obtained from, or inspected at, ASIC offices. 

11. Investment advice 

This Booklet does not take into account your investment objectives, financial situation or particular 
needs.  You should obtain independent financial, investment, legal and taxation advice before deciding 
whether or not to attend and vote at the meeting or to vote in favour of or against the resolution. 
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12. Forward looking statements 

This Booklet may contain forward looking statements.  You should be aware that such statements are 
only predictions and are subject to inherent risks and uncertainties.  Those risks and uncertainties include 
factors and risks specific to VRL as well as general economic conditions and conditions in the financial 
markets.   

Actual events or results may differ materially from the events or results expressed or implied in any 
forward looking statement and such deviations are both normal and to be expected.  None of VRL, any of 
its officers or any person named in this Booklet or involved in the preparation of this Booklet makes any 
representation or warranty (either express or implied) as to the accuracy or likelihood of fulfilment of any 
forward looking statement, or any events or results expressed or implied in any forward looking 
statement, and you are cautioned not to place undue reliance on those statements.   

The forward looking statements in this Booklet reflect views held only as at the date of this Booklet. 

13. Other sources of information 

You may wish to review information contained in the following other documents in deciding whether or 
not to attend and vote at the meeting or to vote in favour of or against the resolution: 

(a) the recent ASX announcements made by VRL, including the announcements on:  

• 1 July 2004; and 

• 26 August 2004 (see Annexure 1); 

(b) Commentary from VRL's Appendix 4E - Preliminary Final Report dated 26 August 2004 (see 
Annexure 2);  

(c) VRL's audited financial statements for the year ended 30 June 2004 (see Annexure 3); 

(d) Pro forma statements of financial position of VRL as at 30 June 2004 based on the Buy-back of 
43m Ordinary Shares at a total price of $93.45m (including legal, brokerage and other costs) (see 
Annexure 4); and 

(e) information regarding VRL which is available on VRL's website: www.villageroadshow.com.au. 
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Annexure 1 - VRL's ASX announcement dated 
26 August 2004 

26 August 2004 
 
 

VILLAGE ROADSHOW AFFIRMS CAPITAL MANAGEMENT OBJECTIVES AND 
DIVIDEND POLICY FOR YEAR ENDED 30 JUNE 2004 

 
 
CAPITAL MANAGEMENT 
 
The Board of Village Roadshow Limited announced today that it has reviewed and affirmed the capital 
management objectives outlined in the Company’s announcement to Australian Stock Exchange Limited 
on 1 July 2004. 
 
In brief these can be summarized as follows: 
 
• the overall capital management objective is to create a more efficient capital structure; 
 
• the Directors are of the view that the Company’s current capital structure has been a significant 

impediment to the reflection of the Company’s underlying value in share market prices for both 
ordinary and preference shares; 

 
• the Directors also believe that the current capital structure has the effect of inhibiting the distribution 

of income on a consistent and sustainable basis to holders of both ordinary and preference shares and 
thereby reduces the investment appeal of both ordinary and preference shares; and 

 
• as a result, the Directors believe that over time and as business circumstances permit, a total issued 

capital in the range of 235m to 285m shares will result in a capital structure that can, when required, 
at least sustain future dividends on a reasonably consistent basis, subject, of course to the financial 
performance, capital requirements, business objectives and prospects of the Company in the future. 

 
Following the successful on-market buy-backs of 140.1m A Class preference shares (“preference shares”) 
and 23.5m ordinary shares, the Company now has on issue 321,542,140 shares in aggregate comprising: 
 
• 211,413,107 ordinary shares; and 
 
• 110,129,033 A Class preference shares. 
 
To meet the target issued capital of between 235m and 285m under the Company’s capital management 
strategy, the Company currently intends to undertake further on-market buy-backs of up to between 
36.5m and 86.5m shares. 
 
However, prior to making any decision in respect of any further buy-back of shares there are several 
issues that need to be addressed. 
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Shareholder Approval 
 
Under the Corporations Act, a company can only buy-back 10% of its voting shares in any 12 month 
period in the absence of shareholder approval. 
 
No such restriction applies to the Company’s preference shares which are non-voting. 
 
The recent on-market buy-back of ordinary shares was in respect of 10% of the issued ordinary shares. 
 
In order to enable the Company to maintain the flexibility in any future buy-back(s), the Directors have 
decided to convene a meeting of shareholders to seek approval in accordance with Section 257C of the 
Corporations Act for the Company to buy-back up to a further 43,000,000 ordinary shares (being 
approximately 20% of the current issued ordinary shares) on-market in the twelve months following the 
passing of such resolution. 
 
The resolution to be put to shareholders will be an ordinary resolution requiring a simple majority vote.   
Both ordinary and preference shareholders will be entitled to vote on the resolution. 
 
A Notice of Meeting and Explanatory Memorandum are currently being prepared and are expected to be 
dispatched to shareholders around the middle of September.  It is expected that the shareholder meeting 
will be held early in October 2004. 
 
Financing of Further On-Market Buy-Backs 
 
At this stage, the Company has not put in place the financing for further on-market buy-backs. 
 
There are, however, a number of transactions which, if completed, will make funds available for the buy-
back of shares: 
 
• Negotiations continue for the sale of the Company’s interest in the cinema joint venture in Taiwan; 

and 
 
• Proposals in respect to new borrowings for some of the Company’s cinema interests are currently 

under negotiation with banks. 
 
The Directors believe that there are reasonable grounds to believe that these transactions will be 
completed in the next few months. 
 
If all of these transactions are successful, it is expected that funding of up to $100m will be available to 
the Company for further buy-backs. 
 
Corporate Banking Facility 
 
Any further buy-back of ordinary shares will require the approval of the Company’s principal banker, 
ANZ Bank under the Company’s corporate banking facility. 
 
Financial Covenants and Solvency 
 
A buy-back of shares will also involve a review of financial and other covenants under the Group’s 
relevant banking facilities as well as an analysis of the effect of any such buy-back on the financial 
condition and solvency of the Company following such buy-back. 
 
The Directors have deferred the consideration of the terms of any further buy-backs until the necessary 
approvals are in place and funding has been obtained.  A review of the relevant covenants and financial 
impact of any buy-back will be undertaken at that time. 
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DIVIDEND FOR YEAR ENDED 30 JUNE 2004 
 
If a dividend was paid on both the ordinary shares (7.175 cents) and the A Class preference shares 
(10.175 cents) on issue at 31 August 2004, a cash payment of approximately A$26m would be required to 
be made from the Company’s cash reserves or credit facilities. 
 
With the capital management objective remaining a priority, the Directors believe that the interests of the 
Company and its shareholders would be best served by deploying these funds in the buy-back of further 
shares. 
 
In addition, the Company considers that this amount could be relevant in effecting further buy backs in 
terms of cash flow, bank covenants and in obtaining the necessary ANZ bank approvals. 
 
Having regard to the foregoing and following a review of the audited accounts for the year ended 30 June 
2004, the Directors have determined that no dividend will be declared on ordinary or preference shares 
for the year ended 30 June 2004. 
 
In accordance with previous announcements, consideration of dividends for the year ending 30 June 2005 
will be made following the review of the audited accounts for the year ending 30 June 2005 and in light 
of the then current circumstances, including the outcome of the Company’s capital management strategy. 
 
It is expected that this review will take place at the end of August 2005. 
 
 
 
ENQUIRIES:  Peter Foo 
   Finance Director 
 
   03 9667 6666 
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Annexure 2 - Commentary from VRL's Appendix 
4E - Preliminary Final Report dated 26 August 
2004 

RESULTS FOR THE YEAR ENDED 30 JUNE 2004 
 
OVERVIEW 
In line with previous announcements, Village Roadshow Limited (“VRL”) recorded a net profit after tax, 
specific items and discontinuing operations of $52.2 million for the 2004 financial year. This result 
compares to a full year loss in June 2003 of $26.0 million.   Excluding specific items and discontinuing 
operations, operating profit after tax was $68.5 million, representing an increase of 12% over the prior 
full year result of $61.1 million.  
 
Commenting on the results, Managing Director, Graham Burke, said “It was pleasing to see that we were 
able to achieve significant profit growth in this financial year. The Exhibition and Distribution divisions 
had exceptional trading results thanks to strong product and marketing initiatives.  Product during 2004 
included The Lord of The Rings : The Return of the King , Harry Potter and the Prisoner of Azkaban, The 
Matrix Reloaded and The Matrix Revolutions.  Exhibition also saw the release of Shrek 2 in the period.”  
 
“In Greece, the distribution business has enjoyed excellent results from the release of the most successful 
Greek film ever, A Touch of Spice. This film, which was produced by Village Roadshow Greece, has won 
several awards, including best fiction film at the 2003 Greek film festival.” 
 
 “The Theme Park business has seen a strong increase in attendances over the 2003 financial year. 
International markets are recovering after the devastating SARS outbreak last year and the domestic 
market continues to grow. The new Shark Bay at Sea World opened in April 2004 and its success has 
helped push domestic attendance at Sea World over the one million mark.” 
 
“Austereo’s share of advertising revenue from the metropolitan market continued to exceed 40%, a solid 
result in light of the crowded radio environment.   In a strong result in the year’s final radio survey, 
Austereo held 42% of the under-40 demographic and 38.5% of the 25-39 demographic.   Austereo 
achieved an EBITDA margin of 32% maintaining its position as one of the world’s best performing radio 
groups.” 
 
“The Production division has been impacted by the restructure in February 2003 resulting in the 
elimination on consolidation of a portion of film production fees previously recognised as income. This 
was in a year in which only 4 films were released however they included the highly successful The Matrix 
Revolutions and the Academy Award winning Mystic River.”    
 
The Company has achieved several major capital initiatives in the year.  These include: 
 

• During the year the Company bought back 140,086,114 A Class Preference Shares at a total cost of 
$169.0 million. This results in 110,129,033 A Class Preference shares remaining on issue. 

 

• During the year the Company bought back 484,203 Ordinary shares at a cost of $0.9 million.   Since 
30 June 2004, the Company has bought back a further 23,005,797 Ordinary shares at a total cost of 
$45.3 million. This results in 211,413,107 Ordinary shares remaining on issue. 

 
The combined ongoing after tax cost of cash utilised by the Company in these buy backs will be 
$8 million per annum approximately. 

 

• Financing arrangements for the Film Production division were completed during the year. The 
revolving period of the US$900 million facility has been extended for a further two years, allowing 
drawdowns up until February 2008, with the debt now scheduled to be fully repaid by January 2012. 
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• In March 2004, the Company sold its one third interest in screen advertiser, Val Morgan, for $6 
million plus working capital and an additional amount if certain criteria are met. 

The Company’s balance sheet remains robust with gearing ratios (excluding Film Production non-
recourse debt of $815 million) of less than 30%. 
 
Normalised Earnings per Share has improved significantly on the prior year as a result of the return to 
operating profit and capital restructuring. EPS on all shares; i.e. both preference and ordinary, for 2004 is 
15.0 cents compared to 12.6 cents in the prior financial year, after excluding specific items and 
discontinuing operations. 
 
OPERATIONAL PERFORMANCE 

Film Exhibition 
Profit before tax, excluding discontinuing items, of $28.1 million was an increase of 134% over the 
previous year’s result of $12.0 million. 

The division enjoyed a year with some outstanding films including The Matrix Revolutions, Shrek 2, The 
Lord of the Rings : The Return of the King, Finding Nemo, Harry Potter and the Prisoner of Azkaban, 
Pirates of the Caribbean, Troy, and The Day After Tomorrow. 
 
Reported EBITDA of $58.4 million was 4.8% lower than the previous corresponding period’s EBITDA 
of $61.4 million. Underlying EBITDA of $79.7 million was 6.2% lower than the corresponding prior 
period’s EBITDA of $85.0 million. The reduction in reported and underlying EBITDA was a result of the 
sale of the Warner Village UK joint venture operations in May 2003.  
 
Excluding the Warner Village UK result, current period underlying EBITDA of $79.7m was 49% higher 
than the previous period. Reported EBITDA was less impacted by this sale due to the equity accounting 
treatment for associated entities.  On a like for like basis, for those sites open for the full year, the increase 
in admissions was 3% over the prior period. 
 
Highlights in terms of territory performance during the financial year to 30 June 2004 included: 
• Argentina – admissions 14% higher than last year. 
• Taiwan – admission growth of 21% over the SARS impacted last year. 
• Greece – admissions benefited from local product and were up 4%.  
• New Zealand – a full year from St Lukes enabled admissions to grow 4%.  

 
In Australia, an increase in EBITDA was attributable to the increased share of the Multiplex joint venture, 
the Company having moved to a 50% share from 33.3% in March 2003. 
 
In Greece, the distribution business has enjoyed excellent results from the release of the most successful 
Greek film ever, A Touch of Spice. This film, which was produced by Village Roadshow Greece, has won 
several awards, including best fiction film at the 2003 Greek film festival. 
1.  
Exhibition Box Office and Underlying EBITDA from Continuing Operations 1 – A$’000 
 Year Ended June 2004 Year Ended June 2003 

Underlying EBITDA Underlying EBITDA  
Geographical 
Segment 

 
Gross Box 

Office 
 

100% 
Village  
Share 

 
Gross Box 

Office
 

100% 
Village  
Share 

Australia 314,790 81,083 37,344 307,127 72,959 27,144 
Asia/New Zealand 148,308 33,959 15,086 154,909 24,937 10,041 
Europe 2 166,350 32,086 23,628 404,027 86,930 45,252 
South America 17,168 6,664 3,665 13,488 4,681 2,575 
Total 646,616 153,792 79,723 879,551 189,507 85,012 
 
1. Underlying EBITDA represents Village Roadshow’s equity share of trading in each territory on a grossed-up basis, i.e. 

ignoring the effect of corporate structuring.  Reported EBITDA differs from this because there are a number of 
partnerships/associates whose contribution to reported EBITDA is Village Roadshow’s share of their post-tax profits. 

2.  Prior period includes UK JV subsequently sold. 
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The new Parma site in Italy, which opened in December 2003, has traded above expectations, whilst the 
new  Hsin Chu Windance site in Taiwan opened in November 2003 to disappointing results. 
 
Total underlying capital expenditure (excluding the second instalment of the acquisition price of the 
Australian Multiplex joint venture of $32 million) was $25.0 million compared with $44.3 million in the 
previous corresponding period. The biggest capital item was $6.75m for the Bondi cinema site which 
started trading in July 2004. 
 
In October 2003, the Company sold the Nottingham site in the UK for $5.5 million. 
 
Negotiations continue for the sale of the Taiwan joint venture with a number of open offers having been 
received. If an agreement is reached in respect of such a sale, it is not expected to have any material effect 
on this current financial year’s assets or earnings. 
 
In March 2004, VRL sold its one third interest in screen advertiser, Val Morgan, for $6 million plus 
working capital with an additional amount payable if certain criteria are met. The added consideration has 
not been reflected in the results. 
 
 
List of Sites & Screens – Exhibition Division – Continuing Operations 1 

 As at June 2003 
Opened/ 

(Closed/Sold)      
During 2003/04 

As at June 2004 To be Developed     
During 2004/05 

 Sites Screens Sites Screens Sites Screens Sites  Screens 
Australia  71  573  (2)  (4)  69  569  2  30 
Argentina  6  69  -  -  6  69  -  - 
Czech Republic  2  22  -  -  2  22  -  - 
Fiji  2  10  -  -  2  10  -  - 
Greece  4  44  -  -  4  44  2  22 
Italy  13  139  1  7  14  146  -  - 
New Zealand  13  84  -  -  13  84  -  3 
Singapore  8  58  -  -  8  58  -  - 
Taiwan  6  73  1  5  7  78  -  - 
United Kingdom   6  53  (1)  (12)  5  41  -  - 
Total  131  1,125  (1)  (4)  130  1,121  4  55 
 
1. Includes all screens in which Village Roadshow has an economic interest, taking no account of ownership structure.  Not 

included in the above chart are 18 screens in 2 sites in Austria which has been treated as a discontinuing territory. During 
2004/05 the sites and screens to be developed in Greece are replacement sites.                                                                                                    

                                                                                
 
Film Distribution 
Film Distribution had an excellent result for the year ended 30 June 2004 with profit before tax and 
significant items increasing by 56% from $9.3 million to $14.5 million.  

This increase has been driven by the outstanding results achieved with the The Lord of the Rings and The 
Matrix franchises.   Roadshow Entertainment enjoyed a year of unrivalled strength of product. DVD sales 
were up 76% compared to the same period last year.  Roadshow is currently the number one distributor in 
the DVD arena with a 15.8% share of the value of the industry. 
 
 
Film Production 
Operating profit before tax and specific items for the Film Production division reduced from $11.0 
million to a $0.8 million loss. This was due to the restructure of the division in February 2003, resulting 
in the elimination on consolidation of a portion of film production fee income, and an increase in interest 
expense on capital invested. The division released four films during the financial year compared to our 
target of 6 – 8. This was mainly due to the two sequels of The Matrix being released in May and 
November 2003. 
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Financing arrangements were completed satisfactorily during the year. The financiers have agreed to 
extend the revolving period of the US$900 million facility for a further 2 years, allowing drawdowns up 
until February 2008, with the debt now scheduled to be fully repaid by January 2012. 
 
The release of The Matrix Revolutions in November 2003 and the performance of Mystic River were the 
highlights of the year for the Film Production division. Mystic River performed exceptionally well, 
winning both Academy Awards and Golden Globes for Best Actor (Sean Penn) and Best Supporting 
Actor (Tim Robbins), as well as receiving six Academy Award nominations including Best Picture, Best 
Actor and Best Director.   
 
The underlying performance of the film portfolio remains in profit despite disappointing results from 
Torque and Taking Lives.  The results from the recent North American release of Catwoman were 
disappointing, but it is expected that its international performances will be stronger. Film exploitation 
profits of $A18.9 million have been recognised in the June 2004 financial year. With all the costs 
associated with the restructure now having been incurred, it is expected that continuing strong underlying 
performances will be recorded in future years. 
 
Looking ahead to the next 12 months, films set for release, or in production include Ocean’s Twelve, the 
highly anticipated sequel to Ocean’s Eleven, which we expect will be one of the biggest event movies of 
the year. Other films in production include Miss Congeniality 2: Armed and Fabulous, Constantine and 
House of Wax.  Charlie and the Chocolate Factory, another highly anticipated film, has commenced 
principal photography and stars Johnny Depp as Willy Wonka. This film is expected to release in mid 
2005.  
 

Radio  
Operating profit before tax and specific items for the radio division was marginally down (3.9%) on the 
previous corresponding period to $60.4 million, with reported EBITDA also down from $83.1 million last 
year to $78.9 million for the year ended 30 June 2004.  
 
Whilst the result was lower than the previous corresponding period, it was achieved in an extremely 
competitive and crowded market and reflected an increased investment in new strategies to ensure 
continued market leadership. 
 
During the year, the metropolitan commercial radio advertising market increased by 11.7% and Austereo 
continued to achieve advertising revenue in the Metropolitan market in excess of 40%. In a strong result 
in the year’s final radio survey, Austereo held 42% of the under-40 audience and 38.5% of the 25-39 
demographic. Austereo also clearly led all other competitors in the 25-54 demographic, with a 30.6% 
share.  
 
Austereo’s joint venture operations in Canberra and Newcastle both set new sales and profit records for 
the year. Offshore ventures in Malaysia and Greece continued to trade well.  During the period Village 
Roadshow’s shareholding in Austereo marginally increased to 59.91%. 

 
Theme Parks 
Operating profit before tax for the Theme parks division was in line with the prior year with both years 
reporting a profit of $11.5 million. For the 2004 financial year, this was a result of the equity accounting 
treatment for associated entities rather than trading conditions. Reported EBITDA was higher, from $20.8 
million in the previous year to $24.0 million. Trading at the theme parks has been strong and only slightly 
offset by reduced trading at the Studios.  
 
Attendance levels grew 10% to 3.4m compared to last year, which was largely as a result of a successful 
domestic marketing campaign. The international market still remained slightly soft for the theme parks 
with most Asian markets slowly returning after the devastating SARS outbreak last year. 
Warner Bros. Movie World maintained attendance levels compared to the previous corresponding year, 
yet was able to achieve a 15% increase in operating profit through effective control of overheads. The 
Matrix exhibit was opened in September 2003. 
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Sea World attendances were up 10% and net profit was significantly higher due to cost reductions, and 
the opening of Shark Bay in April 2004. 
 
Wet N Wild Water World achieved admissions growth of 11% and an increase in profitability of 17% 
over last year’s result. This was driven by a surge in local visitors during the “Stay at Home” attitude of 
Australians cultivated from last year’s SARS crises. 
 
Sea World Nara Resort achieved an excellent result with growth of 5% in the room rate and occupancy at 
73% compared to 64% in the previous year. Strong occupancy rates came as a result of higher domestic 
visitation and last year’s refurbishment program. 
 
Warner Roadshow Movie World Studios had a disappointing result due to the level of rentals of the 
stages and the higher $A. This was reflected in a 69% drop in profitability, however the Studios currently 
have a number of active productions including House of Wax and World Wrestling Entertainment Marine. 
 
In July 2004 the Studios suffered a major fire in one of its eight sound stages. The fire destroyed the 
stage, but rebuilding has commenced and it is expected to be fully functional by the end of 2004.    

 

CAPITAL MANAGEMENT 
 
Dividend  
Refer separate announcement made to Australian Stock Exchange Ltd. on this matter today.  
 
Share Buy Back 
During the financial year, VRL embarked on a restructure of its issued capital. Following the 
unsuccessful attempt to complete a scheme of arrangement to buy back all of the A Class Preference 
shares, VRL was able to complete a series of successful on market buybacks. The amount spent 
approximately equalled the payment that would have been required in the first year had the proposed 
scheme of arrangement been implemented. 
 
During the year the Company bought back 140,086,114 A Class Preference Shares at a total cost of 
$169.0 million. This results in 110,129,033 A Class Preference shares remaining on issue. 
 
During the year the Company also bought back 484,203 Ordinary shares at a cost of $0.9 million.   Since 
30 June 2004, the Company has bought back a further 23,005,797 Ordinary shares at a total cost of $45.3 
million. This results in 211,413,107 Ordinary shares remaining on issue. 
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Annexure 3 - VRL's audited financial statements 
for the year ended 30 June 2004 
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Annexure 4 - Pro forma statement of financial 
position of VRL as at 30 June 2004 based on a 
buy-back of 43m Ordinary Shares at $93.45m 
(including legal, brokerage and other costs) 

 



VILLAGE ROADSHOW LIMITED GROUP
PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION AT 30 JUNE 2004

` Audited Buy Back Proforma
Results Adjustments Adjusted

June 2004 Position
A$000 A$000 A$000

Current Assets $702,128 $702,128
Total Current Assets $702,128 $702,128

Non-current Assets
Receivables $198,236 $(29,100)       $169,136
Investments (equity accounted) $105,221 $105,221
Other financial assets $7,601 $7,601
Other property, plant & equipment (net) $251,547 $251,547
Intangibles (net) $74,105 $74,105
Deferred tax assets $24,916 $24,916
Radio licences (net) $464,635 $464,635
Film library (net) $523,104 $523,104
Security deposits $102,739 $102,739
Other $9,046 $9,046

Total Non-current Assets $1,761,150 $(29,100)       $1,732,050

Total Assets $2,463,278 $(29,100)       $2,434,178

Current liabilities $534,516 $534,516
Total Current Liabilities $534,516 $534,516

Non-current liabilities
Payables $53,750 $53,750
Interest bearing liabilities - excl convertible notes $765,216 $64,350 $829,566

- convertible notes $13,461 $13,461
Deferred and other tax liabilities $127,191 $127,191
Provisions (excluding tax liabilities) $17,888 $17,888
Other (includes unearned income) $2,538 $2,538

Total Non-current Liabilities $980,044 $64,350 $1,044,394

Total Liabilities $1,514,560 $64,350 $1,578,910

Net Assets $948,718 $(93,450)       $855,268

Equity
Parent entity interest:
Capital/ contributed equity - excl convertible notes $755,351 $(93,450)       $661,901

- convertible notes $14,866 $14,866
Reserves $(58,987)    $(58,987)     
Retained profits $115,347 $115,347

Equity attributable to members of the parent entity $826,577 $(93,450)       $733,127
Outside equity interests in controlled entities $122,141 $122,141

Total Equity $948,718 $(93,450)       $855,268

The proforma assumes a buy back of 43 million ordinary shares
with a market price per share of $2.15

This, together with costs of approx. $1 million results in an expected total cost of $93,450

The expected total cost will be funded from
1.    Any proceeds from the sale of Taiwan
2.    Use of new cinema borrowings.

Assumes no buy back of A Class preference shares

The expected after tax annual cost of these new borrowings is $2,815



SAMPLE CUSTOMER
ADDRESS
ADDRESS
ADDRESS
ADDRESS
SAMPLETOWN TAS 7000

VRL

I 1234567890     IND

Securityholder Reference Number (SRN)

Appointment of Proxy

the Chairman 
of the General Meeting
(mark with an ‘X’)

OR
If you are not appointing the Chairman of the Meeting as your
proxy, please write here the full name of the person or body
corporate (excluding the registered securityholder) you are
appointing as your proxy.

Mark this box with an ‘X’ if you have made any changes to your address details

Individual or Securityholder 1

Sole Director and Sole
Company Secretary

Securityholder 2

Director

Securityholder 3

Director/Company Secretary

Contact Name Contact Daytime Telephone

Voting directions to your proxy - please mark

Date
/       /

to indicate your directions

Proxy Form

X

PLEASE SIGN HERE This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

For Abstain*Against

Resolution 1 That the terms of the Buy-Back Agreements (as defined in the Booklet contained in the
Notice of this Meeting) are approved for the purposes of Section 257C(1) of the
Corporations Act.

007180 V_00BKHB

All ccorrespondence tto:
Computershare Investor Services Pty Limited

GPO Box 242 Melbourne
Victoria 3001 Australia

Enquiries (within Australia) 1300 302 106
(outside Australia) 61 2 9240 7460

Facsimile 61 3 9473 2555
www.computershare.com

I/We being a member/s of Village Roadshow Limited and entitled to attend and vote at the General Meeting hereby appoint

or failing the person or body corporate named, or if the person  or body corporate named does not attend the General Meeting, the Chairman of the General Meeting, as my/our proxy to act generally at the General
Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as the proxy sees fit) at the General Meeting of Village Roadshow Limited to be held in the Grand
Ballroom, Second Floor, Brisbane Marriott Hotel, 515 Queen Street, Brisbane on Friday, 8 October 2004 at 11.00am (Brisbane time) and at any adjournment of the General Meeting.

V R L

Appointing a second Proxy  
I/We wish to appoint a second proxy

Mark with an ‘X’ if you
wish to appoint a second
proxy.

AND Please state the percentage of your voting rights or the
number of Shares for this Proxy Form.% OR

The Chairman of the General Meeting intends to vote all undirected proxies in favour of the resolutions.
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on that item and your votes will not be counted in
computing the required majority on a poll.

General Meeting
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VOTING ELIGIBILITY AND PROCEDURES
1. Because both Ordinary Shareholders and Preference Shareholders are entitled to vote, if you hold both Ordinary Shares and

Preference Shares you will be entitled to vote the aggregate number of those shares on the resolution.

2. There are no voting restrictions. All Ordinary Shareholders and Preference Shareholders as at the Voting Entitlement Time will be
entitled to vote on the resolution.

3. On a poll, each holder of Ordinary Shares or Preference Shares or both, who is present in person, by proxy, representative or
attorney is entitled to one vote for every Ordinary Share and/or Preference Share held.

APPOINTMENT OF PROXIES
1. Each Shareholder may appoint a proxy to attend and vote on their behalf.  If a Shareholder is entitled to cast 2 or more votes, they

may appoint 1 or 2 proxies.  If more than one proxy is appointed:

(a) the appointor may specify the proportion or number of votes each proxy is appointed to exercise but if the appointor does not
do so, each proxy may exercise half the votes; and 

(b) neither proxy shall have the right to vote on a show of hands (but each may vote on a poll).

2. A proxy need not be a member of VRL.

3. In the case of joint holders all should sign the proxy form.

4. In the case of corporations, proxies must be executed in accordance with Section 127 of the Corporations Act 2001or signed by an
authorised officer or attorney.

5. To be valid, this Proxy Form if signed under a power of attorney must be accompanied by the signed power of attorney, or a
certified copy of the power of attorney, unless previously noted on behalf of VRL.

6. If the abstention box on this Proxy Form for any item of business is marked, the proxy will be directed not to vote on a show of
hands or on a poll and the relevant shares will not be counted in calculating the required majority on a poll.  If no box is marked, the
proxy will not be directed as to how to vote and may vote as he or she sees fit.

7. If this Proxy Form is signed by the Shareholder but does not name the proxy in whose favour it is given, or the proxy does not
attend the General Meeting, the Chairman may either act as proxy or complete the proxy by inserting the name of a Director.

8. The Chairman of the General Meeting intends to vote all undirected proxies from Shareholders in favour of the resolution to be voted
on at the General Meeting.

9. To be valid, this proxy form must be completed and deposited so that it is received not later than 7.00 pm Melbourne Time on
Wednesday 6 October 2004. Completed proxy forms can be lodged at:

The Company's share registry:

using the reply paid envelope provided -
Computershare Investor Services Pty Limited
Reply Paid 242,
Melbourne, Victoria 3001

by hand -
Computershare Investor Services Pty Limited
452 Johnston Street
Abbotsford
Melbourne, Victoria 3067

or by facsimile -
+613 9473 2555


