








27. Related party disclosures (continued)

(d) Compensation of Key Management Personnel by Category

Consolidated Company
2009 2008 2009 2008
$'000 $°000 $'000 $'000
Short-Term 2,956,349 2,204,051 2,956,349 2,204,051
Post Employment 243,994 217572 243,994 217572
Other Long-Term - - - -
Termination Benefits - - - -
Share-based Payment 262,329 516,936 262,329 516,936
3,462,672 2,938,559 3,462,672 2,938,559
(e) Options granted as part of remuneration
Fair value Exercise
per option price per
at grant date option
(%) ($) Expiry  First Excerise  Last Excerise
Year ended 30 June 2009 Granted No. Grant Date (note 18) (note 18) Date Date Date
Executives
S.S. Rouvray 18,344 29-Sep-08 4.22 - 29-Sep-15 29-Sep-11 29-Sep-15
G. Lambert 8,123 29-Sep-08 4.22 - 29-Sep-15 29-Sep-11 29-Sep-15
16,246 29-Sep-08 1.03 4.22 29-Sep-15 29-Sep-11 29-Sep-15
F Gualtieri 6,635 29-Sep-08 4.22 - 29-Sep-15 29-Sep-11 29-Sep-15
13,271 29-Sep-08 1.03 4.22 29-Sep-15 29-Sep-11 29-Sep-15
J. Howells 11,309 29-Sep-08 4.22 - 29-Sep-15 29-Sep-11 29-Sep-15
G.J. Arms 7088 29-Sep-08 4.22 - 29-Sep-15 29-Sep-11 29-Sep-15
14,175 29-Sep-08 1.03 4.22 29-Sep-15 29-Sep-11 29-Sep-15
Total 95,191
Fair value Exercise
per option price per
at grant date option
($) ($) Expiry First Excerise  Last Excerise
Year ended 30 June 2008 Granted No. Grant Date (note 18) (note 18) Date Date Date
Director
W.L. McKeough 336,700 14-Sep-07 1.02 4.20 14-Sep-14 14-Sep-10 14-Sep-14
Executives
S.S. Rouvray 57250 14-Sep-07 1.02 4.20 14-Sep-14 14-Sep-10 14-Sep-14
F Gualtieri 30,150 14-Sep-07 1.02 4.20 14-Sep-14 14-Sep-10 14-Sep-14
G.J. Arms 30,700 14-Sep-07 1.02 4.20 14-Sep-14 14-Sep-10 14-Sep-14
F Pasquini 20,000 14-Sep-07 1.02 4.20 14-Sep-14 14-Sep-10 14-Sep-14
R.W. Broadbent 32,000 14-Sep-07 1.02 4.20 14-Sep-14 14-Sep-10 14-Sep-14
Total 506,800
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27. Related party disclosures (continued)

(f) Option holdings of Key Management Personnel at 30 June 2008

Balance at Balance at
beginning end of
of period Granted as Options period 30 Non
1 July 2008 remuneration excercised Jun 2009 Total Exercisable
Director
W.L. McKeough 1,010,100 - - 1,010,100 336,700 673,400
Executives
S.S. Rouvray 241,500 18,344 108,300 161,544 - 161,544
G. Lambert 69,050 24,369 - 93,419 - 93,419
F Gualtieri 117200 19,906 - 137,106 46,700 90,406
J. Howells 20,000 11,309 - 31,309 - 31,309
G.J. Arms 115,150 21,263 - 136,413 43,300 93,113
Total 1,573,000 95,191 108,300 1,559,891 426,700 1,133,191
These options have an exercise price ranging from $2.00 for options issued in 2005 to $4.22 for options issued in 2009.
During the current year 100,537 zero priced options were issued.
Balance at Balance at
beginning end of
of period Granted as Options period 30 Non
1 July 2007 remuneration excercised Jun 2008 Total Exercisable
Director
W.L. McKeough 673,400 336,700 - 1,010,100 - 1,010,100
Executives
S.S. Rouvray 184,250 57250 - 241,500 - 241,500
G. Lambert 38,900 30,150 69,050 - 69,050
F Gualtieri 86,500 30,700 - 117200 - 117200
J. Howells - 20,000 - 20,000 - 20,000
G.J. Arms 83,150 32,000 - 115,150 - 115,150
Total 1,066,200 506,800 - 1,573,000 - 1,673,000

These options have an exercise price ranging from $2.00 for options issued in 2005 to $4.20 for options issued in 2008.

(g) No loans have been advanced to key management personnel during the current year.

28. Financial Instruments

Financial risk management objectives and policies

The Group's principal financial instruments comprise receivables, mortgages, cash and short-term deposits, payables, finance leases, overdrafts,

interest bearing loans and borrowings and bank overdrafts.

The Group manages its exposure to key financial risks, including interest rate and foreign currency risk in accordance with the Group’s financial risk
management policy. The objective of the policy is to support the delivery of the Group's financial targets whilst protecting future financial security.

The Group does not enter into derivative transactions nor has any significant foreign currency transactions.

The Board reviews and agrees policies for managing each of these risks as summarised below. Primary responsibility for identification and control
of financial risks rests with the Board Audit and Risk Management Committee supported by a Management Committee under the authority of the
Board. The Board reviews and agrees policies for managing each of the risks identified below.
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Risk exposures and Responses
(a) Credit Risk

Credit risk arises from the financial assets of the Group, which comprise cash and cash equivalents, intercompany receivables, mortgages, trade and
other receivables. Although there is a concentration of cash and cash equivalents held with a major bank, credit risk is not considered significant.

The company's exposure to credit risk is concentrated with the financial services industry with parties which are considered to be of sufficiently
high credit quality. There are no financial assets which are past due or impaired.

Receivable balances are monitored on a ongoing basis with the result that the Group's exposure to bad debts is not significant.

Insurance Broking Account receivables

Receivables include amounts due from policyholders in respect of insurances arranged by controlled entities. Insurance brokers have credit
terms of 90 days from policy inception to pay funds received from policyholders to insurers. Should policyholders not pay, the insurance policy is
cancelled by the insurer and a credit given against the amount due. The Group's credit risk exposure in relation to these receivables is limited to
commissions and fees charged. Commission revenue is recognised after taking into account an allowance for expected revenue losses on policy
lapses and cancellations, based on past experience.

The Group's asset and liabilities include amounts due from policyholders and amounts due to underwriters from broking activities. Due to the
reasons disclosed above, these assets and liabilities have been excluded from the Group's credit risk analysis. The net difference between the
assets and liabilities relate to the undrawn commission and fee income brought to account in revenue. This amount has been deducted from

broking operations payables.

Consolidated Parent
2008 2007 2008 2007
$°000 $'000 $°000 $°000

Assets and liabilities relating to Insurance Broking Account
Broking operations/underwriting activity receivables 80,461 63,318 - -
Cash held on trust 51,611 35,016 - -
Broking operations/underwriting activity payables (117,035) (88,142) - -
Undrawn income (15,037) (10,192) - -

Net receivables included in Insurance Broking Account

Financial assets

The Group's exposure to credit risk in relation to financial assets arises from potential default of the counterparty, with a maximum exposure equal to
the carrying amount of these instruments. There is no significant concentration of risks within the Group as financial instruments are spread amongst
a number of financial institutions to minimise the risk of defaults by counterparties. Cash and cash equivalents are deposited with Australian Banks.
The majority of trade receivables are expected to be collected within 90 days. The remainder of the financial assets are to related entities and are

either on call or where loans have a fixed maturity date, are secured by fixed and floating charges (see note 10).

Consolidated Company
2009 2008 2009 2008
$°000 $'000 $°000 $'000
Cash and cash equivalents 17.047 23,640 2,257 9,289
Trade and other receivables 6,059 4,836 300 922
Related party receivables 1,101 1,534 11,439 7218
Loans on mortgage - related entities 498 1,864 - -
Loans on mortgage - other 1,054 1,691 - -
Other receivables 188 132 - -
25,947 33,697 13,996 17429

The amount for trade and other receivables included in the table above excludes Insurance Broking account receivables.
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(b) Liquidity Risk
The company’s objective is to maintain adequate cash to ensure continuity of funding and flexibility in its day-to-day operations.

The company reviews its cash flows weekly and models expected cash flows for the following 12 to 24 months (updated monthly) to ensure that
any stress on liquidity is detected, monitored and managed, before risks arise.

To monitor existing financial assets and liabilities as well as enable an effective controlling of future risks, the Group has established
comprehensive risk reporting that reflects expectations of management of expected settlement of financial assets and liabilities.

The Group's main borrowing facilities are provided by St George Bank. The terms of these arrangements have been disclosed in Note 21 “Interest
bearing loans and borrowings" It is the Group's policy that the facilities expire no less than 13 months from balance date. Where facilities are
due to expire, the Group will have new arrangements in place before the borrowing repayments become current. At 30 June 2009 there were no
borrowings due to be repaid within 12 months (2008:NIL).

The company considers the maturity of its financial assets and projected cashflows from operations to monitor liquidity risk.
Liquidity risk arises in the event that the financial assets/liabilities are not able to be realised/settled for the amounts disclosed in the accounts.

The table below reflects all contractually fixed pay-outs and receivables for settlement, repayments and interest resulting from recognised financial
assets and liabilities (excluding Insurance Broking Account payables). Cash flows for financial assets and liabilities without a fixed amount or timing
are based on the conditions existing at 30 June 2009 with comparatives based on conditions existing at 30 June 2008.

The table summarises the maturity profile of the Groups financial assets and financial liabilities based on contractual undiscounted payments.

Consolidated Company
2009 2008 2009 2008
$'000 $'000 $'000 $'000
Financial Assets

Due not later than 6 months 156,603 129,425 13,863 17,264
6 months to not later than one year 362 1,149 - -
Later than one year and not later than five years 1,064 1,457 133 165
Later than five years - - - -
158,019 132,031 13,996 17,429

Financial Liabilities
Due not later than 12 months (142,099) (114,968) - -
Later than one year and not later than five years (35,839) (22,626) - -

Later than five years - - _ _

(177,938) (137,594) - -

The Group's liquidity risk relating to receivables/ payables from broking operations has been included in the table above, although trust cash
and amounts due from Insurance Broking Account receivables/broking account payables are not available to meet operating expenses/business
obligations other than for payments to underwriters and/or repayments to policyholders.

The risk implied from the values shown in the table, reflects a balanced view of cash inflows and outflows. Lease liabilities, trade payables and
other financial liabilities mainly originate from the financing of assets used in the Group’s ongoing operations such as plant and equipment and
investments in working capital, e.g. trade receivables and deferred payments on broker acquisitions.
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(c) FairValues of recognised assets and liabilities

Set out below is a comparison by category of the carrying value and the fair value of all the Group’s financial instruments.

Carrying value Fair value
2009 2008 2009 2008
$'000 $'000 $'000 $'000
Financial Assets
Cash and cash equivalents 68,658 58,656 68,658 58,656
Trade and other receivables 86,520 68,154 86,520 68,154
Related party receivables 1,101 1,534 1,101 1,534
Loans on mortgage - related entities 498 1,864 498 1,864
Loans on mortgage - other 1,054 1,691 1,054 1,691
Loan with associated entities 188 132 188 132
Total financial assets 158,019 132,031 158,019 132,031
Financial Liabilities
Loans and other borrowings (34,217) (20,717) (34,217) (20,717)
Trade and other payables and accruals (141,516) (112,796) (141,516) (112,796)
Total financial liabilities (175,733) (133,513) (175,733) (133,513)

Market values have been used to determine the fair value of securities. The fair value of loans and notes and other financial assets has been
calculated using market interest rates

The Group's fair value of recognised assets and liabilities above include trust cash and amounts relating to receivables/payables from broking
operations, although trust cash and amounts due from Insurance Broking Account receivables/broking account payables are not available to meet
operating expenses/business obligations other than for payments to underwriters and/or repayments to policyholders.

(d) Market Risk

Interest rate risk

The Group's exposure to interest rate movements relates to cash and cash equivalents held by the Group and the Group’s long-term debt
obligations. To manage interest rate risk, interest rates on borrowings are fixed for a period depending on market conditions. This risk is minimal
as the Group holds cash received from policyholders to pay insurers in excess of the amount of borrowings and therefore the group has a natural
hedge against interest rate rises. Loans on mortgage generally have interest rate resets every six months. In the event of interest rate rises,

a net increase in interest revenue will occur due to cash and cash equivalents exceeding borrowings.

The main risk to the Group is in relation to interest rate reductions which will decrease the net income earned on cash and cash equivalents held. The
cash held to pay insurers must be held in prescribed investments (Australian Bank accounts or deposits) and as such will be subject to market interest
rate fluctuations. The Group has at balance date, the following mix of financial assets and liabilities exposed to Australian variable interest rate risk.

Consolidated Company
2009 2008 2009 2008
$'000 $'000 $'000 $'000
Financial Assets
Cash and cash equivalents (including trust account balance) 68,658 58,656 2,257 9,289
Loans on mortgage - related entities 498 1,864 - -
Loans on mortgage - other 1,054 1,691 - -
Total financial assets 70,210 62,211 2,257 9,289
Financial liabilities
Loans and other borrowings (8,842) (20,717) - -
Net exposure to interest rate movements 61,368 41,494 2,257 9,289

Borrowings fixed for a period greater than 12 months have been excluded from the table above.
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The Group's policy is to maintain a component of long term borrowings at fixed interest rates, determined six monthly or annually, which are
carried at amortised cost and it is acknowledged that exposure to fluctuations in fair value is a by-product of the Group'’s policy. In November 2008,
the Group fixed $25 million for a period of 3 years at a rate of 6.8% and $375,000 for 3 years at a rate of 9.15%

The Group constantly analyses its interest rate exposure. Within this analysis consideration is given to potential renewals of existing positions,
alternative financing and the term for fixing interest rates.

The following sensitivity analysis is based on the interest rate exposures in existence at year end. The sensitivity for 2008 has been prepared on an
equivalent basis.

At year end, had interest rates moved as illustrated in the table below, with all other variables held constant, post tax profits and equity would
have been affected as follows:

Post tax profits  Impacts directly to Equity

Higher (Lower) Higher (Lower)
2009 2008 2009 2008
$°000 $'000 $'000 $'000
Judgements of reasonably possible movements
Consolidated
+3% (300 basis points) (2008 +1% (100 basis points)) 1,474 291 - -
-1% (100 basis points) (2008 —1% (100 basis points)) (491) (291) - -
Company
+3% (300 basis points) (2008 +1% (100 basis points)) 48 65 - -
-1% (100 basis points) (2008 —1% (100 basis points)) (16) (65) - -

The net increase in consolidated profits in respect of interest rate rises is due to the net positive impact of interest bearing assets being greater
than borrowings.

Price risk

Equity securities price risk arises from investments in equity securities. The group does not invest in equity securities listed on the stock exchange
or derivatives.

At year end, the Group had no exposure to equities other than to shares in associated entities and controlled entities and therefore has no exposure
to price risk beyond that has not already been reflected in the financial statements. The Group tests for impairment annually and reviews all investments
at least half yearly. The methodology for testing for impairment is shown in note 17 There were no impaired investments at balance date. (2008:NIL).

(e) Capital Management

The Group's objectives when managing capital are to safeguard the Group's ability to continue as a going concern in order to provide returns to
shareholders and benefits for other stakeholders and to maintain an optimum capital structure to reduce the cost of capital.

In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends paid to shareholders, issue new shares or sell
assets to reduce debt if required.

The Group monitors capital on the basis of the gearing ratio. The debt to equity ratio is calculated as total borrowings divided by total equity and
borrowings.

During 2009, the Group's strategy was to maintain a gearing ratio of not greater than 30% which was unchanged from 2008.

The gearing ratios at 30 June were as follows;

Consolidated Company

2009 2008 2009 2008

Debt to equity ratio $'000 $'000 $'000 $'000
Total borrowings 34,217 20,717 - -
Total equity 114,253 103,669 83,070 79,512
Total equity and borrowings 148,470 124,386 83,070 79,512
Debt to Equity Ratio 23% 17% 0% 0%
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DIRECTORS’ DECLARATION
For the year ended 30 June 2009

In accordance with a resolution of the directors of Austbrokers Holdings Limited, | state that:

In the opinion of the directors:

(a) the financial statements and notes of the Company and the consolidated entity are in accordance with the Corporations Act 2001, including:

(i) giving a true and fair view of the Company’s and consolidated entity's financial position as at 30 June 2009 and of their performance for
the year ended on that date; and

(i) complying with Accounting Standards and Corporations Regulations 2001; 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

(c) this declaration has been made after receiving the declarations required to be made to the Directors in accordance with section 295A of
the Corporations Act 2001 for the financial year ending 30 June 2009.

On behalf of the Board

st‘-'

W L McKeough
Director
Sydney, 27 August 2009
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INDEPENDENT AUDITOR’S REPORT
To the members of Austbrokers Holdings Limited

Report on the Financial Report

We have audited the accompanying financial report of Austbrokers Holdings Limited, which comprises the balance sheet as at 30 June 2009,
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 of the consolidated entity comprising the company and the entities it
controlled at the year's end or from time to time during the financial year.

Directors’ Responsibility for the Financial Report

The directors of the company are responsible for the preparation and fair presentation of the financial report in accordance with the Australian
Accounting Standards (including the Australian Accounting Interpretations) and the Corporations Act 2001. This responsibility includes establishing
and maintaining internal controls 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 2(b), the directors also state that the financial report, comprising the financial statements and notes, complies with
International Financial Reporting Standards as issued by the International Accounting Standards Board.

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 and International Standards on Auditing. 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.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial report. The procedures
selected depend on our judgment, including the assessment of the risks of material misstatement of the financial report, whether due to
fraud or error. In making those risk assessments, we consider internal controls relevant to the entity’s preparation and fair presentation of the
financial 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 controls. 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.

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

Independence

In conducting our audit we have met the independence requirements of the Corporations Act 2001. We have given to the directors of the
company a written Auditor's Independence Declaration, a copy of which is included in the directors’ report. In addition to our audit of the financial
report, we were engaged to undertake the services disclosed in the notes to the financial statements. The provision of these services has not
impaired our independence.

Auditor’s Opinion
In our opinion:

1. the financial report of Austbrokers Holdings Limited is in accordance with the Corporations Act 2001, including:

(i) giving a true and fair view of the financial position of Austbrokers Holdings Limited and the consolidated entity at 30 June 2009 and of
their 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.
2. the financial report also complies with International Financial Reporting Standards as issued by the International Accounting Standards Board.

Report on the Remuneration Report

We have audited the Remuneration Report included in pages 39 to 44 of the directors’ report for the year ended 30 June 2009. 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 Austbrokers Holdings Limited for the year ended 30 June 2009, complies with section 300A of the
Corporations Act 2001.

Ernst & Young

P R Gaydon
Partner
Sydney, 27 August 2009
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ASX ADDITIONAL INFORMATION

Additional information required by the Australian Stock Exchange Ltd and not shown elsewhere in this report is as follows. The information is

current as at 11 September 2009.

(a) Distribution of equity securities

Ordinary share capital
— 50,365,720 paid ordinary shares are held by 1,412 individual shareholders.

All issued ordinary shares carry one vote per share and carry the rights to dividends.

Options
— 2,051,929 options are held by 14 individual option holders.
Options do not carry a right to vote.

The number of shareholders, by size of holding, in each class are:

Fully paid ordinary shares Options
1-1000 262 -
1,001 - 5,000 678 -
5,001 - 10,000 275 -
10,001 — 100,000 169 5
100,001 and over 28 9
1,412 14
Holding less than a marketable parcel 26 -
(b) Substantial shareholders
Fully paid
Ordinary shareholders Number Percentage
QBE Insurance Group Limited (30/05/07) 7469,201 14.90
AMP Limited (10/08/09) 3,436,165 6.84
Commonwealth Bank of Australia (07/09/09) 3,136,931 6.24
Westpac Banking Corporation / BT Investment Management Limited (10/08/09) 3,103,463 6.18
Invesco Australia Limited (03/09/08) 2,572,655 5.13
Allianz Australia Insurance Limited (27/08/07) 2,557,000 5.01
(c) Twenty largest holders of quoted equity securities
Fully paid
Ordinary shareholders Number Percentage
National Nominees Limited 9,167,069 18.20
Citicorp Nominees Pty Limited 7.961,959 15.81
J P Morgan Nominees Australia Limited 5,307688 10.54
HSBC Custody Nominees Australia Ltd 2,520,541 5.00
Cogent Nominees Pty Limited 2,055,672 4.08
Aust Executor Trustees NSW Ltd (Tea Custodians Limited) 1,942,434 3.86
Citicorp Nominees Pty Limited (CFS DEVELOPING COMPANIES A/C) 1,876,469 3.73
Cogent Nominees Pty Ltd 1,550,447 3.08
ANZ Nominees Limited (Cash income A/C) 1,251,914 2.49
UBS Nominees (PB SEG A/C) 1,232,463 2.45
UBS Wealth Management 940,388 1.87
Mirrabooka Investments Limited 750,000 1.49
Milton Corporation Limited 714,546 1.42
Citicorp Nominees Pty Limited (CFSIL CWLTH SMALL CO 7 A/C) 676,762 1.34
RBC Dexia Investor Services Australia Nominees Pty Ltd PIPOOLED A/C 611,028 1.21
SIB Holdings Pty Ltd (SIB UNIT A/C) 494,882 0.98
JDV Limited (ENT INVESTMENT FUND A/C) 371,769 0.74
Citicorp Nominees Pty Limited (CFSIL CWLTH SML COS 1 A/C) 309,000 0.61
Markey Investments Pty Ltd (TA Markey & Co P/L Staff) 261,215 0.52
Mrs Gaeleen Enid Rouvray 208,300 0.41
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ANNUAL GENERAL MEETING

The Annual General Meeting of Austbrokers Holdings Limited will be held at the Four Seasons Hotel, 199 George Street, Sydney, NSW on
Thursday, the 19th of November 2009 at 10:00am.
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CORPORATE DIRECTORY
ABN 60 000 000 715

This annual report covers both Austbrokers Holdings Limited as an individual entity and the consolidated entity comprising Austbrokers
Holdings Limited and its subsidiaries. The Group's functional and presentation currency is AUD ($).

A description of the Group’s operations and of its principal activities is included in the operating and financial review in the Directors’ report
on pages 36 — 44.
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