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	 For grants prior to 15 October 2004, over a period of 54 months as follows:

	 n	 25% of the number of options granted vest on the expiry of 18 months after the issue date
	 n	 a further 25% of the number of options granted vest on expiry of 30 months after the issue date
	 n	� a further 25% of the number of options granted vest on the expiry of 42 months after the issue date, and
	 n	� the final 25% of the number of options granted vest on expiry of 54 months after the issue date.

	 Performance Hurdle

	� No option can be exercised until the directors are satisfied that the total return on a Share during the 
preceding 12 month period, or such other period as the directors deem necessary (‘Total Shareholder 
Return’) is in excess of at least one half of the Total Shareholder Returns quoted on the ASX All Industries 
Accumulation Index (the ‘performance hurdle’).

	� The directors will make this determination at the first board meeting after each relevant vesting date of 
options. At each such meeting, the directors will determine whether the performance hurdle has been met 
in regard to any vested options that were not able to be exercised because the performance hurdle had not 
been met on any previous vesting date.

	R oss Human Directions Limited Performance share rights plan

	 Offers

	� Under the Performance Share Rights Plan, the board may offer performance share rights, such offer being 
in a form determined by the board. All staff are eligible to participate in the plan (including executive 
directors). 

	 Exercise Price - $Nil.

	� Exercise Period – a performance share right may be exercised at any time after the right has vested but prior 
to the first to occur of:

	 n	 the expiry of 5 years after the issue date of the performance share right
	 n	 the expiry of 30 days after termination of the participant’s employment with the company
	 n	� the 5th business day immediately following the end of any offer period in respect of a takeover bid of the 

company provided that at the end of the offer period the bidder holds a relevant interest of not less than 
50% of the ordinary shares of the company or a majority of directors of the company have recommended 
that offers under the takeover bid for the company be accepted.

	 n	 Any other date as the board in its absolute discretion determines.

	 Vesting

	� Unless otherwise determined by the board, the grant of performance share rights vests over a period of 36 
months as follows:

	 n	� one third of the number of performance share rights granted vest on the expiry of 12 months after the 
issue date

	 n	�	 a further one third of the number of performance share rights granted vest on expiry of 24 months after 
the issue date, and

	 n	� the final one third of the number of performance share rights granted vest on the expiry of 36 months 
after the issue date.

	 Performance Hurdle

	� No performance share right can be exercised until the directors are satisfied that the performance hurdle in 
respect to growth in basic earnings per share has been satisfied. If the growth in basic earnings per share is 
equal to or greater than:

	 n	 7%, then one third of the employees’ vested performance share rights is available to be vested;
	 n	 8%, then two thirds of the employees’ vested performance share rights is available to be vested;
	 n	 9%, then the full allocation of the employees’ vested performance share rights is available to be vested.

	� The directors will make this determination at the first board meeting after each relevant vesting date of 
performance share rights. At each such meeting, the directors will determine whether the performance 
hurdle has been met in regard to any vested performance share rights that were not able to be exercised 
because the performance hurdle had not been met on any previous vesting date.
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Note 36 Share-Based Payments (continued)

(a)	� Ross Human Directions Limited Employee Share Option and Performance Share 
Rights Plans (continued)

	 Escrow Period

	� Any shares issued on the exercise of performance share rights must not be transferred or sold to any person 
for a period of 24 months immediately following the issue of shares. The shares will be placed in trust for the 
employee by Ross Human Directions Limited and automatically released at the expiration of the 24 month 
period. Dividends paid (that relate to the shares held in trust) will be paid directly to the employee.

	 Limit on Options and Performance Share Rights

	� The total number of shares represented by options or performance share rights issued under the Employee 
Share Option and Performance Share Rights Plans will not exceed 5% of all shares.

	 Other matters

	� Options and performance share rights granted under the plans carry no dividend or voting rights. Options 
are granted for no consideration. Performance share rights are granted for $1.00 for the whole grant. The 
amount received on their exercise is recognised as issued capital at the date of issue of the shares. 

	 Other Details

	� Set out below are summaries of options and performance share rights granted under the plans.
						      Balance at	G ranted	E xercised	L apsed	 Balance	Exercisable
					E     xercise	 start of	 during the	 during	 during	 at end of	 at end of	
Grant date	E xpiry date	 price	  the year	 the year	  the year	 the year	 the year	 the year
						N      umber	N umber	N umber	N umber	N umber	N umber

Consolidated and  
parent entity – 2007

19 February 2002**	 19 February 2007	 $1.35	 140,000	 -	 -	 (140,000)	 -	 -

15 October 2004	 15 April 2008	 $0.68	 483,000	 -	 -	 (181,000)	 302,000	 -

19 November 2004*	 19 November 2009	 $0.00	 584,558	 -	 -	 (50,000)	 534,558	 -

8 March 2005	 8 September 2008	 $0.68	 134,000	 -	 -	 (20,000)	 114,000	 -

9 January 2006*	 9 January 2011	 $0.00	 225,000	 -	 -	 (225,000)	 -	 -

						     1,566,558	 -	 -	 (616,000)	 950,558	 -

Consolidated and  
parent entity – 2006

4 September 2000**	 4 September 2005	 $1.00	 270,000	 -	 -	 (270,000)	 -	 -

19 February 2002	 19 February 2007	 $1.35	 190,000	 -	 -	 (50,000)	 140,000	 -

15 October 2004	 15 April 2008	 $0.68	 708,000	 -	 -	 (225,000)	 483,000	 -

19 November 2004*	 19 November 2009	 $0.00	 1,220,103	 -	 -	 (635,545)	 584,558	 -

8 March 2005	 8 September 2008	 $0.68	 139,000	 -	 -	 (5,000)	 134,000	 -

9 January 2006*	 9 January 2011	 $0.00	 -	 675,000	 -	 (450,000)	 225,000	 -

						     2,527,103	 675,000	 -	(1,635,545)	1,566,558	 -
 
*  The issues dated 19 November 2004 and 9 January 2006 were in the form of unlisted performance share rights.
** These options expired during the financial period.

No options or performance share rights were exercised during the financial period.

The weighted average remaining life of share options and performance share rights outstanding at the end of the 
year was 1.74 years (2006 – 2.74 years).
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	 Fair value of options and performance share rights granted - 2007

	 No options or performance share rights were granted in the 30 June 2007 year. 

	 Fair value of performance share rights granted - 2006

	� The assessed fair value at grant date of performance share rights granted during the year ended 30 June 2006 
was 30.5 cents. The fair value at grant date is independently determined using a Black-Scholes option pricing 
model that takes into account the exercise price, the term of the performance share right, the impact of 
dilution, the share price at grant date and the expected volatility of the underlying share, the expected 
dividend yield and the risk-free interest rate for the term of the performance share right.

	 The model inputs for performance share rights granted during the year ended 30 June 2006 included:

(i)	� performance share rights are granted for $1.00 for the whole grant, one third of each tranche vests 
after each of the first three anniversaries of the date of grant

(ii)	� Exercise price: $nil
(iii)	 Grant date: 9 January 2006
(iv)	 Expiry date: 9 January 2011
(v)	 Share price at grant date: $0.56
(vi)	 Expected price volatility of the company’s shares: 47%
(vii)	 Expected dividend yield: 8.0%
(viii)	Risk-free interest rate: 5.24%
�The expected price volatility is based on the historic volatility (based on the remaining life of performance 
share rights), adjusted for any expected changes in future volatility due to publicly available information.

(b) Long-Term Senior Executive Share Plan
	� A plan under which shares may be issued by the company to senior executives for no cash consideration was 

approved by the board during the year ended 30 June 2007. All senior executives in the Group are eligible to 
participate in the plan. Senior executives may elect not to participate in the plan.

	� During the year, the Ross Human Directions Limited Long-Term Senior Executive Trust was formed to administer 
the share plan. The Trust has been consolidated in accordance with note 1(b)(ii).

	� Shares issued by the trust to the employees are acquired on-market prior to the issue. Shares held by the trust 
and not yet issued to employees at the reporting date are shown as treasury shares in the consolidated financial 
report, see note 22(d).

	� Under the plan, eligible senior executives may be granted fully paid ordinary shares in Ross Human Directions 
Limited for no cash consideration. The market value of shares issued under the plan, measured as the weighted 
average price at which at which the company’s shares are traded on the Australian Securities Exchange during 
the week up to and including the date of the grant, is expensed as part of salaries and wages over the vesting 
period.

	� The number of shares issued to participants in the plan is the offer amount divided by the weighted average 
share price as determined as per above.

	 Vesting

	 Unless otherwise determined by the board, the grant of shares vests as follows:

	 n	� one third of the number of shares granted vest on the expiry of 12 months after the allocation date or such 
other period as the company, with the agreement of the senior executive may determine

	 n	� a further one third of the number of shares granted vest on expiry of 24 months after the allocation date 
or such other period as the company, with the agreement of the senior executive may determine, and

	 n	� the final one third of the number of shares granted vest on the expiry of 36 months after the allocation date 
or such other period as the company, with the agreement of the senior executive may determine.
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Note 36 Share-Based Payments (continued)

(b) Long-Term Senior Executive Share Plan (continued)
	 Performance Hurdle

	� The performance hurdle is based on basic earnings per share. If the growth in basic earnings per share is equal 
to or greater than:

	 n	� 7%, then one third of the number of shares available for vesting at the time (being one third of the total 
number of shares) will vest;

	 n	 8%, then two thirds of the number of shares available for vesting at the time will vest;
	 n	 9%, then all of the shares available for vesting at the time will vest.

	 Shares that do not vest (and any entitlements accruing on them) are forfeited.

	 Disposal Restrictions

	� A participant must not sell, transfer, encumber, mortgage, charge or otherwise deal with the shares (being the 
“disposal restrictions”) allocated to the participant during the disposal restrictions period.

	� The disposal restrictions period commences on the date that the shares are allocated to the participant and 
ceases on the earlier of:

	 n	 the expiration of a period of ten years after the date of allocation;
	 n	 the date on which the participant ceases to be employed by the company;
	 n	 the expiration of the escrow period applicable to the shares.

	 Benefits on Shares

	� The trustee will hold in trust any income (dividends), bonus shares and other entitlements derived on shares 
allocated to a participant from the time shares are allocated to a participant until those share vest. The trustee 
will distribute those dividends, bonus shares or other entitlements to participants on the date on which the 
shares vest. The participant is not entitled to any earlier distribution of those dividends, bonus shares or other 
entitlements before the date on which the relevant shares vest.

	 Voting

	� Until the vesting date for any shares, the participant must abstain from voting, and not exercise any voting 
rights attached to, those shares not vested in the participant.

	 From the vesting date:

	 n	� the trustee will give participants, at the same time as they are given to shareholders of the company, notice 
of every general meeting of the company and any documents which accompany such notice.

	 n	� a participant may give the trustee not less than 72 hours before a general meeting of the company written 
notice of how to vote in respect of the shares held for and vested in that participant and the trustee shall, 
to the extent permitted by law, exercise such votes accordingly.

	 n	� in the absence of a notice from a participant, the trustee shall abstain from voting in respective of shares 
held for that participant. 

	 Forfeiture of Dividends and Other Entitlements 

	� If any shares are forfeited, all income derived on, all bonus shares that accrue to or any entitlements that 
accrue to (or any funds, shares, options or other securities arising from the sale or exercise of any entitlements 
that accrue to) those forfeited shares are also forfeited.
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	 Escrow Period

	� For a period of 24 months immediately following the vesting of the shares (each period being the escrow 
period) the disposal restrictions continue.  During the escrow period the shares will be held by the trustee in 
accordance with the trust on behalf of the participant. At the conclusion of the escrow period, the shares are 
automatically released and the disposal restrictions terminate. 

	� During the escrow period, participants are entitled to receive any dividends or other distributions (if any) paid 
or made on shares. This applies irrespective of the shares being subject to the disposal restrictions. 

	� During the escrow period, participants are entitled to direct the trustee how the voting rights attaching to the 
shares will be exercised, either generally or in any particular case. This applies irrespective of the shares being 
subject to the disposal restrictions.

	 Grants to Senior Executives of Subsidiary Companies

	� Where shares are issued to senior executives of subsidiaries within the Group, the subsidiaries compensate 
Ross Human Directions Limited for the fair value of these shares.

(c)	 Expenses arising from share-based payment transactions
	� Total expenses arising from share-based payment transactions recognised during the year as part of employee 

benefits expense were as follows:
				C    onsolidated	P arent Entity

				    2007	 2006	 2007	 2006

			    	 $’000	 $’000	 $’000	 $’000

	� Options and performance share rights issued  
under employee share option and performance  
share rights plans		  57,000	 97,000	 28,000	 97,000

	� Shares issued under Long-Term Senior Executive  
Share Plan		  149,000	 -	 149,000	 -

				    206,000	 97,000	 177,000	 97,000
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In the directors’ opinion:

(a)	�the financial statements and notes set out on pages 35 to 89 are in accordance with the Corporations Act 2001, 
including:

	 (i)	� complying with Accounting Standards, the Corporations Regulations 2001 and other mandatory professional 
reporting requirements; and

	 (ii)	�giving a true and fair view of the company’s and consolidated entity’s financial position as at 30 June 2007 
and of their performance for the financial year ended on that date; and

(b)	�there are reasonable grounds to believe that the company will be able to pay its debts as and when they 
become due and payable; and

(c)	�the audited remuneration disclosures set out on pages 10 to 21 of the directors’ report comply with 
Accounting 	Standards AASB 124 Related Party Disclosures and the Corporations Regulations 2001; and

(d)	��at the date of this declaration, there are reasonable grounds to believe that the members of the Extended 
Closed Group  identified in note 32 will be able to meet any obligations or liabilities to which they are, or may 
become, subject by 	virtue of the deed of cross guarantee described in note 32. 

The directors have been given the declarations by the Group Managing Director and the Chief Financial Officer 
required by section 295A of the Corporations Act 2001.

This declaration is made in accordance with a resolution of the directors.

Fergus Allan McDonald	 Julia Mary Ross 
Director	 Director

Sydney 
21 September 2007 

directors’ declaration
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Independent audit report to the members  
of Ross Human Directions Limited

Report on the financial report and the AASB 124  

Remuneration disclosures contained in the directors’ report 

We have audited the accompanying financial report of Ross Human Directions Limited (the company), which 
comprises the balance sheet as at 30 June 2007, and the income statement, statement of changes in equity 
and cash flow statement for the year ended on that date, a summary of significant accounting policies, other 
explanatory notes and the directors’ declaration for both Ross Human Directions Limited and the Ross Human 
Directions Group (the consolidated entity). The consolidated entity comprises the company and the entities it 
controlled at the year's end or from time to time during the financial year.

We have also audited the remuneration disclosures contained in the directors’ report. As permitted by the 
Corporations Regulations 2001, the company has disclosed information about the remuneration of directors and 
executives (“remuneration disclosures”), required by Accounting Standard AASB 124 Related Party Disclosures, 
under the heading “remuneration report” in pages 10 to 23 of the directors’ report and not in the financial 
report.

Directors’ responsibility for the financial report and the AASB 124 Remunerations disclosures 

contained in the directors' report

The directors of the company are responsible for the preparation and fair presentation of the financial report in 
accordance with Australian Accounting Standards (including the Australian Accounting Interpretations) and the 
Corporations Act 2001. This responsibility includes establishing and maintaining internal control relevant to the 
preparation and fair presentation of the financial report that is free from material misstatement, whether due 
to fraud or error; selecting and applying appropriate accounting policies; and making accounting estimates that 
are reasonable in the circumstances. In Note 1, the directors also state, in accordance with Accounting Standard 
AASB 101 Presentation of Financial Statements, that compliance with the Australian equivalents to International 
Financial Reporting Standards ensures that the financial report, comprising the financial statements and notes, 
complies with International Financial Reporting Standards.

The directors of the company are also responsible for the remuneration disclosures contained in the directors’ 
report.
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Auditor’s responsibility 

Our responsibility is to express an opinion on the financial report based on our audit. We conducted our audit in 
accordance with Australian Auditing Standards. These Auditing Standards require that we comply with relevant 
ethical requirements relating to audit engagements and plan and perform the audit to obtain reasonable assurance 
whether the financial report is free from material misstatement. 

Our responsibility is to also express an opinion on the remuneration disclosures contained in the directors’ report 
based on our audit. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
report and the remuneration disclosures contained in the directors’ report. The procedures selected depend on the 
auditor’s judgement, including the assessment of the risks of material misstatement of the financial report and 
the remuneration disclosures contained in the directors’ report, whether due to fraud or error. In making those 
risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation 
of the financial report and the remuneration disclosures contained in the directors’ report in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting 
policies used and the reasonableness of accounting estimates made by the directors, as well as evaluating the 
overall presentation of the financial report and the remuneration disclosures contained in the directors’ report.

Our procedures include reading the other information in the Annual Report to determine whether it contains any 
material inconsistencies with the financial report.

For further explanation of an audit, visit our website http://www.pwc.com/au/financialstatementaudit.

Our audit did not involve an analysis of the prudence of business decisions made by directors or management.

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

Matters relating to the electronic presentation of the audited financial report

This audit report relates to the financial report and remuneration disclosures of Ross Human Directions Limited  
(the company) for the financial year ended 30 June 2007 included on the Ross Human Directions web site.  The 
company's directors are responsible for the integrity of the Ross Human Directions web site.  We have not been 
engaged to report on the integrity of this web site.  The audit report refers only to the financial report and 
remuneration disclosures identified above. It does not provide an opinion on any other information which may have 
been hyperlinked to/from the financial report or remuneration disclosures.  If users of this report are concerned 
with the inherent risks arising from electronic data communications they are advised to refer to the hard copy 
of the audited financial report and remuneration disclosures to confirm the information included in the audited 
financial report and remuneration disclosures presented on this web site.

Independence

In conducting our audit, we have complied with the independence requirements of the Corporations Act 2001.
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Auditor’s opinion on the financial report

In our opinion, the financial report of Ross Human Directions Limited is in accordance with the Corporations Act 
2001, including:

a)	 (i) �giving a true and fair view of the company’s and consolidated entity’s financial position as at 30 June 2007 
and of their performance for the year ended on that date;

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

b)	 the financial report also complies with International Financial Reporting Standards as disclosed in note 1.

Auditor’s opinion on the AASB 124 Remuneration disclosures contained in the directors’ report 

In our opinion, the remuneration disclosures that are contained in pages 10 to 23  of the directors’ report comply 
with Accounting Standard AASB 124.

PricewaterhouseCoopers		

	

�Marc Upcroft	  
Partner

Sydney
21 September 2007
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shareholder information

The shareholder information set out below was applicable as at 4 September 2007.

(a)	Distribution of equity securities
	 Analysis of numbers of equity security holders by size of holding:

			     Ordinary shares
			S   hares	O ptions

	 1 —	 1,000	 152	 46

  	 1,001—	 5,000	 620	 8

  	 5,001—	 10,000	 445	 -

	 10,001—	 100,000	 744	 16

    100,001 and over	  36	 2

			   1,997	 72

 
	 There were 91 holders of less than a marketable parcel of ordinary shares.

(b)	Equity security holders
	 Twenty largest quoted equity security holders

	 The names of the twenty largest holders of quoted equity security are listed below:

			          Ordinary shares

					N     umber	P ercentage of  
	N ame			   held	 issued shares

	 J M Ross			  37,080,159	 44.72

	 Corom Pty Limited	 7,883,283	 9.51

	 A.C.N. 112623542 Pty Limited	 3,134,223	 3.78

	 Queensland Investment Corporation	 1,334,384	 1.61

	 V J Plummer	 1,181,000	 1.42

	 A M Van Der Steeg	 935,024	 1.13

	 John E Gill Operations Pty Limited	 644,778	 0.78

	 Dr L Johnson	 546,322	 0.66

	 W F Holland	 520,000	 0.63

	 Lawnsong Pty Ltd	 467,500	 0.56

	 D A Bates		  418,070	 0.50

	 Hillmorton Custodians Pty Limited	 400,726	 0.48

	 UBS Nominees Pty Limited	 378,102	 0.46

	 Altbury Pty Ltd	 334,006	 0.40

	 Forbar Custodians Limited	 314,566	 0.38

	 Custodial Services Limited	 303,683	 0.37

	 P J & J H Eriksen	 299,728	 0.36

	 J P Morgan	Nominees Australia Limited	 291,210	 0.35

	 Five Talents Limited	 259,424	 0.31

	 Kosata Pty Limited	 250,000	 0.30

					     56,976,188	 68.71 
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	Un quoted equity securities
			   Number 	N umber 
			   on issue	 of holders
	� Options/performance share rights issued under the  

Employee Share Option and Performance Share Rights  
Plans to take up ordinary shares	 950,558*	 72

	 * �Number of unissued ordinary shares under the options/performance  
share rights. Apart from one employee who holds 21.52% of the  
issued options/performance share rights, no other person holds  
20% or more of these securities		

(c) Substantial holders

	 Substantial holders in the company are set out below:
 			N   umber 	  
			   held	P ercentage
	 Ordinary Shares		

	 J M Ross	 37,080,159	 44.72

	 Corom Pty Limited	 7,883,283	 9.51

(d)	Voting rights
	 The voting rights attaching to each class of equity securities are set out below:

	 (a)	Ordinary shares

	�	�  On a show of hands every member present at a meeting in person or by proxy shall have one vote and 
upon a poll each share shall have one vote.

	 (b)	�O ptions/performance share rights

		  No voting rights.
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corporate directory

Directors	 Fergus Allan McDonald 	 Non-Executive Chairman

			   Julia Mary Ross 	 executive deputy chairman		

			   Ralph Edward Shreeve 	 Group Managing Director

			   Karen Lynne Wilson

			   Eileen Joy Doyle

			   Hugh Henderson

Secretary	 Glenn James Meekin

Notice of annual 	 The annual general meeting of Ross Human Directions Limited

general meeting	 will be held at: 

			   Green Room

			   Wesley Conference Centre

			   220 Pitt Street

			   Sydney NSW 2000

			   Time: 10.00am

			   Date: 16 November 2007

			�   A formal notice of meeting is enclosed or will be mailed separately to shareholders 
who have not elected to receive a hard copy of the annual report.

Principal registered 	 Level 11, 133 Castlereagh Street

office in Australia	 Sydney NSW 2000	  
		   
Share register	 Computershare Investor Services Pty Limited

			   Level 3, 60 Carrington Street

			   Sydney NSW 2000	  
		   
Auditor	 PricewaterhouseCoopers

			   Darling Park Tower 2

			   201 Sussex Street

			   Sydney NSW 1171	  
		   
Solicitors	 Gilbert and Tobin

			   2 Park Street

			   Sydney NSW 2000	  
		   
Bankers	 National Australia Bank Limited

			   255 George Street

			   Sydney NSW 2000		

Stock exchange listing	� Ross Human Directions Limited shares are listed on the Australian Stock Exchange. 	

Stock exchange code	 RHD	

Website address	 www.rossjuliaross.com
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