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DIRECTORS’ DETAILS

Mr Andrew Hosking

Andrew brings significant music industry experience to the board. Andrew started in the
music industry 30 years ago and has had extensive experience both in marketing and
performing over that period of time. Through his company Hosking Music he has guided a
number of musicians and bands, sourced sound track music and scores for film and has
also worked in television as Musical Director.

Mr Devesh Chetty (Director and CEQ)

Devesh has been executive producing films for over 15 years having arranged the funding
for over twenty films. He has raised facilities well in excess of $500 million for film
production and throughout his career has built distribution networks for US video and
international sales.

With Robyn Gardiner, Devesh led RGM's expansion taking its artist management into the
Asian regions and launching the executive production unit of RGM which has
subsequently executive produced titles including “The Girl in the Park" starring Kate
Bosworth and Sigourney Weaver, "Just Buried" with Rose Byrne and Jay Baruchel

and "Winged Creatures” with Kate Beckinsale, Forest Whitaker and Jennifer Hudson.
Devesh has negotiated and built the relationships RGM and its associates have with the
key US and international distributors, as well as with some of the most successful film and
television producers worldwide.

Ms Robyn Gardiner

After running a casting agency for nine years, Robyn established an actor's management
business (Robyn Gardiner Management) in 1982. The business expanded its
representation base to include writers and directors, and established expertise across
voice over, corporate speaking and celebrity endorsements, making RGM the first full
service agency in Australia. This was followed by a ‘packaging’ department which later
grew to be RGM's executive production division. The business soon developed an
international reputation for recognising artists at an early stage and implementing
strategies that resulted in greater work opportunities for clients and higher financial returns
to the company. Robyn also established a literary department within RGM.

RGM clients have won many prestigious international awards including BAFTA's, Golden
Globes and an Academy Award. In 2006 RGM had an unprecedented 15 clients
represented in projects at the Cannes Film Festival. The company now has over 70
clients co-represented internationally.

Prior to and concurrent with RGM's establishment in Asia, Robyn grew the brand through
the regular success of her Australian artists in international territories, resulting in every
major agency in Hollywood co-representing a number of RGM clients. Robyn is now
leading efforts for the firm to expand its 'on the ground' presence in the US and the Asian
regions, as well as expanding the EP and Management presence into the UK and Europe.
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Mr Jason Fisher

Jason joined RGM in 2009 after serving two years as a senior advisor to RGM and 17
years as an investment banker of Credit Suisse including being appointed as the
Managing Director of its Singapore Office. Jason's time at Credit Suisse focused
principally on mergers and acquisitions within the scope of the client base executing over
$15 billion in mergers and acquisition deals from 2003 to 2008. Jason also led several
capital market transactions for his clients through his career.

Mr Timothy Morrison
Independent Non-executive Director and Company Secretary, age 32

Appointed a Director in May 2009.

Timothy Morrison has extensive experience in early stage technology development and
investment. Mr Morrison has board positions on a number of early stage private equity
financed biotechnology companies. Mr Morrison sits on the investment committee of a
significant private equity investment fund that has an early technology focus. In addition to
these roles Mr Morrison is Director of Strategy, Innovation and Commercialisation at
Murdoch University in Western Australia.
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RGM MEDIA LIMITED
ABN 45 071 781 363

INDEPENDENT AUDITOR'S REPORT
(continued)

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinions.

Independence

In conducting our audit, we have complied with the independence requirements of the Corporations Act
2001. We confirm that the independence declaration required by the Corporations Act 2001, provided to the
directors of RGM Media Limited on 30 September 2010, would be in the same terms if provided to the
directors as at the time of this auditor’s report.

Auditor’s Opinion
In our opinion:
(@) the financial report of RGM Media Limited is in accordance with the Corporations Act 2001, including:

(i) giving a true and fair view of the consolidated entity’s financial position as at 30 June 2010 and of
its performance for the year ended on that date; and

(i) complying with Australian Accounting Standards (including the Australian Accounting
Interpretations) and the Corporations Regulations 2001; and

(b) the consolidated financial statements also comply with International Financial Reporting Standards as
disclosed in Note 1(b).

Report on the Remuneration Report

We have audited the Remuneration Report included in pages 10 to 14 of the directors’ report for the year
ended 30 June 2010.The directors of the company are responsible for the preparation and presentation of
the Remuneration Report in accordance with section 300A of the Corporations Act 2001. Our responsibility is
to express an opinion on the Remuneration Report, based on our audit conducted in accordance with
Australian Auditing Standards.

Auditor’s Opinion

In our opinion the Remuneration Report of RGM Media Limited for the year ended 30 June 2010 complies

with section 300A of the Corporations Act 2001.
A é/fL /,M

HLB MANN JUDD
Chartered Accountants

Sydney M D Muller
30 September 2010 Partner
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RGM MEDIA LIMITED
ABN 45 071 781 363

AUDITOR’'S INDEPENDENCE DECLARATION
To the Directors of RGM Media Limited:
As lead auditor for the audit of RGM Media Limited for the year ended 30 June 2010, | declare that to the

best of my knowledge and belief, there have been:

(@) no contraventions of the auditor independence requirements of the Corporations Act 2001 in relation
to the audit; and

(b)  no contraventions of any applicable code of professional conduct in relation to the audit.

This declaration is in respect of RGM Media Limited and the entity it controlled during the period.

M D Muller
Partner

Sydney
30 September 2010

49






RGM MEDIA LIMITED - ANNUAL REPORT JUNE 2010

1. LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT (CONTINUED)

Role of the CEO
The rale of the CEO includes:

* Vision/Strategy. Formulating with the Board the vision and strategy, developing
action plans to achieve the vision and reporting regularly to the Board on progress.

+ Management team and employees. Providing leadership, appointing and
negotiating terms of employment of senior executives (with Board approval where
necessary), developing a succession plan, ensuring procedures are in place for
education and training to ensure compliance with laws and policies.

* Board. Responsible for bringing all matters requiring review/approval to the Board,
advising on the changes in risk profile, providing certification regarding the financial
statements for the half-year and full year, reporting to the Board on a monthly basis
the performance of the company and for informing directors on relevant matters.

* Delegated authority. Levels for capital expenditure, sale of assets, etc.

Role of the Chairman
The role of the Chairman includes:

+ Vision/Strategy. Ensures leadership in setting and reviewing vision;

* Board meetings. Setting agenda with the CEO/Company Secretary, ensures
directors receive all relevant information, chairs meetings and deals with conflicts;

* AGM. Chairs the AGM and ensures shareholders as a whole have an opportunity to
speak on relevant matters, ensures audit partner attends;

* External. Spokesperson with the CEQ, on company matters;

* CEO. Primary point of contact between the Board and CEOQ, kept fully informed on
major matters by the CEO, chairs the performance appraisal of the CEQ, and
provides mentoring;

* Board. Initiates Board and commitiee performance appraisal, ensures agreed
composition is maintained and director induction plans are in place.

Board, Committees and Directors
The Board, through the Chairman, will carry out an evaluation, at least every three years,
to review the:
* role of the Board
« performance of the Board with a view to assisting the --Board to better perform its
duties
* type and timing of information provided to directors
+ performance of the committees, and
+ performance and contribution of each of the non-executive directors.
The Board may, from time to time, use an independent adviser to assist in the reviews.

Chief Executive Officer

The Board will annually review the performance of the CEO having regard to performance
measures set out at the commencement of each year. These will include financial
measures, achievement of strategic objectives and other key performance indicators, and
compliance.
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2. STRUCTURE OF THE BOARD TO ADD VALUE

Composition and Balance of Skills of Directors
The composition of the Board is critical for the success of the company and the number of
directors and their skills will vary from time to time depending on the circumstances of the
company;

* The Board believes that the appropriate number of directors is four o six;

* The Board will comprise a variety of persons with diverse skills and experience

relevant to the company and its circumstances at the time;
* The CEO will be a director and will also have the title of Managing Director.

The board aims to include a mixture of financial, media industry, sales and governance
skills.

Independence of Directors

The Board reviews annually whether or not each director is independent. It believes that
the best interests of the company, when it is fully operational, will be served by a majority
of the directors being independent, and the chairman being an independent director. This
is in accordance with the terms of ASX Corporate Governance Guideline 2.2.

However, in the early stages of the development of the company, the Board considers that
it may not be appropriate or cost-effective for there to be such a majority.

The definition of director independence used by the company is as set out in the ASX
Corporate Governance Guideline 2.2. Materiality levels used by the company for the
purposes of this definition are as follows:

Professional advisers — Material if either:

a. Fees received by the adviser from RGM exceeds 10% of the total fees received by the
adviser/company in the last 12 months, or

b. Fees paid to the adviser exceed 10% of the total fees paid to all professional advisers
by RGM in the last 12 months.

Suppliers/Customers — Material if either;

a. Purchases from RGM or sales toc RGM exceed 10% of RGM'’s total sales or total
purchases (respectively) in the last 12 months, or

b. Purchases from RGM or sales to RGM exceed 10% of the customer's total purchases
or supplier's total sales for the last 12 months.

The Board believes in the renewal of Board members to ensure the ongoing vitality of the
company. Generally, directors will serve for 10 years and will not seek re-election at the
next AGM at which they retire by rotation, unless unanimously agreed otherwise by the
other non-executive directors. The best interests of the company at the time will be a
significant factor in any such decision.
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2. STRUCTURE OF THE BOARD TO ADD VALUE (CONTINUED)

Appointment of Directors
If the Board determines that there is a need to appoint ancther director for any reason they
will:
* determine the skills, experience, gualifications --appropriate, having regard to those
of the existing directors;
* agree the process to seek such a person;
* set a timetable to appoint, having regards to the timing of the AGM and
requirements of the Constitution; and
* prepare a short list and meet the candidates.
Access to Independent Advice
Directors may obtain independent experts’ advice to enable them to fulfill their obligations,
at the expense of the company and after obtaining approval of the Chairman.

Directors’ Induction
The objective of directors’ induction is to inform the directors such that they can become
as effective a director as possible, as soon as possible. Induction covers:
+ the company’'s financial, strategic, operational and risk management position;
the culture and values of the company;
directors’ duties;
roles and responsibilities of senior executives;
the Company’s business and Board structures, policies and issues;
directors interaction with each other and stakeholders: and
meeting arrangements.

L ] L ] L J L ] - [ ]

Director Indemnification, Access and Insurance

To enable directors to fulfill their obligations they must have access to information. li is
also considered appropriate that directors, during and after their period of service, have
access for a proper purpose, including defending a legal action. It is also common practice
for directors to be indemnified out of the assets of the company, except where there has
been a willful breach of duty. It is also common practice for companies to maintain
Directors and Officers Liability insurance.

It is a policy of this Board that Deeds of Protection covering the above matters (and other
appropriate matters) will be entered into with each of the directors. Sharehoider approval
was obtained at the 2004 AGM fto ratify the entering into of Deeds with the existing
directors and to enter info deeds with future directors.

Code of conduct of directors
The directors are expected to use their skills commensurate with their knowledge and
experience to increase the value of the company. To meet this obligation they must act
honestly and should:
* execute due care and diligence;
* not misuse information or their position for their own gain;
* avoid or fully disclose conflicts;
* ensure that the market is fully informed of all matters that require disclosure; and
* actively promote the reputation of the company.
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3. PROMOTE ETHICAL AND RESPONSIBLE DECISION-MAKING

Code of conduct of directors (continued)

Conflicts of interest that arise must be immediately disclosed and addressed by eliminating
the conflict, abstaining from participation or, in exceptional cases, resigning. Directors
must comply with the law on disclosure of benefits and related party transactions.
Directors must have access to all relevant information on the company and this is to be
sought through the CEOQ or agreed arrangements. All directors must maintain strict
confidentiality in relation to company matters. Directors must be aware of insider trading
laws and strictly abide by the law and company policies. Directors’ are to ensure that the
financial statements are drawn up to comply with Australian Corporations Law and
Accounting Standards. Directors must also be aware of environmental impacts of the
company’s business and ensure the health, safety and well-being of their employees.
Deeds of access indemnity and insurance will be entered into with the directors to the
extent permitted by law.

Code of Conduct for Employees
The purpose of the Code of Conduct is to:
» Ensure compliance with all relevant legislation;
» Fulfili the reasonable expectations of the communities in which the company
operates, by acknowledging the rights of various stakeholders;
* Enhance the reputation of the company with the financial and broader community;
* Improve the performance of the company;
* Inform employees of the Board’s expectations of them, including the obligations of
raising and pursuing concerns of non-compliance or unethical behaviour; and
* Assist in achieving the company vision.

The Code acknowledges the responsibility to shareholders, employees and the
community. Other matters covered by the Code include commitments to:

*  Quality;

» Confidentiality, and to not use knowledge or position improperly; and

* Compliance with laws and regulations.

Diversity

The company has a policy to encourage diversity in its workforce and on its board. As at
30 June 2010 the company did not have any employees. Hence the board does not
consider any assessment of the policy to be meaningful at this point. The board intends to
annually assess this policy and the company’s success in achieving the targeted
objectives. The company will alsoc undertake to publish its diversity policy when the new
RGM business is fully established in the company.

Interaction with the media

To ensure clear and consistent messages to the Stock Exchange and media, unless
specifically approved otherwise, the Chairman and CEQ are the only authorised
spokespersons of the company.
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3. PROMOTE ETHICAL AND RESPONSIBLE DECISION-MAKING (CONTINUED)

Code of Conduct for Employees
The purpose of the Code of Conduct is fo:
* Ensure compliance with all relevant legislation;
» Fulfill the reasonable expectations of the communities in which the company
operates, by acknowledging the rights of various stakeholders;
* Enhance the reputation of the company with the financial and broader community;
* Improve the performance of the company;
* Inform employees of the Board's expectations of them, including the cbligations of
raising and pursuing concerns of non-compliance or unethical behaviour; and
* Assist in achieving the company vision.
The Code acknowledges the responsibility to shareholders, employees and the
community. Other matters covered by the Code include commitments to:
*  Quality;
* Confidentiality, and to not use knowledge or position improperly; and
* Compliance with laws and regulations.

4. SAFEGUARDING INTEGRITY IN FINANCIAL REPORTING

Resolution of Board of Directors

The Board of Directors has resolved that the financial reports provide a true and fair view
and are in accordance with accounting standards.

Audit Committee

The company’s audit committee was suspended in November 2006 due to lack of a
quorum. As of the date of this statement there is still not a quorum. The Board notes that,
as a company is outside the ASX Top 300, it is not required by listing rules to have an
audit committee. Nonetheless it is the intention of the Board to reinstate an audit
committee once the Board can provide a suitably skilled quorum for that committee.

Whilst the audit committee is suspended, functions of that committee are being undertaken
by the Board. Where sufficient directors are available, it is the intention of the Board to re-
form the audit committee. The audit committee will comprise only non-executive directors,
and the chairman of the audit committee will not be the Chairman of the Board. The
company will seek to have a majority of independent directors.

The committee will assist the Board in fulfilling its statutory and fiduciary responsibilities
relating to:
* external reporting of financial information;
* internal contro! and risk management;
* [egal and regulatory compliance; and
» selection, appointment, independence and effectiveness of the external audit and
lead partner rotation.

4, SAFEGUARDING INTEGRITY IN FINANCIAL REPORTING (CONTINUED)
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Resolution by Board

The Board has resolved that the integrity of the financial statements is founded on a sound
system of risk management and internal compliance and controf which, in all material
respects, implements the policies adopted by the Board of directors. The Directors aiso
state that, to their knowledge, the risk management and internal compliance and control
systems of the company and consolidated entities are operating efficiently and effectively
in all material respects.

Risk Management and Internal Compliance and Control
The Board determines the company's 'risk profile’ and is responsible for overseeing and
approving risk management strategy and policy. This includes:
* establishing and monitoring the company’s strategies, goals and objectives;
« identifying and measuring risks that might impact upon the achievement of those
strategies, goals and objectives;
* formulating risk management strategies to manage the identified risks; and
* monitoring and improving the effectiveness of risks and internal compliance
controls.
The process of establishing appropriate management procedures and controls is ongoing
and will continue as the Company develops.

8. REMUNERATE FAIRLY AND RESPONSIBLY

Remuneration Policies

The Company has not established a remuneration committee as recommended by the
ASX Principles. The Board believes that due to the current development stage and size of
the Company these matters are best handled by the Board itself.

Non-Executive Directors

Fees paid to non-executive directors will generally be around the market average and such
fees will be inclusive of statutory superannuation. Directors will not be entitled to a
retirement benefit. Directors will not participate in share or option plans except with the
approval of the shareholders.

Following the Extraordinary General meeting in May 2008, the fee pool available to the
Board is $200,000. The intention is that, from this pool, the Chairman will receive an
annual fee of $60,000 and non-executive directors $40,000.

The Board has agreed to postpone an increase in fees fo these levels until the transaction
to acquire a new business has been secured. No directors received any fees during the
year.

At the 2005 and 2006 AGM’s and May 2008 EGM shareholders approved the grant of
options to Directors with an exercise price equal to 150% of the then current share price.

8. REMUNERATE FAIRLY AND RESPONSIBLY (CONTINUED)

57



RGM MEDIA LIMITED — ANNUAL REPORT JUNE 2010

Senior Executives

The company does not presently employ any executives. The following section explains
the company’s policy with regard to remuneration of executives. Remuneration packages
will generally be set to be competitive to both retain executives and attract executives to
the company. Packages will comprise a fixed (cash) element and variable incentive
components.

Short term incentives will be in the form of cash and be subject to various performance
measures linked to the short term objectives of the company. Long term incentives will be
through participation in an option plan or an issue of options, the exercise of which will be
subject to achievement of major performance milestones.

For further information refer to the Remuneration Report included in the Directors’ Report.
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The following shares are held in escrow

Shares Release from Escrow
1,111,112 04/02/2011
425,000 07/03/2011
1,250,000 13/02/2011
12,623,182 29/0712012
Optians
There are the following options on issue.
Number Issue Expire Exercise Price
12000 25-Apr-09 25-Apr-11 0.25
200000 29-Jul-10 01-Oct-12 0.25
40000 25-May-09 29-May-13 6.25
80000 25-May-10 29-May-13 10
80000 20-May-11 29-May-13 12,5
640000 28-Jul-10 29-Jul-15 0.5
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