Charter - Board of Directors

The role of the Board of Directors is to provide leadership and direction to management
and to agree with management the aims, strategies and policies of the Company. The
Board is also responsible for the overall corporate governance of the Company.

In particular, the functions and responsibilities of the Board include:
o Final approval of corporate strategy, annual budgets and performance objectives
developed by the CEO and senior management and monitoring the

implementation of that strategy;

o Reviewing and ratifying of the risk management and internal control framework,
codes of conduct and legal and other internal compliance programs;

o Ensuring that management is appropriately and adequately resourced and
monitoring and reviewing the performance of management;

o Approval and monitoring of significant capital expenditure, acquisitions and
divestitures in excess of approved limits;

o Approval of dividends, dividend policy and any other capital management
initiatives developed by management involving returns to shareholders;

. Approval and monitoring of significant financial and other reporting;
o Appointment and removal of the Chief Executive Officer;
. Monitoring compliance with corporate governance policies and assessing the

appropriateness and adequacy of corporate governance policies and
implementing changes or additions that are deemed fitting.

In fulfilling this responsibility, the Board is supported by a number of committees whose
composition is reviewed periodically. These committees assist the Board by reviewing
and monitoring the financial reports, remuneration levels, corporate governance and
audit process and business risk management controls and operations of the Company
and other roles as determined from time to time.

The Board has 3 Committees, hamely:

. Audit & Risk Committee;
. Remuneration Committee; and
. Corporate Governance & Nomination Committee.

In addition, the Company has an Executive Committee comprised of senior
management including any Executive Directors. All Board Committees provide
recommendations to the Board however the Executive Committee has specific powers
delegated to it by the Board.
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The composition of the Board is determined in accordance with the following principles:

o The Board shall comprise at least six Directors with an appropriate balance of
Executive, Non-executive, Independent and Shareholder Directors, the definitions
of which are set out below.

Executive Director: one in full time employment with the Company or a
subsidiary within the Village Roadshow Group, either
directly or through a consultancy;

Non-executive Director: one who is not in full time employment with the Company
but may derive a small proportion of their income
(excluding Directors’ Fees) directly or indirectly from the
Company by management or consultancy services;

Independent Director:  one who is not a substantial shareholder nor associated
directly with a substantial shareholder, is non-executive
and is not or has not been employed in an executive
capacity nor principal of a material professional advisor
or consultant within the last two years, is not a material
supplier or customer, has no material contractual
relationship with the Company other than as a director, is
free from any interest or business or relationship which
could reasonably be perceived to materially interfere with
the director’s ability to act in the best interests of the
Company and who derives minimal or zero income from
the Company compared to income from other sources,
regardless of the length of service of the Director;

Shareholder Director:  one with a prescribed direct, indirect or representative
shareholding interest exceeding 5 percent of the total
issued ordinary capital of the Company;

o The Board shall comprise Directors with appropriate qualifications, specific
industry expertise and skills from a diverse range of backgrounds, that will enable
them to make a contribution to the deliberations of the Board.

o The Board shall meet at least six times per year. Meeting guidelines will ensure
that Directors are provided with all necessary information to participate fully in an
informed discussion of all agenda items.

o Informal meetings of Non-executive Directors and Independent Directors are held
to discuss matters of mutual interest when necessary.

The Board will monitor the skills, experience, expertise and diversity represented on the
Board, and determine whether the composition and mix remain appropriate.
Succession planning is part of this process. Consistent with the Company's
commitment to diversity, if changes to the Board are made, the Company will seek to
select from a diverse (not limited by gender, age or ethnicity) range of suitable
competent candidates.

As part of the succession planning the Board will develop a formal and transparent
procedure for the selection and appointment of new directors and assessing the need
for appropriate ongoing director training and education. The Board monitors and
reviews the Board skills matrix to identify any skill or capability gaps.
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The Board assesses the ongoing independence of each director and the independence
of any proposed new director. The Board will consider appropriate Board renewal
timeframes.

The Board regularly reviews the composition and charters of the Board Committees and
the leadership of those Committees. The Board further reviews the time commitment
required from individual Non-executive Directors.

Membership of the Board is the exclusive responsibility of the full Board of Directors,
subject to the approval of the Company’s shareholders in general meeting, based on
the desired skill sets for potential directors as recommended by the Corporate
Governance & Nomination Committee. All relevant appropriate checks of director
candidates are carried out by the Corporate Governance & Nomination Committee prior
to any decision by the Board to appoint any person a Director of the Company.

A formal written agreement by means of a Letter of Appointment and a consent to act
as a Director is provided to incoming Directors together with such appropriate induction
as may be required by the incoming Director including copies of the Company’s various
charters, policies and governance documentation including the entering into of an
appropriate deed of indemnity, insurance and access with the Company relating to their
service as a Director of the Company and requiring a Standing Notice of the Director’s
material personal interests.

The Company shall provide a statement to shareholders regarding Board support for
candidates standing for election or re-election as a Director and identify those
considered by the Board to be an Independent Director.

All Directors have direct access to the Company Secretaries who are accountable to the
Board and are appointed and removed by the Board. All Directors are entitled to
access relevant corporate information on a reasonable basis. All Directors are entitled
to seek independent professional advice at the Company’s expense, subject to the prior
approval of the Chair, such approval not to be unreasonably withheld.

All Directors are entitled to engage in appropriate professional development at the
Company’s expense (subject to the prior approval of the Chair, such approval not to be
unreasonably withheld), to develop and maintain the skills and knowledge needed to
perform their role as Directors effectively.

The Chair of the Company is determined by the Board of Directors, taking into account
the required skill set of such a role. This includes experience in corporate governance
and other matters relevant to the Chair’s role.

In accordance with good practice, if the Chair of the Board is not an Independent
Director, the Board of Directors considers it to be useful and appropriate to designate an
Independent Non-Executive Director to serve in a lead capacity to co-ordinate the
activities of the other Non-Executive Directors.

The Board monitors the succession plans for the Chief Executive Officer, including

establishing a procedure for the selection of the Chief Executive Officer considering
required skill sets and experience.
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