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In this document you will find: 

• A letter from the Chairman recommending how you should vote. 
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Important Notice  

General 

You should read this booklet in its entirety before making a decision on how to vote on the resolution set out in the Notice of 
General Meeting.  The Notice of General Meeting is contained on page 7 and the Explanatory Statement on page 10.  A proxy 
form for this meeting is enclosed with this document. 

Defined terms 

Capitalised terms in this document are defined either in the Glossary on page 6 or where the relevant term is first used. 

Purposes of the Explanatory Statement 

The purposes of the Explanatory Statement are to: 

(a) explain the terms and effect of the Option Proposal to Shareholders; 

(b) explain the manner in which the Option Proposal is to be considered and, if approved, implemented; and 

(c) provide such information as is prescribed by the Corporations Act and Corporations Regulations or as is otherwise 
material to the decision of Shareholders whether to pass the resolution.  

Investment decisions 

This document does not take into account the investment objectives, financial situation or particular needs of any Shareholder or 
any other person.  This document should not be relied on as the sole basis for any investment decision in relation to Shares.  
Independent advice should be sought before making any decision in relation to the Option Proposal. 

Forward looking statements 

Certain statements in this document relate to the future.  Such statements involve known and unknown risks, uncertainties and 
other important factors that could cause the actual results, performance or achievements of VRL to be materially different from 
expected future results, performance or achievements expressed or implied by such statements.  Such risks, uncertainties and 
other important factors include among other things, general economic conditions, specific market conditions, exchange rates, 
interest rates and regulatory changes.  These statements reflect the expectations of relevant parties' views only as of the date of 
this document. 
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Letter to Shareholders 

 
 

Dear Shareholder 

As announced to ASX on 16 June 2008, VRL has called a general meeting of its shareholders to consider 
the Option  Proposal being the proposal to grant 6,000,000 Options to Mr Graham Burke, VRL's 
Managing Director and Chief Executive Officer. 

As part of the remuneration arrangements with Mr Burke, VRL is seeking shareholder approval to grant 
him 6,000,000 Options to acquire a like number of Ordinary Shares.  This represents a one-off grant of 
Options as part of Mr Burke's on-going remuneration arrangements.  It is not part of any existing or 
proposed employee incentive scheme of VRL. 

In its announcement to ASX on 5 December 2007, VRL advised that Mr Burke’s employment contract 
had been extended to 1 December 2012 and indicated that it was considering a new issue of options to Mr 
Burke to provide a long term incentive under the employment contract.   

Mr Burke has made an outstanding contribution to the Company over many years and has been a key 
strategic force behind its evolution into a major media and entertainment enterprise.  Mr Burke's 
commitment to the Company is important to all of its core business activities.  Having taken advice and 
made appropriate market soundings, the Directors consider that the terms of the Options set out in these 
materials provide an appropriate long term incentive to Mr Burke. 

The Explanatory Statement explains how the Options proposed to be granted to Mr Burke under the 
Option Proposal will only be of value to Mr Burke if the dividends and earnings per share on the 
Company’s ordinary shares increase from their current levels during the next five years.  This means that 
Mr Burke can only realise any value on the Options proposed to be granted to him if Shareholders have 
had the benefit of rising dividends and earnings per share growth reflected in an Ordinary Share price (as 
quoted on ASX) in excess of $3.00 per share.  These conditions have been expressed as 'exercise hurdles' 
('Vesting Conditions' in the Annexure), intended to encourage continued positive performance from Mr 
Burke in his capacity as the Company’s Managing Director and Chief Executive Officer and to closely 
align Mr Burke’s interests with those of Shareholders. 

Accordingly, Mr Burke's ability to exercise Options to be granted to him under the Option Proposal is 
conditional on growth in the level of dividends paid by VRL to its shareholders and its earnings per share, 
as detailed in the Explanatory Statement. 

Enclosed with this letter are documents setting out details of the Option Proposal.  A meeting of 
Shareholders has been called for 17 July 2008 to approve the Option Proposal. 

You are urged to consider all of this material carefully, determine how you wish to vote and cast your 
vote accordingly. 

Recommendations and voting intentions 

Your Directors other than Mr Burke, Mr John Kirby and Mr Robert Kirby unanimously recommend the 
proposal to grant Mr Burke 6,000,000 Options.  Mr Burke, Mr John Kirby and Mr Robert Kirby decline 
to make any recommendation in relation to the Option Proposal. 
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Each Director other than Mr Burke, Mr John Kirby and Mr Robert Kirby, with a relevant interest in 
Ordinary Shares intends to vote the Shares in favour of the Option Proposal.  Mr Burke, Mr John Kirby 
and Mr Robert Kirby intend to abstain from voting their Ordinary Shares in relation to the Option 
Proposal.  VRL has been informed that VRL's parent, VRC, a company controlled by Messrs Burke, John 
Kirby and Robert Kirby, intends to abstain from voting its Ordinary Shares in relation to the Option 
Proposal.  

It is currently intended that an Independent Director will be the Chairman of the General Meeting. 

Voting Entitlements 

Only holders of Ordinary Shares registered as such as at the Voting Entitlement Time of 7.00pm (AEST) 
on Tuesday, 15 July 2008 are eligible to vote on the Option Proposal, subject to the Voting Exclusion 
Statement. 

Preference Shares may not be voted in respect of the Option Proposal.  However holders of Preference 
Shares may attend and ask questions at the meeting. 

Proxies 

If you cannot attend the General Meeting, you are strongly urged to complete the proxy form and return it 
to the share registrar of VRL as soon as possible and in any event before 9.00am AEST on Tuesday, 15 
July 2008.  Please note that you may appoint the Chairman of the meeting as your proxy. 

Yours sincerely 

 
John Kirby 
Chairman  
 
16 June 2008 
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Glossary 

In this booklet, including in the Notice of General Meeting: 

AEST means Australian Eastern Standard Time.  

Annexure means the Annexure to, and which forms part of, the Explanatory Statement. 

Associate has the meaning given to the term associate in section 11 and sections 13 to 17 inclusive of the 
Corporations Act. 

ASX means ASX Limited ABN 98 008 624 691 trading as the Australian Securities Exchange. 

Board means the board of Directors.  

Constitution means the constitution of VRL 

Corporations Act means the Corporations Act 2001 (Cth). 

Corporations Regulations means the Corporations Regulations 2001 (Cth). 

Director means a director of VRL. 

Explanatory Statement means the explanatory statement contained in this booklet and which forms part 
of the Notice of General Meeting.  

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

Listing Rules means the listing rules of ASX. 

Notice of General Meeting means the notice of General Meeting contained in this booklet.  

Option means an option to acquire one Ordinary Share having the terms set out in the Annexure. 

Option Proposal means the proposal to grant 6,000,000 Options to Mr Graham Burke as provided in the 
resolution set out in the Notice of General Meeting. 

Ordinary Share means a fully paid ordinary share in VRL. 

Ordinary Shareholder means a holder of at least one Ordinary Share. 

Preference Share means a fully paid A Class Preference Share in VRL. 

Preference Shareholder means a holder of at least one Preference Share. 

Register of Members means the register of members of VRL maintained by VRL pursuant to the 
provisions of the Corporations Act. 

Share means an Ordinary Share or a Preference Share. 

Shareholder means a holder of at least one Share. 

VRC means Village Roadshow Corporation Pty Ltd ACN 004 318 610 which, at the date the Notice of 
General Meeting was prepared, together with its Associates have relevant interests in 76,904,963 
Ordinary Shares representing 60.6% of all Ordinary Shares. 

VRL or Company means Village Roadshow Limited ABN 43 010 672 054. 

Voting Entitlement Time means 7.00pm AEST on Tuesday, 15 July 2008. 

Voting Exclusion Statement means the statements set out in the Notice of General Meeting under the 
heading 'Voting Restrictions and Voting Exclusion Statements'. 
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Notice of General Meeting 

Village Roadshow Limited ABN 43 010 672 054 
A general meeting of the members of Village Roadshow Limited (VRL) will be held on Thursday, 17 
July 2008, at 9.00am AEST, at Cinema No. 9, Village Cinemas Jam Factory, 500 Chapel Street, South 
Yarra, Victoria. 

Business 
Option Proposal  

To consider and, if thought fit, to pass (with or without modification) the following resolution: 

That the Ordinary Shareholders approve the issue by the Company of 6,000,000 Options to Mr Graham 
Burke for the purposes of Listing Rule 10.11 and for all other purposes. 

Voting 
Please note that voting will proceed in accordance with the Constitution and only Ordinary Shareholders 
registered as such in the Register of Members as at the Voting Entitlement Time will be entitled to vote. 
 
When joint holders are named in the Register of Members only one joint holder may vote.  If more than 
one of the joint holders is present at the General Meeting either personally or by attorney or proxy, the 
person whose name stands first in the Register of Members will alone be entitled to vote.   
 
Voting Entitlement 
VRL has determined that for the purposes of voting at the meeting or adjourned meeting, Ordinary Shares 
will be taken to be held by those persons recorded on the Register of Members as at Voting Entitlement 
Time. 

Voting Restrictions and Voting Exclusion Statements  
Only Ordinary Shares will confer entitlement to vote on the Option Proposal. 

Pursuant to Listing Rules 10.13.6 and 14.11, VRL will disregard any votes cast on the Option Proposal 
by: 

(a) Mr Graham Burke; and 

(b) his Associates. 

However, VRL is not required to disregard a vote if: 

(a) it is cast by a person as proxy for a person who is entitled to vote and it is cast in accordance with 
the directions on the proxy form; or 

(b) it is cast by the person chairing the General Meeting as proxy for a person who is entitled to vote 
and it is cast in accordance with a direction on the proxy form to vote as the proxy decides. 

VRC's voting intentions 
VRL has been informed that VRC intends to abstain on the Option Proposal. 
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Proxies 
Appointment  

1. A member who is entitled to vote at the General Meeting may appoint: 

(a) one proxy if the member is only entitled to one vote; or 

(b) one or two proxies if the member is entitled to more than one vote. 

2. Where the member appoints two proxies, the appointment must specify the proportion or number 
of votes that each proxy may exercise.  If the appointment does not specify a proportion or 
number, each proxy may exercise one-half of the votes, in which case any fraction of votes will be 
disregarded. 

3. A proxy need not be a member of VRL.  The person appointed as the member's proxy may be an 
individual or a body corporate.  

Voting  

4. If a member appoints one proxy, that proxy may, subject to the Corporations Act, vote on a show 
of hands.  If a member appoints two proxies, neither proxy shall have the right to vote on a show 
of hands, but each may on a poll. 

5. A proxy may decide whether to vote on any motion, except where the proxy is required by law or 
the Constitution to vote, or abstain from voting, in his or her capacity as proxy.  If a proxy is 
directed how to vote on an item of business, the proxy may vote on the item only as directed.  If a 
proxy is not directed how to vote on an item of business, the proxy may vote as he or she thinks 
fit. 

6. If the abstention box on the proxy form 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 you require an additional proxy form, VRL will supply it on request. 

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

9. If the abstention box on the 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. 

10. 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 General Meeting, the Chairman may either act 
as proxy or complete the proxy by inserting the name of a Director. 

11. The Chairman of the General Meeting intends to vote all undirected proxies from members (who 
are eligible to vote on the Option Proposal) in favour of the Option Proposal.  Any Directors or 
the Company Secretaries appointed as a proxy will vote all undirected proxies in favour of the 
Option Proposal.  The Chairman will not vote any undirected proxies from Shareholders ineligible 
to vote in favour of the Option Proposal. 

12. The proxy form and the power of attorney or other authority (if any) under which it is signed (or a 
certified copy of such authority) must be received by VRL at its share registry: 

Computershare Investor Services Pty Limited 
Yarra Falls, 452 Johnston Street 
Abbotsford Vic 3067 
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or returned to the share registry in the reply-paid envelope provided so that it is received not later 
than 9.00am AEST on Tuesday, 15 July 2008.  Alternatively, the proxy forms and other relevant 
documents may be lodged by facsimile with the share registry on +613 9473 2555 if received by 
the same time. 

13. Proxies given by corporate shareholders must be executed in accordance with their constitutions, 
or signed by a duly authorised officer or attorney. 

14. Please refer to the other notes appearing on the enclosed proxy form. 

Corporate representatives 
If a corporate representative is to attend the General Meeting on behalf of a corporate member or proxy, a 
formal 'Appointment of Corporate Representative' form must be brought to the General Meeting.  This 
form is available from the share registry on request on 1300 850 505. 

Recording devices 
In the absence of special permission, the Chairman will require that any recording or broadcasting device 
(including tape recorders, mobile telephones, still cameras and video cameras) and any article which may 
be dangerous, offensive or liable to cause disruption, be turned off or deposited outside the General 
Meeting.  

Required voting majority 
The passage of the Option Proposal requires the approval of a simple majority of votes cast by Ordinary 
Shareholders present and voting at the General Meeting, whether in person, by proxy or attorney, or in the 
case of corporate Ordinary Shareholders or proxies, by a natural person representative.  

Dated:  16 June 2008 

 

By order of the Board 
 

 
Phil Leggo  
Group Company Secretary 
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Explanatory Statement 

1. Important notice 
This Explanatory Statement contains an explanation of, and information about, the Option 
Proposal to be considered at the General Meeting of VRL on 17 July 2008.  It is given to Ordinary 
Shareholders to help them determine how to vote on the Option Proposal and to Preference 
Shareholders to help them determine whether to attend the General Meeting and ask questions 
(but not vote) in relation to the Option Proposal. 

Shareholders should read this Explanatory Statement in full because individual sections do not 
give a comprehensive review of the Option Proposal contemplated in this Explanatory Statement.  
This Explanatory Statement forms part of the accompanying Notice of General Meeting and 
should be read with the Notice of General Meeting. 

If you are in doubt what to do in relation to the Option Proposal, you should consult your financial 
or other professional adviser immediately. 

2. Introduction 
This Explanatory Statement and the accompanying Notice of General Meeting set out the details 
of the Option Proposal announced to the ASX on 16 June 2008. 

3. Option Proposal  
3.1 Introduction 

As announced to ASX on 5 December 2007, Mr Burke has agreed to a new remuneration package 
under an extension of his contract of employment as Managing Director and Chief Executive 
Officer of the Village Roadshow Limited Group.  Part of the package includes, subject to 
shareholder approval, a long-term incentive in the form of the issue of 6,000,000 performance 
based Options, each to acquire one Ordinary Share.  The Options are being offered by the 
Company as an inducement for Mr Burke to continue the roles and responsibilities of this senior 
executive position. 

The main terms and conditions of Mr Burke’s contract are as set out in the Remuneration Report 
in the Company’s 2007 Annual Report.  Mr Burke’s previous long-term incentive, which was 
approved by Shareholders on 15 May 2001, expired on 30 November 2007. 

The Board believes the grant of the Options is appropriate for Mr Burke in his capacity as 
Managing Director and Chief Executive Officer.  Under Listing Rule 10.11, the Company must 
obtain the approval of its shareholders by resolution before it can issue securities to a related party 
or a person whose relationship with the Company or a related party is, in ASX's opinion, such that 
shareholder approval should be obtained.  As a director of the Company, Mr Burke is a related 
party of the Company, and therefore the proposed issue of the Options requires shareholder 
approval under Listing Rule 10.11.  Approval under Listing Rule 10.11 has the effect that 
approval under Listing Rule 7.1 is not required. 

Accordingly, the directors have proposed the Option Proposal to seek approval under Listing Rule 
10.11. 
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3.2 Detailed Information 

Under Listing Rule 10.13, the Company is required to provide the following information to 
shareholders to allow them to assess the proposed issue of Options: 

Issuee 

The Options will be issued to Mr Graham Burke, the Managing Director and Chief Executive 
Officer of the Company. 

Number of securities to be issued 

The maximum number of Options for which approval is being sought under the Option Proposal 
is 6,000,000. 

Date of issue 

The Options will be issued within 14 days of the date of this meeting (Grant Date). 

Issue price 

No monetary consideration is payable on issue of the Options. 

Use of funds 

No funds are to be raised by the grant of the Options.  On exercise of the Options, funds raised on 
such exercise will be applied to the Company’s working capital purposes, or where VRL procures 
the transfer rather than issues the ordinary Shares to be delivered on the exercise of the Options, to 
contribute to the costs of acquisition of the Ordinary Shares. 

Summary of the terms and conditions of issue of the Options  

The full terms and conditions of the issue of the Options are set out in the Annexure. 

Set out below is a summary of the more significant terms, which should be read subject to and in 
conjunction with the full terms set out in the Annexure:  

(a) Each Option may be exercised at an exercise price per Option of $3.00. 

(b) Up to 6,000,000 Options may be granted, of which: 

(i) Up to one third will become exercisable, subject to certain conditions, on or after 
1 March 2011 (First Tranche Options); 

(ii) Up to one third will become exercisable, subject to certain conditions, on or after 
1 March 2012 (Second Tranche Options); 

(iii) Up to one third will become exercisable, subject to certain conditions, on or after 
1 March 2013 (Third Tranche Options). 

(c) The exercise of the First Tranche Options, the Second Tranche Options and the Third 
Tranche Options is subject to the Company reaching specified financial performance 
targets (as set out in the Annexure) for the periods ended 31 December 2010, 2011 and 
2012 respectively.  In general terms, there are two exercise hurdles, each hurdle being 
applicable to 50% of the Options in each tranche.  The first exercise hurdle is a 10% 
dividend growth target, under which the proportion of Options that vest depends on the 
compound annual growth in VRL's dividends achieving the set targets in at least two of 
the three years ending prior to the Vesting Date.  The second exercise hurdle is a 10% 
earnings per Share (EPS) growth target, under which the proportion of Options that vest 
depends on the compound annual growth in the Company's EPS over the vesting period. 
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(d) To the extent First Tranche Options or Second Tranche Options do not vest because of 
failure to achieve the dividend growth target hurdle, the compound annual growth rate of 
the Company's dividends will be retested against that hurdle 12 months later and to the 
extent the hurdle is satisfied at the end of that 12 month period, the relevant proportion of 
the First Tranche Options and Second Tranche Options will vest. 

(e) To the extent First Tranche Options or Second Tranche Options do not vest because of 
failure to achieve the EPS growth target hurdle, the Options will lapse. 

(f) The portion of Mr Burke's remuneration represented by the Options is therefore at risk of 
not being of any value to him unless the Company's performance exceeds the dividend 
and EPS growth exercise hurdles.  The Option terms provide that Mr Burke will not be 
entitled to enter into a hedging or other transaction to limit or eliminate this economic risk 
associated with the Options without jeopardising his ability to exercise those Options.  

(g) Mr Burke will not be entitled to exercise any Option (whether of the First Tranche 
Options, the Second Tranche Options or the Third Tranche Options) during any period of 
time when Company officers are prohibited from trading in Company securities in 
accordance with the Corporations Act or the Listing Rules. 

(h) In the unlikely event of termination of Mr Burke’s employment by the Company for 
cause, any Options that have already vested and all unvested Options will immediately 
lapse unless within 7 days of cessation of employment the Board determines otherwise in 
relation to any vested Options, in which case Mr Burke will generally have one month 
after termination to exercise any vested Options. 

(i) In the event of the termination of Mr Burke’s employment with the Company for any 
reason other than termination by the Company for cause, including by way of resignation, 
redundancy, retirement or termination by the Company without cause, Mr Burke will have 
12 months from the date of cessation of employment to exercise any Options that have 
already vested or that vest during that 12 month period. 

(j) Where early termination occurs for reasons other than those outlined in paragraphs (h) and 
(i) above, the Board will determine the period during which Options may continue to vest 
and/or be exercised in its sole discretion. 

(k) Other than where early lapse occurs as a result of termination of Mr Burke’s employment 
in the circumstances set out in paragraphs (h), (i) and (j) above, all First Tranche Options, 
Second Tranche Options and Third Tranche Options expire on 1 March 2015. 

Summary and effect of exercise hurdles 

The purpose of the exercise hurdles is to ensure that Mr Burke's long-term incentive package 
serves to align Mr Burke's interests with those of Company shareholders.  Broadly speaking, Mr 
Burke will realise value from his Options (on the assumption the price of Ordinary Shares as 
traded on ASX increases above $3.00 per share) only to the extent that the following factors 
increase over the coming years: the Company increases the amount of dividends it pays to 
Ordinary Shareholders; and the quantum of the Company's earnings (factored against the number 
of shares it has on issue) increases. 
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(a) Earnings Per Share Growth Hurdle 

By way of illustration, the EPS related exercise hurdle has the effect that, from a starting point of 
27 cents per Ordinary Share on 31 December 2007, the compound annual growth rate (CAGR) of 
EPS will need to be such that EPS must grow by 10% to or above 35.94 cents per Ordinary Share 
by 31 December 2010 for all one million of those First Tranche Options to vest.  If the CAGR of 
EPS grows by at least 5% to 31.26 cents per Ordinary Share by 31 December 2010, 50% of one 
million of the First Tranche Options (being the half of that tranche which is subject to this hurdle) 
vest.  If the CAGR of EPS by 31 December 2010 falls between 5% and 10%, a pro rata straight 
line vesting scale will apply between those two points.  If EPS is below 31.26 cents per Ordinary 
Share by 31 December 2010, being less than 5% CAGR, all one million of those First Tranche 
Options lapse. 

The following chart shows the required EPS levels in both 5% and 10% growth scenarios for the 5 
year period over which half of each tranche of Options are tested for EPS growth. 

 

 
(b) Dividend Growth Hurdle 

The dividend growth exercise hurdle has the effect that, from a starting point of 9 cents per 
Ordinary Share on 31 December 2007, the annual dividends paid on Ordinary Shares in two out of 
the three calendar years ending 31 December 2010 will need to grow by a CAGR of at least 10% 
per Ordinary Share for the year ending 31 December 2010 for all one million of those First 
Tranche Options to vest.  This means that the dividend CAGR must be equal to or greater than 
11.98 cents for the year ending 31 December 2010 for all one million of those First Tranche 
Options to vest.  The annual dividends paid on Ordinary Shares in two out of the three calendar 
years ending 31 December 2010 will need to grow by a minimum CAGR of 5% per Ordinary 
Share in order for 50% of the one million of the First Tranche Options to vest, being half of that 
tranche which is subject to this hurdle.  This means that the CAGR must be at least 10.42 cents per 
Ordinary Share for the year ending 31 December 2010 in order for 500,000 of the First Tranche 
Options to vest, and if the CAGR is less than 10.42 cents per Ordinary Share, no Options vest.  A 
pro rata straight line vesting scale between those two 5% and 10% target points will apply. 

However, in recognition of the possibility that circumstances may arise which cause VRL's Board 
to determine not to pay a dividend in a given year, for example where the Board decides to 
conserve funds for a potential acquisition or for other reasons, the dividend hurdle differs slightly 
from the EPS hurdle in that it is retested the following year.  As such, this hurdle is achievable at 
two out of the three time points at which the Options are tested. 
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The following chart shows the required dividend per share levels in respect of each calendar year 
of the relevant testing periods. 

 
 
The effect of the various performance hurdles on the potential vesting of the Options can be 
illustrated as follows: 
 

Cumulative Annual Growth Rate (‘CAGR’) Number of Options able to 
Vest if: 

< 5% 5% 5% - 10% = or > 10% 

 

EPS CAGR hurdle achieved Nil 500,000 Sliding Scale * 1,000,000 

Dividend CAGR hurdle 
achieved # 

Nil 500,000 Sliding Scale * 1,000,000 

Maximum 
1st Tranche 
Options 

EPS CAGR hurdle achieved Nil 500,000 Sliding Scale * 1,000,000 

Dividend CAGR hurdle 
achieved # 

Nil 500,000 Sliding Scale * 1,000,000 

Maximum 
2nd Tranche 
Options 

EPS CAGR hurdle achieved Nil 500,000 Sliding Scale * 1,000,000 

Dividend CAGR hurdle 
achieved # 

Nil 500,000 Sliding Scale * 1,000,000 

Maximum 
3rd Tranche 
Options 

# Subject to ‘2 out of 3 years’ test 
* A pro rata straight line vesting scale applies. 

The proposed Options will only be of value to Mr Burke if the Ordinary Share price rises 
substantially from its current levels over the next five years.  This means that the Ordinary Share 
price will have to significantly increase above its current level of $2.61 as at the date of the 
preparation of this booklet before Mr Burke can achieve any value on the exercise of the Options.  
Moreover, Mr Burke's ability to exercise the Options is conditional on the level of dividends and 
Company earnings increasing over the coming years. 
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Finally, should the Board determine that Mr Burke has entered into a hedging transaction or other 
transaction having the effect of limiting or eliminating the economic risk associated with the 
Options as a result of the dividend and EPS growth vesting hurdles to which they are subject, the 
Options will expire.  Accordingly, the Options will only be of value to Mr Burke if the Company 
continues to grow under his leadership. 

Valuation of Options and Impact on VRL 

The Directors have obtained an indicative valuation of the Options proposed to be issued to Mr. 
Burke.  The fair value of each Option was estimated on 10 June 2008 using the Black-Scholes 
option-pricing model with the following assumptions: 

• Ordinary Share price: $2.61 (as at close of trading Friday 6 June 2008) 

• Expected volatility: 35% 

• Expected dividend yield: 3.5% 

• Risk free interest rate: 6.7% 

• Expected life of the Options: three years, four years and five years being 1 March 2011, 
2012 and 2013 respectively with an expiry date of 1 March 2015. 

The expected volatility reflects the assumption that the historical volatility is indicative of future 
trends, which may not necessarily be the actual outcome.  The expected life of the Options has 
been estimated and is not necessarily indicative of exercise patterns that may occur.  The resulting 
fair values per Option are: 

 
Number of Options Vesting Date Fair Value 

2,000,000 1 March 2011 $0.66 

2,000,000 1 March 2012 $0.69 

2,000,000 1 March 2013 $0.72 

 
In aggregate the fair values of the Options amount to $4.14 million.  In accordance with AASB2, 
these fair values are recognised as expenses in the financial statements as an employee benefits 
expense although no cash settlement for this amount is made by the Company to Mr Burke. 

The estimated fair value to be expensed through the Company’s financial statements recognise 
the straight-line profile of the staggered vesting dates over 3, 4 and 5 years.  The annual impact 
on the Company’s financial statements of the proposed Options to Mr Burke has been estimated 
to be: 

 
Year Ended 

30 June 
Amortisation  
Expense   $ 

2008 358,515

2009 1,072,606

2010 1,072,606

2011 925,538

2012 519,103

2013 191,632

Total 4,140,000
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No adjustments to these amounts have been made to reflect any estimated or actual forfeitures, in 
other words options that do not vest. 

A final valuation for the purposes of AASB2 will be obtained by Directors should the Options be 
approved by shareholders when the final date of issue of the Options is known. 

Ordinary Shares on exercise of Options 

It is intended that the Ordinary Shares required on the exercise of any Options will be provided 
either by issuing new Ordinary Shares or by procuring the transfer of Ordinary Shares. 

Shareholding of Mr Burke 

At the date of preparation of this booklet, Mr Burke is the registered holder of 797,576 Ordinary 
Shares and has an indirect interest in VRC’s 74,517,432 Ordinary Shares in VRL. 

3.3 Voting rights 

Please note that voting will proceed in accordance with the Constitution and only Ordinary 
Shareholders named in the Register of Members as at the Voting Entitlement Time will be entitled 
to vote. 

When joint holders are named in the Register of Members only one joint holder may vote.  If 
more than one of the joint holders is present at the General Meeting either personally or by 
attorney or proxy, the person whose name stands first in the Register of Members will alone be 
entitled to vote. 

Preference Shares will not confer any entitlement to vote on the Option Proposal. 

Voting exclusion statement 

A voting exclusion statement relating to the resolution set out in the accompanying Notice of 
General Meeting is included in the Notice of General Meeting. 

Where approval of holders of securities is given under Listing Rule 10.11, separate approval of 
holders of securities is not required under Listing Rule 7.1. 

3.4 Recommendation 

Your Directors, other than Mr Burke and Messrs John Kirby and Robert Kirby, recommend the 
Option Proposal and recommend that Shareholders vote in favour of the resolution  set out in the 
accompanying Notice of General Meeting for the reasons set out in this Explanatory Statement. 

Mr Burke, Mr John Kirby and Mr Robert Kirby abstain from making any recommendation in 
relation to the Option Proposal. 

4. Proxies 
If Shareholders cannot attend the General Meeting, they are urged to complete the proxy form and 
return it to the Company’s share registry (see proxy form for details) as soon as possible and, in 
any event, by 9.00am AEST on Tuesday, 15 July 2008. 
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Annexure – terms of Options 

OPTIONS – TERMS AND CONDITIONS OF ISSUE ('TERMS') 

1. Definitions 
The following definitions apply to these option Terms: 

ASX means ASX Limited. 

Base EPS means EPS for the year ended 31 December 2007, being 27 cents calculated on a fully 
diluted basis including Ordinary Shares and Preference Shares. 

Board means all or some of the Directors acting as a board or its delegate under section 198D of 
the Corporations Act. 

Company or VRL means Village Roadshow Limited ABN 43 010 672 054. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the directors of the Company. 

Dividend Growth means, in respect of any Tranche and any calendar year in the period 
commencing 1 January 2008 and ending on the first anniversary of the Vesting Date of that 
Tranche, the growth in Dividends Paid in that calendar year (if any) as compared to the level of 
dividends paid by the Company on Ordinary Shares in respect of profits of the Company in 
preceding calendar years in that period: 

(a) using as a base, 9 cents per Ordinary Share (being the dividend paid in respect of the 
financial year ended 30 June 2007); 

(b) compounded annually on 31 December of each calendar year in the period; and 

(c) expressed as a percentage rate per annum, 

as calculated by the Company as at 31 December of that calendar year. 

Dividends Paid means, in respect of a calendar year, the cumulative dividends per Ordinary 
Share paid (if any) on Ordinary Shares in respect of profits of the Company. 

Employment Agreement means the agreement between Mr Graham Burke and the Company 
dated November 2000 and entitled 'Contract of Employment'.  

EPS means the Company's earnings per Share as calculated by the Company in accordance with 
the requirements of Australian accounting standard, AASB 133, 'Earnings per Share or 
equivalent'. 

EPS Growth Percentage means the cumulative compound growth in the Company's EPS, 
calculated on a fully diluted basis including Ordinary Shares and Preference Shares, based on 
NPAT for ongoing operations of VRL and its controlled entities. 

Exercise Period in respect of an Option, means an Exercise Window occurring in the period 
commencing on the Vesting Date in respect of that Option and ending on the Expiry Date in 
respect of that Option. 

Exercise Price in respect of an Option has the meaning set out in clause 5 of these Terms. 
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Exercise Window means a period that an officer of the Company is permitted to deal in securities 
of the Company without the officer contravening Division 3 of Part 7.10 of the Corporations Act 
or the Listing Rules. 

Expiry Date in respect of an Option, means the date which is the earliest of: 

(a) the date that is 12 months after Termination of Employment;  

(b) in the event of a Termination for Cause:  

(i) subject to sub-paragraph (ii), the date of Termination for Cause; or  

(ii) if within 7 days after the date of Termination for Cause the Board so determines 
in relation to the Option, the earliest of: 

(A) the date that is 1 month after Termination for Cause; or 

(B) the date determined by the Board; or 

(C) 1 March 2015; and  

(c) in the event of termination of the employment of the Optionholder with the Company for 
reasons other than Termination of Employment or Termination for Cause, the date 
determined by the Board; 

(d) 1 March 2015; and 

(e) the date that the Board determines that a Hedge Transaction has been entered into over or 
affecting that Option or Options including that Option, which date may, if the Board 
determines, be the date the Hedge Transaction was entered into. 

First Tranche Options means 2,000,000 Options which may be first exercisable on or after 1 
March 2011. 

Hedge Transaction in respect of an Optionholder means any derivative, swap, forward contract, 
futures contract, contract for difference, hedging transaction or any other transaction for the sole 
or dominant purpose or having the effect of limiting or eliminating the economic risk of the 
Optionholder in respect of Options held by or on behalf of the Optionholder that have not Vested 
at the time the transaction was entered into. 

Listing Rules means the Listing Rules of the ASX as amended from time to time. 

NPAT means net profit after tax and minority interests adjusted to exclude material non-recurring 
items of income or expense and excluding results from discontinued operations. 

Option means an option to acquire one Ordinary Share issued on these Terms. 

Optionholder means a person holding one or more Options. 

Ordinary Share means a fully paid ordinary share in the Company. 

SEATS has the meaning given to it under the ASX Market Rules. 

Second Tranche Options means 2,000,000 Options which may be first exercisable on or after 1 
March 2012. 

Termination of Employment means termination of the employment of the Optionholder with the 
Company for any reason including (without limitation) as a result of resignation of the 
Optionholder, the Company having made the Optionholder redundant, retirement of the 
Optionholder or termination by the Company of the Optionholder without cause but excluding: 

(a) termination as a result of the death, mental incapacity, the permanent disablement or 
serious illness of the Optionholder; and 
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(b) Termination for Cause. 

Termination for Cause means in the Board's opinion the Optionholder has been dismissed for a 
reason which entitles the Company to dismiss the Optionholder from his employment without 
notice, including (without limitation) the Optionholder: 

(a) having done an act which has brought the Company or a related body corporate or any of 
their respective brands or trade marks into disrepute; 

(b) have committed an act of fraud, defalcation or gross misconduct in relation to the affairs 
of the Company or any related body corporate (whether or not the Optionholder is charged 
with an offence); 

(c) having seriously breached any duty to the Company or any related body corporate; or 

(d) having committed any act of unlawful harassment or unlawful discrimination,  

excluding: 

(e) termination as a result of the death, mental incapacity, the permanent disablement or 
serious illness of the Optionholder; 

(f) termination as a result of the expiry of the Employment Agreement in accordance with its 
terms; and 

(g) Termination of Employment. 

Third Tranche Options means 2,000,000 Options which may be first exercisable on or after 1 
March 2013. 

Trading Day has the meaning given in the Listing Rules. 

Tranche in respect of an Option means the First Tranche Options, the Second Tranche Options or 
the Third Tranche Options. 

Vest in relation to an Option, means when the Option is first capable of exercise in accordance 
with these Terms. 

Vesting Conditions in respect of a Tranche has the meaning given in clause 3(c) of these Terms 
in respect of that Tranche. 

Vesting Date means: 

(a) in respect of each of the First Tranche Options, subject to and conditional upon the 
Vesting Conditions in respect of the First Tranche Options being satisfied, 1 March 2011; 

(b) in respect of each of the Second Tranche Options, subject to and conditional upon the 
Vesting Conditions in respect of the Second Tranche Options being satisfied, 1 March 
2012; and 

(c) in respect of each of the Third Tranche Options, subject to and conditional upon the 
Vesting Conditions in respect of the Third Tranche Options being satisfied, 1 March 2013. 

2. Personal Offer 
Each offer of an Option by the Company will be personal.   
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3. Entitlement 
(a) Subject to clauses 3(b), 3(c), 9 and 10 of these Terms, each Option entitles the 

Optionholder to acquire by way of issue or transfer (as determined by the Company in its 
absolute discretion) one Ordinary Share during the Exercise Period at the Exercise Price. 

(b) Subject to clause 3(c), each Tranche (or portion thereof) will only Vest and be capable of 
exercise during the Exercise Period if the Vesting Conditions in respect of that Tranche 
(or portion thereof) have been satisfied before the Vesting Date of that Tranche, and if 
such Vesting Conditions are not so satisfied, the Options in that Tranche (or portion 
thereof) will automatically expire and lapse. 

(c) In respect of: 

(i) 50% of each Tranche (Relevant Portion), if in relation to the Dividends Paid in 
respect of at least two of the three calendar years ended on the 31 December 
immediately preceding the Vesting Date of that Tranche, Dividend Growth of: 

(A) 5% is achieved, subject to sub-paragraph (iii), 50% of the Relevant 
Portion will Vest; 

(B) 10% or more is achieved, 100% of the Relevant Portion will Vest; 

(C) more than 5% but less than 10% is achieved, subject to sub-paragraph 
(iii), Vesting of the Relevant Portion will occur on a pro rata straight line 
basis between (but excluding) 50% and 100%; and 

(D) less than 5% is achieved, subject to sub-paragraph (iii), none of the 
Relevant Portion will Vest; and  

(ii) the remaining 50% of each Tranche (Remaining Portion), if before the Vesting 
Date of that Tranche, the EPS Growth Percentage is: 

(A) 5%, 50% of the Remaining Portion will Vest; 

(B) 10% or more, 100% of the Remaining Portion will Vest; 

(C) more than 5% but less than 10%, Vesting of the Remaining Portion will 
occur on a pro rata straight line basis between (but excluding) 50% and 
100%; and 

(D) less than 5%, none of the Remaining Portion will Vest; and 

(iii) To the extent that: 

(A) First Tranche Options have not Vested before their Vesting Date in 
accordance with sub-paragraph (i) (First Tranche Unvested Options), if 
in relation to the Dividends Paid in respect of at least two of the three 
calendar years ended on the 31 December immediately preceding the first 
anniversary of that Vesting Date, Dividend Growth of: 

(I) 5% is achieved, 50% of the First Tranche Unvested Options will 
Vest; 

(II) 10% or more is achieved, 100% of the First Tranche Unvested 
Options will Vest; 

(III) more than 5% but less than 10% is achieved, Vesting of the First 
Tranche Unvested Options will occur on a pro rata straight line 
between (but excluding) 50% and 100%; and 
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(B) Second Tranche Options have not Vested before their Vesting Date in 
accordance with sub-paragraph (i) (Second Tranche Unvested Options), 
if in relation to the Dividends Paid in respect of at least two of the three 
calendar years ended on the 31 December immediately preceding the first 
anniversary of that Vesting Date, Dividend Growth of: 

(I) 5% is achieved, 50% of the Second Tranche Unvested Options 
will Vest; 

(II) 10% or more is achieved, 100% of the Second Tranche Unvested 
Options will Vest; 

(III) more than 5% but less than 10% is achieved, Vesting of the 
Second Tranche Unvested Options will occur on a pro rata straight 
line between (but excluding) 50% and 100%. 

4. Issue Price 
No amount is payable on the issue of an Option. 

5. Exercise Price 
Subject to clauses 9 and 10 of these Terms, the exercise price of each Option is $3.00. 

6. Option Period 
(a) Subject to clause 3 of these Terms, each Option may be exercised at any time during the 

Exercise Period. 

(b) Any Option that is not exercised will automatically expire and lapse on the Expiry Date in 
respect of that Option. 

7. Transferability  
Options are personal to the Optionholder and may not be transferred to, or exercised by another 
person, except that Options may, subject to any escrow restrictions imposed by ASX from time to 
time under the Listing Rules and to any restrictions imposed by the Corporations Act, be 
transferred, by an instrument of transfer, in the following circumstances only: 

(a) a transfer constituting the necessary transfer documents following an acceptance of an 
offer made under an off-market bid relating to the Options; 

(b) a transfer to a bidder on the sale of the Options under Division 3 of Part 6A.1 of the 
Corporations Act; 

(c) a transfer to a 100% holder on the sale of the Options under Division 2 of Part 6A.2 of the 
Corporations Act; 

(d) a transfer under Part 6A.3 of the Corporations Act to a person entitled to acquire the 
Options under section 661A or 664A of the Corporations Act; or 

(e) a transfer approved by the Board in those circumstances and subject to such conditions as 
may be determined by the Board, including (without limitation) in the event of termination 
of the employment of the Optionholder with the Company for reasons other than 
Termination of Employment or Termination for Cause. 
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8. No participation in bonus issues and cash issues 
The Options do not confer any right to participate in a new issue of shares or other securities 
convertible into Ordinary Shares pro rata issues to holders of Ordinary Shares without first being 
exercised and Ordinary Shares being issued or transferred so the Optionholder is registered as the 
holder of the Ordinary Shares on or before the record date established to determine entitlements to 
participate in the new issue.  

9. Adjustments for bonus issues and cash issues 
9.1 If the Company makes an offer for cash of Ordinary Shares pro rata to the holders of ordinary 

shares, the exercise price of each Option will be reduced with the new exercise price of each 
Option to be calculated in accordance with the following formula: 
NP = OP – E[P – (S + D)] 

  N + 1 

where: 

NP =  the new exercise price of the Option; 

OP = the old exercise price of the Option; 

E = the number of underlying securities into which one Option is exercisable; 

P = the average market price per security (weighted by reference to volume) of the underlying 
securities during the five trading days ending on the day before the ‘ex' rights date or ‘ex' 
entitlements date; 

S = the subscription price for a security under the pro rata issue; 

D = the dividend (in the case of a trust, distribution) due but not yet paid on existing 
underlying securities (except those to be issued under the pro rata issue); 

N = the number of securities with rights or entitlements that must be held to receive a right to 
one new security. 

No change will be made to the number of Shares to which the Optionholder is entitled. 

9.2 If the Company makes a bonus issue of shares or other securities convertible into Ordinary Shares 
pro rata to holders of ordinary shares (other than an issue in lieu of dividends or by way of 
dividend reinvestment pursuant to any shareholder election), the number of shares issued on 
exercise of each Option will include the number of bonus shares that would have been issued if 
the Option had been exercised prior to the relevant record date for bonus shares.  No change will 
be made to the exercise price. 

10. Reconstruction 
If there is a reorganisation (including consolidation, sub-division, reduction or return) of the share 
capital of the Company, excluding any buy-back of shares, the rights of the Optionholder will be 
changed to the extent necessary to comply with the Listing Rules applying to a reorganisation of 
capital at the time of the reorganisation. 
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11. Ranking of shares issued on exercise of Options 
All Shares issued pursuant to the exercise of Options will, subject to the constitution of the 
Company, rank in all respects (including rights relating to dividends) pari passu with the existing 
ordinary shares of the Company at the date of issue. 

12. Method of exercise of Options 
12.1 Options may be exercised by written notice to the Directors.  An exercise notice must specify the 

number of shares required to be issued, if only part of the Options are exercised.  Options will be 
deemed to have been exercised on the date the application is lodged with the Directors. 

12.2 The Optionholder must pay the Exercise Price for an Option in full to the Company on the date of 
exercise of that Option. 

12.3 The exercise of less than all of the Optionholder's Options will not prevent the Optionholder from 
exercising an Option in respect of the whole or any part of the balance of the entitlement under his 
remaining Options. 

12.4 Within 10 days of receipt of the application for exercise of Options and payment by the 
Optionholder of the Exercise Price for those Options, the Company must (as determined by the 
Company in its absolute discretion) issue to the Optionholder the number of Ordinary Shares 
specified in the application.  However, no Option may be exercised if to do so would contravene 
the Corporations Act, the Listing Rules or any other applicable law. 

13. No Quotation of Options 
The Company will not seek official quotation on ASX of any Options.   

14. Quotation of Shares 
The Company will use reasonable endeavours to apply for quotation on ASX of any Ordinary 
Share issued to the Optionholder in accordance with these Terms within 10 Trading Days of its 
issue provided that it need not for this purpose disclose any information that has not then been 
made publicly available.   
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to act generally at the meeting on my/our behalf and to vote 
in accordance with the following directions (or if no directions have been given, as the proxy sees fit) at the General Meeting of Village Roadshow Limited to be held at Cinema No. 9, Village Cinemas Jam 
Factory, 500 Chapel Street, South Yarra, Victoria on Thursday, 17 July 2008 at 9.00am AEST and at any adjournment of that meeting.

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

All correspondence to:
Computershare Investor Services Pty Limited

GPO Box 242 Melbourne
Victoria 3001 Australia

Enquiries (within Australia)    1300 850 505
(outside Australia) 61 3 9415 4000

Facsimile 61 3 9473 2555
www.computershare.com
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In addition to signing the Proxy form in the above box(es) please provide the information below in case we need to contact you.

☞
Voting directions to your proxy - please mark to indicate your directionsX

For Abstain*Against

Item 1  That the Ordinary Shareholders approve the issue by the Company of 6,000,000 Options to Mr Graham Burke 
for the purposes of Listing Rule 10.11 and for all other purposes

IMPORTANT: FOR ITEM 1 BELOW
If the Chairman of the Meeting is your nominated proxy, or may be appointed by default, and you have not directed your proxy how to vote on Item 1 below, 
please place a mark in this box. By marking this box you acknowledge that the Chairman of the Meeting may exercise your proxy even if he has an interest 
in the outcome of that Item and that votes cast by him, other than as proxy holder, would be disregarded because of that interest. If you do not mark this 
box, and you have not directed your proxy how to vote, the Chairman of the Meeting will not cast your votes on Item 1 and your votes will not be counted in 
computing the required majority if a poll is called on this Item. The Chairman of the Meeting intends to vote undirected proxies in favour of Item 1.

In addition to the intention advised above, the Chairman of the Meeting intends to vote undirected proxies in favour of each of the other items of business.
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in 
computing the required majority on a poll.
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VOTING ELIGIBILITY AND PROCEDURES

1. If you are unable to attend the meeting, you may appoint a proxy to attend the meeting on your behalf. See the section below headed “Appointment of 
Proxies”.

2. If you are an ordinary shareholder attending the meeting, please bring this bar coded Proxy Form to assist in shareholder identification and registration.

3. Only ordinary shareholders may vote at the meeting. A Class preference shareholders may attend but not vote. Any votes cast by A Class preference 
shareholders will be disregarded in determining the result of the resolutions.

4. On a show of hands each ordinary shareholder present in person or by proxy, representative or attorney is entitled to one vote. On a poll every ordinary 
shareholder present in person or by proxy, representative or attorney has one vote for every ordinary share held.

5. If two or more joint ordinary shareholders purport to vote, the vote of the joint holder whose name appears first in the Register will be accepted to the 
exclusion of the other joint holder or holders.

6. Any ordinary shareholder which is a corporation may appoint an individual as its representative as provided by the Corporations Act 2001 (“the Act”).

7. In accordance with Regulation 7.11.37 of the Corporations Regulations, all ordinary securities of the Company that are quoted securities at 7.00 pm 
Sydney time on Tuesday, 15 July 2008 are taken, for the purposes of the above meeting, to be held by the persons who held them at that time.
Only those persons will be entitled to vote at the General Meeting on Thursday, 17 July 2008.

APPOINTMENT OF PROXIES

1. Each member entitled to attend and vote at the meeting is entitled to appoint a proxy. If the member is entitled to cast 2 or more votes at the meeting, 
they may appoint 2 proxies and may specify the proportion or number of votes each proxy is appointed to exercise. The person(s) appointed may be an 
individual or a body corporate. If more than one proxy is appointed and the appointment does not specify the proportion or number of the member’s votes 
each proxy may exercise, each proxy may exercise half of the member’s votes. If more than one proxy is appointed, neither proxy shall have the right to 
vote on a show of hands but only on a poll.

2. A proxy need not be a member of the Company.

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

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

5. This proxy form signed under a power of attorney, to be valid, must be accompanied by the signed power of attorney, or certified copy of such power of 
attorney.

6. If you mark the abstention box on this proxy form for any item of business, you are directing your proxy not to vote on a show of hands or on a poll and 
your shares will not be counted in calculating the required majority on a poll. If you do not indicate how your proxy is to vote, they may vote as they see fit.

7. If the proxy is signed by the member but does not name the proxy or proxies in whose favour it is given, the Chairman may either act as proxy or complete 
the proxy by inserting the names of one or more Directors. The Chairman intends to vote all undirected proxies in favour of the resolution.

8. This proxy form for ordinary shareholders is enclosed with the Notice of General Meeting. To be valid it must be completed and deposited, together with 
power of attorney (if any) under which it is signed or a certified copy of such power of attorney, at the Company’s share registry,

Computershare Investor Services Pty Limited
452 Johnston Street
Abbotsford Vic 3067

or returned to the share registry in the reply paid envelope provided so that it is received not later than 9.00 am Melbourne Time on Tuesday, 15 July 2008. 
Alternatively, this proxy may be lodged by facsimile with the Company’s share registry on +613 9473 2555 provided it is received by the same time.


