Ross Human Directions Limited and Controlled Entities
Corporate Governance Statement

Ross Human Directions Limited (the company) andbiterd are committed to achieving and demonstrakiadnighest
standards of corporate governance. An extensiteweof the company’s corporate governance framewas completed
in light of the best practice recommendations ssdaby the Australian Stock Exchange Corporate fBamee Council in
March 2003. The company’s framework was largelyséstent with the recommendations and exceeded itheome
areas. The company and its controlled entitiesttmy are referred to as the Group in this statemen

The relationship between the board and senior nesmengt is important to the Group’s long term succ&ssy to day
management of the Group’s affairs and the impleat&mt of the corporate strategy and policy initiesi are formally
delegated by the board to the Group Managing Qirextd senior executives as set out in the Gradglegations policy.
These delegations are reviewed from time to timaeet business requirements.

The directors are responsible to the shareholderthé performance of the company in both the shwdtthe longer term
and seek to balance sometimes competing objedtiiee best interests of the Group as a whole.irToeus is to enhance
the interests of shareholders and other key stédetsoand to ensure the Group is properly managed.

A description of the company's main corporate go&ece practices is set out below. All these prestiunless otherwise
stated, were in place for the entire period.

Theboard of directors
The board operates in accordance with the broadiptes set out in its charter which is availabhetloe company website.
The charter details the board’s composition andaresibilities.

Board composition

The charter states:

. the board is to be comprised of both executiveramdexecutive directors with a majority of non-extee directors.
Non-executive directors bring a fresh perspectivihé board’s consideration of strategic, risk padformance
matters and are best placed to exercise indepepaggment and review and constructively challethge
performance of management

. in recognition of the importance of independentva@eand the board’s role in supervising the actsitf
management, the majority of the board must be ienlggnt of management and all directors are reqtirédng
independent judgement to bear in their board datisiaking

. the Chairman is elected by the full board and dmiired to meet regularly with the Group Managingebior

. the company is to maintain a mix of directors aa bard from different backgrounds with complemnsills and
experience
. the board is required to undertake an annual perfdrmance review and consider the appropriateafskills

required by the board to maximise its effectiversssits contribution to the Group.

* Referencesto notes and page numbersin this Corporate Gover nance Statement relate to the 30 June 2007 Annual
Report.



Responsibilities
The responsibilities of the board include:

. contributing to the development of and approvirg¢brporate strategy

. reviewing and approving business plans, the anmuddet and financial plans including available veses and major
capital expenditure initiatives

. overseeing and monitoring:

- organisational performance and the achievemeriteoGroup’s strategic goals and objectives

- compliance with the company’s code of conduct (sage 35)

- progress of major capital expenditures and othggifitant corporate projects including any acqiosis or
divestments

. monitoring financial performance including approgathe annual and half-year financial reports kaidon with the
company’s auditors

. appointment, performance assessment and, if negessaoval of the Group Managing Director

. ratifying the appointment and/or removal of andtdbnting to the performance assessment for the leesof the
senior management team including the Chief Finaiffecer (CFO) / Company Secretary

. ensuring there are effective management processs#ade and approving major corporate initiatives

. enhancing and protecting the reputation of therusgdion

. ensuring the significant risks facing the Groug)uding those associated with its legal compliaptdégations have

been identified and appropriate and adequate dontamitoring, accountability and reporting mectsans are in place
. reporting to shareholders.

Board members

Details of the members of the board, their expeseexpertise, qualifications, terms of office amdiependent status are set
out in the directors’ report under the headiniprmation on directors and the section preceding the directors’ repattitied
Board of directors. There are four non-executive directors, all bbm are deemed independent under the principlesiset
below, one executive Deputy Chairman and one Ghaipaging Director at the date of signing the divetreport.

The directors in office were considered and noneishdtased on the skills and experience they coirtd bo board
deliberations on current and emerging issues.

The board does not have a formal nominations coreends it considers it is sufficiently small foetivhole board to consider

director nominations, therefore, when a vacancgtexr where it is considered that the board wbeltefit from the services

of a new director, directors are asked to nomisat&ble candidates with advice from an externabatiant where

necessary. Potential candidates are reviewedeblydhrd and the most suitable candidate is appbinteo must stand for

election at the next general meeting of sharehslder

The board seeks to ensure that:

. at any point in time, its membership representaporopriate balance between directors with expegemd
knowledge of the Group and directors with an extean fresh perspective

. the size of the board is conducive to effectiveussion and efficient decision making.



Directors’ independence
The board has adopted specific principles in refetd directors’ independence. These state thia dleemed independent, a
director must be a non-executive and:

. not a substantial shareholder of the company affarer of, or otherwise associated directly wishsubstantial
shareholder of the company

. within the last three years not employed in an ettee capacity by the company or a controlled gntit been a
director after ceasing to hold any such employment

. within the last three years not a principal of aerial professional adviser or a material consilta the company or a
controlled entity, or an employee materially asated with the service provided

. not a material supplier or customer of the compamg controlled entity, or an officer of or otheseiassociated
directly or indirectly with a material supplier customer

. must have no material contractual relationship withcompany or a controlled entity other than dsector of the
Group

. not been on the board for a period which could;onld reasonably be perceived to, materially ieterfvith the
director’s ability to act in the best interestdtoé company.

Materiality for these purposes is determined ot loptantitative and qualitative bases. An amoumivef 5% of annual
turnover of the company or Group or 5% of the iiddial director’'s net worth is considered materailthese purposes. In
addition, a transaction of any amount or a relatigmis deemed material if knowledge of it impéebis shareholders’
understanding of the director’s performance.

Recent thinking on corporate governance has intedithe view that a director’s independence mayebeeived to be
impacted by lengthy service on the board. To awoidpotential concerns, the board has determimadatdirector will not be
deemed independent if he or she has served oroénd bf the company for more than ten years. @lf fnon-executive
directors have satisfied this criterion.

Non-executive directors

The four non-executive directors met informallyidgrthe period, in scheduled sessions without thegmce of management,
to discuss the operation of the board and a rahgther matters. Relevant matters arising frons¢heeetings is shared with
the full board.

Term of office

The company’s constitution specifies that at eactual general meeting, one third of the directothdr than the Group
Managing Director), or, if their number is not 3aomultiple of 3, then the number nearest one tlind any other director not
in such one third who has held office for 3 yearsore, must retire from office. The directorgetre at the annual general
meeting must be those who have been longest iced§fince their last election, but, as between psrato were elected as
directors on the same day, those to retire musiebermined by lot, unless otherwise agreed betweemselves.

In determining the number of directors to retiramatnnual general meeting, no account is to lentak
» adirector appointed by the directors to fill aums/acancy or as an addition to the existing dlirscand who only
holds office until the meeting; or
» the Group Managing Director who is exempted frotiteeent by rotation.



Chairman and Group Managing Director (Group MD)

The Chairman is responsible for leading the boamduring that board activities are organised aficieitly conducted and
for ensuring directors are properly briefed for timegs. The Group MD is responsible for implemegt{®roup strategies and
policies. The board charter specifies that theseseparate roles to be undertaken by separatéepeop

Commitment
The board held eleven formal board meetings anghabaer of informal meetings during the year.

Non-executive directors are expected to spendcserifi time preparing for and attending board androidtee meetings and
associated activities.

The number of meetings of the company’s board refottbrs and of each board committee held during¢le ended 30 June
2007, and the number of meetings attended by daetiat is disclosed on page 10.

It is the company’s practice to allow its executiligectors to accept appointments outside the caoynpéth prior written
approval of the board. No appointments of this reatvere accepted during the year ended 30 June 2007

The commitments of non-executive directors are idened by the board prior to the directors’ appwoient to the board of the
company and are reviewed each year.

Prior to appointment or being submitted for re-etgceach non-executive director is required taspally acknowledge that
they have and will continue to have the time at#do discharge their responsibilities to the camp

Conflict of interest

An entity connected with Ms J M Ross had businesginigs with the consolidated entity during theryea described in the
Notes to the Financial Statements atnote 25 to the financial statements. In accordance withbtherd charter the director
concerned declared her interest in those dealotsetcompany and took no part in decisions rejatirthem or the preceding
discussions. In addition, the director did noeree any papers from the Group pertaining to thiesgings.

Independent professional advice

Directors and board committees have the rightpimection with their duties and responsibilitiesséek independent
professional advice at the company's expenser Writien approval of the Chairman is required, thiss will not be
unreasonably withheld.

Performance assessment

The board undertook an assessment of performaaggasition and tenure in relation to the year erlzdune 2007. The
review assessed the performance of directors an€@liairman and appraised their mix of skills in¢betext of the current
and future requirements of the Group.



Corporate reporting
The Group MD and CFO / Company Secretary have rieéollowing certifications to the board:

. that the company’s financial reports are completk@esent a true and fair view, in all materiapexcts, of the
financial condition and operational results of thenpany and Group and are in accordance with mreleaounting
standards.

. that the above statement is founded on a soundreyattinternal control and risk management whichlé@ments the

policies adopted by the board and that the compaiigk management and internal control is operatffigiently and
effectively in all material respects.

The company adopted this reporting structure ferytar ended 30 June 2007.

Board committees

The board has established a number of committeasstst in the execution of its duties and to alitatailed consideration of
complex issues. Current committees of the boardrer remuneration and audit committees. Eacbrniprdsed entirely of
non-executive directors. The committee structmkrmaembership are reviewed on an annual basis.

Each of these committees has its own written chagiting out its role and responsibilities, conifas, structure,
membership requirements and the manner in whichdhemittee is to operate. All of these charteesraviewed from time to
time as required and are available on the compamgite. All matters determined by committees aterstted to the full
board as recommendations for board decision.

Remuneration committee

The remuneration committee consists of the follgamion-executive directors:
KL Wilson (Chairman)

EJ Doyle

FA McDonald

H Henderson (appointed 18 August 2006)

Details of these directors’ attendance at remui@@rabmmittee meetings are set out in the directeport on page 10.

The remuneration committee operates in accordaitbeite/charter which is available on the compargpgite. The
remuneration committee advises the board on reratinerand incentive policies and practices gengratid makes specific
recommendations on remuneration packages andtetines of employment for executive directors, otf@rior executives
and non-executive directors. The role of this cdttem is defined in greater detail in the remurierateport included in the
directors’ report on page 11.

Each member of the senior executive team signenaafcemployment contract at the time of their appoent covering a
range of matters including their duties, rightspansibilities and any entitlements on terminatiime standard contract refers
to a specific formal job description. This job degtion is reviewed by the remuneration committeean annual basis and,
where necessary is revised in consultation withréfevant employee.

Further information on directors’ and executivesnuneration is set out in the directors’ reportarrttie heading
“Remuneration Report”.

The remuneration committee’s terms of referenckudecresponsibility for reviewing any transactidretween the
organisation and the directors, or any interesi@ated with the directors, to ensure the strucamethe terms of the
transaction are in compliance with 8erporations Act 2001 and are appropriately disclosed.

The committee also assumes responsibility for mamegt succession planning, including the implemimtaf appropriate
executive development programmes and ensuring atiegurangements are in place, so that approp@aitidates are
recruited for later promotion to senior positions.



Audit committee
The audit committee consists of the following noeautive directors:

EJ Doyle (Chairman)

FA McDonald

KL Wilson

H Henderson (appointed 18 August 2006)

Details of these directors’ qualifications and radtence at audit committee meetings are set ouages®% to 10.

The audit committee has appropriate financial eigeeand all members have a working knowledge @frtdustry in which
the Group operates.

The audit committee operates in accordance withager which is available on the company website at
www.rossjuliaross.com. The main responsibilitiethe committee are to:

review, assess and approve the annual reportathgdar financial report and all other financiafarmation published
by the company or released to the market
assist the board in reviewing the effectivenegh@forganisation's internal control environmentecmng:
- effectiveness and efficiency of operations
- reliability of financial reporting
- compliance with applicable laws and regulations
oversee the effective operation of the risk managrfiamework
recommend to the board the appointment, removat@mdneration of the external auditors, and revteverms of
their engagement, the scope and quality of thet andi assess performance
consider the independence and competence of tameakauditor on an ongoing basis
review and approve the level of non-audit serviesided by the external auditors and ensure it chag adversely
impact on auditor independence
review and monitor related party transactions as@ss their propriety
report to the board on matters relevant to the cttea's role and responsibilities.

fulfilling its responsibilities, the audit comttée:
receives regular reports from management and tieenak auditors
meets with the external auditors at least twicea pr more frequently if necessary
reviews the processes the Group MD and CFO hapkaae to support the certifications to the board
reviews any significant disagreements between ubdé@s and management, irrespective of whether tlage been
resolved
meets separately with the external auditors at tease a year without the presence of management
provides the external auditors with a clear lindiofct communication at any time to either thei@han of the audit
committee or the Chairman of the board.

The audit committee has authority, within the scopits responsibilities, to seek any informationeiquires from any employee
or external party.



External auditors

The company and audit committee policy is to appeiternal auditors who clearly demonstrate qualitg independence. The
performance of the external auditor is reviewedually and applications for tender of external aseitvices are requested as
deemed appropriate, taking into consideration assest of performance, existing value and tendescos
PricewaterhouseCoopers was appointed as the elxéemtitor in 2000. It is PricewaterhouseCoopellgpdo rotate audit
engagement partners on listed companies at least five years, and in accordance with that paliayew audit engagement
partner was introduced for the year ended 30 JOA&.2

An analysis of fees paid to the external auditmduding a break-down of fees for non-audit sersids provided in the
directors’ report and in note 26 to the financitatements. It is the policy of the external auditim provide an annual declaration
of their independence to the audit committee.

The external auditor or his representative is neglio attend the annual general meeting and bkalleato answer shareholder
guestions about the conduct of the audit and tbpgpation and content of the audit report.

Risk assessment and management

The board, through the audit committee, is resbm$or ensuring there are adequate policies aticel to risk management,
compliance and internal control systems. Thesieipslhave not been made available on the compafgite. In summary, the
company policies are designed to ensure strategeational, legal, reputation and financial riaks identified, assessed,
addressed and monitored to enable achievemen¢ @nbup’s business objectives.

Considerable importance is placed on maintainiagang control environment. There is an orgarosastructure with clearly
drawn lines of accountability and delegation ohawity. Adherence to the code of conduct is rezfliit all times and the board
actively promotes a culture of quality and integrit

The company has not as yet established a formklMamagement Group as the size of the company ¢tasarranted this.
Company risk is managed by the Group Managing Bire€FO / Company Secretary and other specifiet@ives. The
Group Managing Director and CFO / Company Secretpyrt to the board on any material risks.

The board requires that each major proposal subdnitt the board for decision be accompanied byvgoehensive risk analysis.

The environment, health and safety management sys(EHSMS)

The company recognises the importance of envirotehand occupational health and safety (OH&S) issarel is committed to
the highest levels of performance. To help meistdhbjective the EHSMS was established to facditae systematic
identification of environmental and OH&S issues sme@nsure they are managed in a structured marimes.system allows the
company to:

. monitor its compliance with all relevant legislatio

. continually assess and improve the impact of i afons on the environment

. encourage employees to actively participate imtheagement of environmental and OH&S issues
. work with trade associations representing the @stitusinesses to raise standards

. use energy and other resources efficiently, and

. encourage the adoption of similar standards btiiéy’s principal suppliers and contractors.

Information on compliance with significant enviroamtal regulations is set out in the directors’ repo



Code of Conduct

The company has developed a statement of valuea @ode of Conduct (the Code) which has been értjorsed by the board
and applies to all directors and employees. ThaeG®regularly reviewed and updated as necessamysure it reflects the
highest standards of behaviour and professionaisinthe practices necessary to maintain confidenitee Group’s integrity.

In summary, the Code requires that at all timesa@thpany personnel act with the utmost integribjectivity and in compliance
with the letter and the spirit of the law and compaolicies.

The board recognises it is the individual respaligitof each director and employee to ensure thay comply with the spirit
and letter of the insider trading laws.

The board has adopted a policy to assist direetmisemployees in ensuring that they do not inadm#st breach the insider
trading rules and trade RHD securities whilst isg@ssion of price sensitive information. Broadky policy requires that
individuals do not actively trade in RHD securita®d prior to dealing in RHD securities consideetiier or not they are in
possession of price sensitive information.

Prior to any trading, individuals will refer to ti#hairman or the Chairman of the Audit Committeetfie case of the directors)
or the Group Managing Director or CFO / Company&eey (in the case of executives) to confirm nratteey should be aware
of in considering whether it is appropriate to &rdéalthe company's securities.

It should be noted that in light of the continualisclosure requirements under ASX Listing Rules,RidD Board has chosen
not to use trading windows. However the policy ieggithat individuals not buy or sell in the foue&k period prior to half
yearly and yearly profit announcements or prioang other major announcements of which they areeawa

Directors have all entered into agreements toytié# company within three days of any dealinghiem company's securities.

This Code and the company’s trading policy is dised with each new employee as part of their imnluttaining and all
employees are asked to sign an annual declaraiidfitroing their compliance.

The Code requires employees who are aware of wattbriactices within the Group or breaches of tiramany’s trading policy
to report these using the company’s whistleblowegmmam. This can be done anonymously.

The directors are satisfied that the Group has tiethith the policies on ethical standards, inahgdtrading in securities.
A copy of the Code and its full trading policy i&dable on the company’s website at www.rossjobarcom.

Continuous disclosur e and shar ehd der communication

The CFO / Company Secretary has been nominatédtk geetson responsible for communications with thetralian Stock
Exchange (ASX). This role includes responsibildyensuring compliance with the continuous disatesequirements in the
ASX listing rules and overseeing and co-ordinatirfgrmation disclosure to the ASX, analysts, brekehareholders, the media
and the public.

The company has written policies and proceduresfonmation disclosure that focus on continuougldisure of any
information concerning the company and its contbintities that a reasonable person would expdaive a material effect on
the price of the company’s securities.

All information disclosed to the ASX is posted tie tompany’s website as soon as it is disclos#uetdSX. When analysts
are briefed on aspects of the Group’s operatidresirtaterial used in the presentation is releas#etd SX and posted on the
company’s website. Procedures have also beeblishted for reviewing whether any price sensitivieimation has been
inadvertently disclosed, and if so, this informatis also immediately released to the market.

All shareholders may access to a copy of the cogipamnual report from the company’s website wwasjoliaross.com. An
annual report is mailed to those shareholders velve klected to receive one. In addition, the compaeks to provide
opportunities for shareholders to participate tgtoalectronic means. All recent company announoésrend financial reports
for the last five years are available on the comlsanebsite www.rossjuliaross.com.



