QUEENSLAND RACING COMMISSION OF INQUIRY

Statement of Witness

Name of Witness Robert Michael Sean Cooke

Date of Birth

Address and contact details

Chief Executive Officer and Managing Director,

Occupation o
Tatts Group Limited

Officer taking statement N/A

Date taken 2 August 2013

This statement is provided without any knowledge of the evidence that has been produced to the
Commission by other parties, or that will be adduced in its Hearings, or any knowledge of the
submissions that have or will be made to it. I am prepared to supplement this statement with

addendum statements if further matters are raised that are not already canvassed in this statement.

I, Robert Michael Sean Cooke, state:

I I am voluntarily providing this statement to the Queensland Racing Commission of lnquiry
(“Inquiry”) to provide information that the Tatts Group Limited (ACN 108 686 040)
(“Tatts Group™) (which consists of Tatts Group Limited and its subsidiaries, including
TattsBet Limited (ACN 085 691 738) (“TattsBet”) (formerly known as UNITAB Limited
(“UNITAB”) and TAB Queensland Limited)) has in relation to the matters referred to in
paragraph (f) of the Commissions of Inquiry Order (No 1) 2013 (“Terms of Reference”),

being the Term of Reference on which Tatts Group has been granted leave to appear.

.8 Where 1 have referred to TattsBet, UNiTAB and TAB Queensland Limited, I am referring to

the same company which is today known as TattsBet. By way of history:

(a) TAB Queensland Limited (ACN 085 691 738) was registered as a company on
I July 1999 as a result of being corporatised and subsequently privatised on 15

November 1999 by the State of Queensland,
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(b) on 2 December 2002, TAB Queensland Limited changed its name to UNITAB; and
(c) on 24 February 2012, UNITAB changed its name to TattsBet.

A, SA TAB Pty Ltd (ACN 097 719 107) and NT TAB Pty Ltd (ACN 092 655 831) are wholly
owned subsidiaries of TattsBet. Collectively, SA TAB Pty Ltd, NT TAB Pty Ltd and
TattsBet, are now referred to as TattsBet (previously UNiTAB).

4, Where 1 have referred to documents in this statement I have described the documents by
referring to the barcode that appears on all documents produced by Tatts Group to the Inquiry.
I have caused enquiries to be made to locate the documents that the Tatts Group may have that
are relevant to the Terms of Reference and to the best of my knowledge Tatts Group has

produced those documents to the Inquiry.
My Position at Tatts Group

5. Currently, | am the Chief Executive Ofticer (“CEO”) and Managing Director of the Tatts
Group and have undertaken the responsibilities of that position since 14 January 2013. My

appointment was announced to the Australian Stock Exchange (ASX) on 18 September 2012,

6. Prior to my current role at Tatts Group, | held the position of Head of Strategy and General
Counsel at UNITAB from November 1999 to 31 December 2005.

7. I did not hold a role with Tatts Group during the relevant period for the Terms of Reference,
I January 2007 to 30 April 2012 (“Relevant Period™). I left Tatts Group in January 2006 to
assume the role of Chief Operating Officer at Wotif.com Holdings Limited. In October 2007,
I became Group Chief Executive Officer and Managing Director of Wotif.com Holdings
Limited.

8. As | was not with Tatts Group during the Relevant Period [ base this statement on:

(a) the documents Tatts Group has located relevant to paragraph (f) of the Terms of

Reference and provided to the Inquiry; and

(b) my knowledge of the racing industry and, in particular, the contractual arrangements
between Tatts Group and Queensland Race Product Co Limited (“Product Co”), by

reason of my previous position as Head of Strategy and General Counsel at UNiTAB.
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The arrangements between Product Co and Tatts Group concerning fees paid by Tatts Group

for Queensland wagering on interstate races through TattsBet

9, On 9 June 1999, Totalisator Administration Board of Queensland (now TattsBet), Product Co
and Queensland Principal Club, Queensland Harness Racing Board and Greyhound Racing
Authority (“Queensland Racing Control Bodies”) entered into a Product and Program
Agreement (“Agreement”) where Product Co agreed to supply information required by

TattsBet for use in its race wagering business in consideration of payment of a monthly fee.

10. As matters relating to the Agreement are contractually confidential I will refer to the
confidential information in relation to the Agreement in a separate confidential statement

provided to the Commission sworn the same date as this statement.

I'1. The monthly fee to be paid under the Agreement was implemented to replace the distribution
of profits previously paid to the Queensland Racing Industry prior to the privatisation of

TattsBet, This position is supported by the statements contained in:

(a) the 1999, Annual Report of the Totalisator Administration Board of Queensland
(RMC.262 at pages .275 and .284); and

(b) the 2000, Annual Report of TAB Queensland Limited (RMC.302 at page .309).

12, From 1 July 1999, TattsBet has and continues to pay fees to Product Co under the Agreement.
Details of the fees paid in the Relevant Period are set out in the Annual Reports of Queensland
Racing (documents VOL..0001 at page 29, VOL.0002 at page 33, VOL.0003 at page 3,
VOL.0004 at page 25 and VOL.0005 at pages 7, 10 and 35) and detailed in the table at

paragraph 25 of this statement.
How Product Co responded to the introduction of race information fees

13. On 1 July 2008, nine years after the Agreement was entered into, the New South Wales
Government passed the Racing Administration (Publication of Race Fields) Regulation 2008
(NSW) which together with the Racing Legislation Amendment Act 2008 amended the Racing
Administration Act 1998 (NSW). That legislation (and similar legislation introduced) is often

referred to as “The Race Fields Legislation™ and 1 will use that term in this statement.

14, As at | July 2008, similar legislation to the Race Fields Legislation was already in force in
Victoria and Western Australia. However as detailed in the Tatts Group Wagering Monthly
Board Report of July 2008 (document CON2.154 at page .156), until 1 September 2008,
)
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18.

20.

21

Signature: ) Witness signature:

Victoria and Western Australia recognised the fees paid by TattsBet to Product Co and as
such, TattsBet was not, at that time, required to make a further contribution to the Victorian or

Western Australian racing industries through the payment of race fields fees.

The Race Fields Legislation required wagering operators throughout Australia (including
TattsBet) to be approved to use New South Wales racing information in the conduct of a
wagering business. One of the conditions attaching to such an approval was a condition to pay
a fee to New South Wales Racing Bodies to use its race field information. From

| September 2008 it was an offence to publish NSW race field information without paying a

fee.

Prior to the introduction of the Race Fields Legislation, I understand through my role at

Tatts Group as Head of Strategy and General Counsel at UNiTAB, that:

(a) there was no requirement for operators like TattsBet to pay interstate racing

authorities for the use of racing information; and

(b) racing information was exchanged between the State and Territory racing bodies

without a fee being paid.

On 8 July 2008, Racing NSW wrote to NT TAB (now, along with SA TAB and UNITAB are
collectively referred to as TattsBet) (document VOL2.039) advising of the Race Fields
Legislation and requiring UNITAB to apply for approval to publish NSW Race Fields

information.

On | I July 2008, Greyhound Racing NSW sent a similar letter to the letter referred to in
paragraph 17 to UNIiTAB (document VOL2.054).

On 16 July 2008, UNITAB responded to Racing NSW and Greyhound Racing NSW
(documents VOL2.056 and VOL2.058) and a similar letter was also sent to Harness Racing
NSW (document VOL2.060) requesting an exemption from the payment of the fees.

On 22 July 2008, Racing NSW sent a letter (document CON1.089) to UNITAB advising that
it did not support UNiTAB requesting an exemption from the Minister to pay race field fees

and confirmed that it intended to enforce the payment for race field information.

On || December 2008, the Queensland Government assented to the Revenue and Other
Legislation Amendment Act (No. 2 ) 2008 (Qld), which amended the Racing Aect 2002 (Qld) to

adopt the same positjon as the Race Fields Legislation.
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22. As at the date of this statement, I am aware that through my role as CEO of the Tatts Group,
that all States and Territories in Australia have similar legislation to the Race Fields

Legislation requiring direct payment for the use of racing information.

23. Due to the Race Fields Legislation introduced in New South Wales and then throughout
Australia, TattsBet was required by law to enter into arrangements with third parties such as
New South Wales Racing and pay a fee to use race field information in its race wagering

business.
24, The Tatts Group has not received from Product Co:
(a) demands that TattsBet make payments under the Agreement without deduction; or

(b) notification that there was a dispute under the Agreement that needed to be resolved

in accordance with the dispute resolution terms of the Agreement.

25. As detailed in the Annual Reports of Queensland Racing (documents VOL.000! at page 29,
VOL.0002 at page 33, VOL.0003 at page 3, VOL.0004 at page 25 and VOL.0005 at pages 10
and 35), due to the introduction by Queensland of similar legislation to the Race Fields
Legislation, allowing Queensland Racing to charge for the provision of race field information,
Queensland Racing as a net exporter of racing product information has financially benefitted
from the legislative changes allowing it to charge for race field information. That is, since the
introduction of Race Fields Legislation in Queensland, Queensland Racing has collected fees
from interstate wagering operators in excess of the deductions made by TattsBet pursuant to
the Agreement. This is demonstrated by the below figure extracted from Queensland Racing’s

2012 report at page 7.

(.q . -7\,--J/{x

W, Witness signature:

[
Signature: k

s
115779145 '\-\_/

Page 5 of 12



FIGURE 4 HIGHLIGHTS THE MARGINALLY INCREASED PRODUCT FEES THROUGH TATTSBET ONPRIOR YEAR.
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Whether the Boards of the relevant entities and/or Product Co sought expert legal or other
advice regarding the effect on fees payable by Tatts Group to Product Co as a consequence of

race information fees being introduced and if not, why this advice was not sought

26. To confirm the position that Tatts Group had adopted under the Agreement since 2008, in
April 2013, advice was sought by the Tatts Group from Graham Gibson, QC to confirm the
entitlement to claim deductions under the Agreement for fees paid to third parties for the
Australian Racing Product (as defined in the Agreement). Mr Gibson QC’s advice (document
CON2.338) confirmed that position and provided relevantly:

“The fees paid by TattsBet to acquire the right to use Australian Racing Product from
Queensland Racing and its equivalent interstate racing bodies are Third Party Charges as

that term is defined in the Agreement.”

“In the circumstances, [the Agreement] authorises TattsBet to procure that information from
Queensland Racing and its equivalent interstate racing bodies and to incur Third Party

Charges in consideration for the supply of that information.”

“Finally, [the Agreement] also authorises TatlsBet, and have authorised it since 2008, to
deduct the amount of those fees from the fees otherwise payable by it to Product Co under

clause 10.1.”
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21 To the best of my knowledge:

(a) Product Co has not provided to Tatts Group legal advice it received that detailed the

effect of the Race Fields Legislation or similar legislation on the Agreement;

(b) other than the advice referred to at paragraph 26, Tatts Group has not received
external legal advice on the effect of the Race Fields Legislation or similar legislation

on the Agreement; and

(c) Tatts Group’s interpretation of the effect of the Race Fields Legislation or similar
legislation on the Agreement has not changed since before entering into the
Agreement in 1999. This is supported by the following statement made in the TAB
Queensland Limited Share Offer document dated 15 October 1999 (document
RMC.183):

‘No Australian race club currently levies charges on inferstate totalisator operators,
such as TABQ, for the provision of their racing product. TABQ believes it is likely
that Queensland’s position in the Australian market will be reasonably protected
whilst the total TABQ betting on interstate racing is approximately equal to the total
of interstate beiting on Queensland racing. Furthermore, if the interstate racing
product is not provided under the Product and Program Agreement, any charge
incurred by TABQ for the provision of interstate racing product may be offset againsi

the product and program fees paid under the Product and Program Agreement.’

The reasons why any expert advice sought at any time following the infroduction of race

information fees was or was not acted upon
28, I am not aware of;

(a) any expert advice being received by Tatts Group in relation to the Agreement that has

not been acted upon; and
(b) what advice, if any, was received by Product Co, that was not acted on,

Whether the directors and senior executives of both the relevant entities and Product Co acted
in good faith and consistently with their responsibilities, duties and legal obligations and the best
interests of the company at the material time race information fees were introduced, or at any
other time and whether their actions may have been influenced by any conflict of interest in

being both a director of thﬁ relevant entities and /or Product Co and/or the Tatts Group or by a

(1, 7v’(\ =
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relationship with any other person, or whether they used their position/s to gain a personal

advantage,

29,

In my role as CEO of Tatts Group, | am familiar with the Corporate Governance framework
of Tatts Group. Tatts Group reports against the ASX Corporate Governance Council’s
Corporate Governance Principles and Recommendations (“ASX Guidelines™).
Recommendation 2,1 of the ASX Corporate Governance Principles and Recommendations
(ASX Guidelines) states that ‘A majority of the board should be independent directors’ and
recommends that directors considered by the board to be independent should be identified as

such in the corporate governance statement in the annual report.

30. Further, Tatts Group has had a Corporate Governance framework that complies with the ASX
Guidelines at the Relevant Times as detailed in the Tatts Group’s Annual Reports. This
framework is underpinned by the Tatts Group Limited Board Charter (“Board Charter™)
which provides a framework for the effective operation of its Board of Directors (“Board”) to
ensure good corporate governance practices are followed. The Board Charter addresses:
(a) responsibilities of the Board;

(b) relationship between the Board and management;

(c) appointment and role of the Chairman;

(d) composition of the Board;

(e) performance of the Board;

(H) Board committees;

(g) Board meetings; and

(h) access by directors to independent advice.

The versions of the Board Charter in effect during the Relevant Period are documents
RMC.131 and RMC.155.

31, The Board has established appropriate committees to assist it in the discharge of its
responsibilities. One such committee established by the Board is the Governance and
Nomination Committee (“Committee”) which is chaired by the Chairman of Tatts Group
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Limited (Harry Boon) and whose members during the Relevant Period include Bob Bentley,

Julien Playoust and Kevin Seymour.

32. The Committee is responsible for assisting the Board in its oversight responsibilities by

monitoring and advising on matters including:

(a) Board composition and succession planning;

(b) the identification of persons for appointment to the Board;

(c) the process for reviewing the independence of directors;

(d) corporate governance developments; and

(e) the development and implementation of Tatts Group’s code of conduct.

33. Relevantly, section 4.5 of the Committee Charter provides that the Committee is responsible
for:

(a) reviewing the criteria adopted by the Board for assessing a director’s independence;
and

(b) undertaking an annual assessment of, and making recommendations to the Board,
regarding the independence of each director and for ensuring that appropriate
disclosure is made in Tatts Group’s Annual Report.

34. The versions of the Committee Charter in effect during the Relevant Period are documents
RMC.167 and RMC.176. Copies of Tatts Group’s Committee meeting minutes from the
Relevant Period were provided to the Commission under the Notice as documents CON2.097,
CON2.106, CON2.113, CON2.122 and CON2.131.

Independence of Directors

35. On 27 September 2007, the Board of Tatts Group resolved (document CON2.017 and
RMC.318 to adopt the following independence criteria (“Independence Criteria™) to be
applied when assessing the independence of its directors:

(a) the director is or has been a substantial shareholder of Tatts Group or an officer of, or
otherwise associated directly with, a substantial shareholder of Tatts Group;
(b) the director is or has been a Tatts Group employee in the previous three years;
e
X v "/:{ =
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(c)

(d)

(e)

6]

(g)

(h)

the director is or has been a material professional adviser or consultant to Tatts Group

in the previous three years;

the director is or has been a material supplier or customer of Tatts Group or an officer

of, or otherwise associated directly or indirectly with a material supplier or customer;

the director has or has had a material contractual relationship with Tatts Group other

than as a director;

the director’s length of tenure may materially interfere with the ability to act in Tatts

Group’s best interest;

the director has any material business or other relationships which may interfere with

the ability to act in Tatts Group’s best interests;

no other relationship exists between the director and Tatts Group that may interfere

with the exercise of independent judgement; and

family ties and cross directorships may also be relevant in considering interests and

relationships which may compromise a non-executive director’s independence.

The Independence Criteria adopted by Tatts Group closely reflect those criteria suggested in

the ASX Guidelines.

36. At the commencement of all Tatts Group Board meetings, directors are asked to advise the

meeting of any ‘disclosable items’. Any such items are then recorded in the minutes
(documents CON2.001, CON2.011, CON2.017, CON2.022, CON2.027, CON2.034,
CON2.041, CON2.046, CON2.056, CON2.063, CON2.074, CON2.081 and CON2.092). The

types of matters raised under ‘disclosable items’ include notification of matters such as:

(a)
(b)

(c)

(d)
(e)
Signature:

11577914 5

actual, potential or perceived conflicts of interest;
related party transactions (to the extent not already notified);

sale/purchase of Tatts Group’s shares (noting that this will already have been advised
to the chairman and company secretary (and ASX) pursuant to Tatts Group’s

Securities Trading Policy);
new directorships;
litigation against a director; and

v
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(H any public or media scrutiny of a director.

37 In each year during the Relevant Period, for inclusion in the Tatts Group’s annual financial

reports, directors provided the following details:
(a) compensation paid to the director by Tatts Group (e.g. director fees);

(b) any options or rights over shares in Tatts Group held directly, indirectly or

beneficially by the director;

(c) the number of shares in Tatts Group held directly, indirectly or beneficially by the

director, close family members and related parties; and
(d) any related party transactions with the Tatts Group.

38. Details of the information referred to in paragraph 37 was then published in Tatts Group’s
financial reports prepared during the Relevant Period and disclosed to the ASX (documents
VOL.0006 from page 12, VOL.0007 from page 12, VOL.0008 from page 12, VOL.0009 from
page 20 and VOL.0010 from page 23).

39, In each year during the Relevant Period;

(a) the Committee assessed the independence of each of Tatts Group’s directors and
made recommendations to its Board regarding each director’s independence

(CON2.102, CON2.109, CON2.117, CON2.126 and CON2.134); and

(b) the Board resolved that, in accordance with the Independence Criteria, all directors

were considered independent except for:

(i) Dick Mcllwain as a consequence of him being an executive of the Company;
and
(ii) Bob Bentley as a consequence of him being a person otherwise associated

indirectly with a material supplier to the Group;

(c) this Independence Criteria was applied and published in the Tatts Group Annual
Reports (VOL.0006 at page 12, VOL.0007 at page 12, VOL.0008 at page 13,
VOL.0009 at page 20 and VOL.0010 at page 23); and

(d) the majority of Tatts Group directors (including the Chairman) were independent.
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40, As detailed in the Committee board papers accompanying the Committee’s meeting of 22

June 2009 (CON2.113 and CON2.117) Mr Bentley advised the Committee that:
(a) he was not a director of Product Co;

(b) at each meeting of Racing Queensland he declared he had a conflict of interest by

virtue of his position as a director of Tatts Group;

(c) where there was, or could be perceived to be, a conflict of interest between his duties
to Queensland Racing and Tatts Group, he did not receive the Queensland Racing
papers relating to the issue and he absented himself from the discussion and was not

present to vote;

(d) he did receive the minutes of the Board meeting which detailed the results of any

discussion from which he had absented himself; and

(e) he exercised his obligations of confidentiality and did not pass onto the Tatts Group

any confidential information in relation to Queensland Racing and vice versa.
Declaration

This written statement by me dated 2 August 2013 and contained in the pages numbered 1 to
12 is true al_ld—lcorrect to the best of my knowledge and belief subject to the matters identified
in the pre;xi'n__b. and paragraphs 4 and 8 of this statement.
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OFFER DOCUMENT

This Offer Deocument is fssued on 18 Oetober 1999 and relates 1o an Offer mzds to the Australizn public, including Broker Frm Applicants and Eligitle
Employess and Agents of TAB Queensiond Linited ACN 085 691 738 {TABQ), and to insttutions to purchase shares in TABQ. Unless atherwise specifsed,
al} statisteal and operational information contained in this document Is as ac the issue date of this Offer Dozument.

This O*Tfer Documeant sets out material and information that the State of Quesnsiand (the Statg} and the Directors of the Cempany bedieve to be of
interest to investars and professional advisers seeking o determine whesher 1o apply for Sharas. If you are uncertain as to making an investsient decision,
you should consult 5 Stockbrolan accountant or financial advisern

Disclaimer Notice

Ne respossiility as to the tontants of this Offer Document ts taken by ASIC or ASK. TABG will apply within three Business Dlays after issus of this Offer
Cocument for- listing of the Company and quotatior of the Shares on ASX. The fact that ASK might admis TABQ %o the offictal Bst and quote the Shares
I8 not 2o be raken in any way as an indicatlon of the merits of TABQ 22 an Invessment or otherwiss.

This Offer Document is not a prospectus under Chagter 7 of the Corborations Law and is not required to be registered by ASIC. The Offer Bemmeﬁt
will be provided ta ASIC for nformation purposes as 2 document, irade avaiiable 1o ASX,

The Stave s net bound by the prospectus provisions contained i Chaptar 7 of the Corpomtions Lawe These provisions include the prospecrus fiability
provisions of Part 7.1 | of the Corporotions Low and the prospectus requirament provisiens of Pare 7,12 of the Goporctions Low, The State is bound by the
provisions of the Foir Trading Act (Q1d) 1 98¢ which prohibics cha State from engaging In conduct that tz misleading or decaptive or likely 1o mislead or decel
in relation to this Offer Document. Alss, the State will be liable for the cantents of this Offer Document In aczordanca with ordinery commen law principle

Mo person is authorised o give any information or to make any representation in connection with the Offer which is not containgd in this
C Document. Any Information not so contained may not be refied on as having besn suthorised by the State or the Directors In connaction with this &
HNew Duvsfopments
If curing the courss of the TABQ Share Offer, there are any materiad new develapments in rafation to the TABQ Share Offer, the State may,
information gbout those new developmenes through advertisements in major Australian pewspapers,
Restrictions an the Distribution of this Offer Document outside Austrafio

The distribusion of this Offer Document in jurlsdlerians owside Australia may ba reswrleted by law and therefore parsons outside Australis whe ob
thiz Ofer Dogument, inchading the Application Forms, should sesk advice and observe any such reswrictions. Ay filure to comply with those restr
may constitute a violation of the applicable securitles bw. The Offer Dacument dogs not constitute an offer gy an inyitation i any place outside Aus
where, or to gny persen 8o whom, it would be urlawful ta male such an offer ar invitation.

The Shares have not bees, and will not be, rogistered under the US Securiiies Act 1933 and may 5ot be offered or sold in the United States or ¢, or
the account or bensdls of LS Persons. Accordingly, neither this Offer Bocument nor the Application Farms may He sent ta invastors in the Unfted Stal
ar otherwise distributad in the Unlted Smres. ;

Glossary

Certain terms used in this Offer Dociment are defined iIn the Glossary at the back of this Offer Document,

RMC.184



Introduciion
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IMPORTANT DATES

i Im;}ql_ftant Dates® " - -

Retafl Offer apens - SR 18 Ocuohar 1999 .. -

Broker Firm Applications close’ .. .- . 2 November 1999+
 Retait Offer closes L _‘ T A - , 5 November {999 B

Institutional O’Ffét;'upén_s' L B ‘ % November 1999
Institutional Offer closes ‘ ’ S ' . ] l?:N:;vember [999 ¥
Final Price and basis of Share allocation 45&55&6;:?&" . _. . N R |5 November 1999 |
Expected commencement of tradig 6n ASX on "d-éf&kreé Settlement basis .16 Noverhhéif 1999

S Transfer of Shares ... ... - ... 50 19 November 1999
Expected dispatch of shareholder Sﬁatements A - o 22"1‘4&@5& 1999.

* The State, after consultation with the Jolnt Lead Managers, bas the right to vary the dates and tnes of the Offer without nogifying ©
any recipient of this Offer Document or any applicant for Shares. Accordingly, Investors are encouraged o Submit their Applications
a5 aarly as possible.

#E Sem Queansfand tira.
#E dom CQusensland gme.

QFFER PRICING

Retail Offer (except Broker Firm Applicants) $2.00 per Share®
Broker Firm Applicants under the Retall Offer $2.10 per Share®

Insticutional Offer - Indicative bookbuild range  $1.85 - $2.10 per Share®

% Tha price uldmately paid per Shara by applicants in the Retall Offer; other than Broler Firm Applicants, will be ths lssser
of §2.00 and an amount equal to 10 cents balow the Final Price determined under the Institutiveal Offer,

. C_ ®the price tsitématel); paid per Share by Broler Firm Appdicants under the Retall Offer will be the lesser of $2.10 and the

Firal Price detsrmined under the Institutional Offer
Bt

 ndicative price range anly,

ABOUT THIS OFFER DOCUMENT

This Offer Docurnent contains infermation regarding the sale by the State of all of its shareholding
in TABQ, including:

* the Offer and the basis on which the Final Price will be determined;
* how to apply for Shares; and

+ the hiscorical performance of TABQ and its future prospects.

RMC.185
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QUEENSLAND GOVERNMENT

15 October 1999

Dear Investor

B On behalf of the State of Queenstand, we are plaased to invite you to participate In the offer of shargs in TAB
Queensland Limited {TABQ).

4 C The TABQ Share Offer provides an opportunity for Quesnsianders and Australians in general to invast in a
§ divarsified Quoensland leisure and entertainment orgenisation which has a 37 year track record in race wagering
: and which has now expanded into sports betting and gaming machine services.

E TABQ holds a 9% year licente 10 operate both off-course and on-course totafisators for race wagering in
o Queenstand, with an exclusivity period of {5 years, In addidon, TABQ holds an exclusive 15 year licence to
- sonduct sports betting in Queensiand, )

TABG is a licensed provider of meonitoring and other value added services to gaming venues in Queensland and,
P with 2 market share estimated at 31%, Is the market leader. As well, TABQ by expanded ies market presence by
i { aceing as an ageat for Keno in Queensland and by entering inte 4n arrangement with the Golden Casket Lottery

5 Corporation Limited to offer a new sports tpping produce through the Golden Casker network of agents
) in Queensiand.

¢ The State Is ensuring TABQ Shares are widely available o the public, with 75% of the shares available through the
B public offer reserved for retall invastors. )

Funds raised from the sale of TAB(Z Shares will be used by the State for the repayment of 2 debt of approximately
$37 million for the Queensfand Racing lndustry (QRI} and to male a capital grant of 316 milllon to the QRI, Tha
remaining funds will be Invested In esseraial sociyl and sconemic infrastructure for the State.

An investment in TABQ Shares is not guaranveed by the State. Risks attached to ownership of the shares are
explained in this Offer Document. Praspactive investors should read this Offar Document carefully before making
an Investment decision,

We wish shareholders and the Directors, management and employees of TABQ every success In the futurs,

Yours fithfdly
Hon David Hamill MLA, Hen Robert Gibbs MLA
Treasurer of Queéns%and Mindster for Tourism, Sport and Racing

Te Hon, Bavid Harl MLA, Tramauter
Dfficer Expoutive Bulltng, 100 George Strast Brishase Qid 4000

T Hon. Brbert Sy MLA, Miniger ke Tourkem, Spert and Racdeg
- Ofisa: 111 George Sirsel Brisbarse Qd 4000
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QUEENSLAND

, 240 Sandgats Hoad,
i5 Cerober (999

Alslen, Queensiand, 2010
Telephone: (07) 9262 8368
Facsimile: (07} 3282 3014

Diear Investor

On behalf of the Directors of TAB Queensiand Limited {TABQ), it is my pleasure to present to you the
opportunity to participate in the sale of TABQ Shares.

TABG was established in 1962 by the State o operats off-course wagering in Quaensland. Since then, It has
C steadily grosns with total turnover forecast to excead $1.5 billion i the yaar to 30 june 2000, This makes TABQ
- the third largest wagering organisation in Australia.

In recent years, TABQ has expanded its wagering product range and event coverags, including the popular twilight
racing program, ’

Today, TABQ trades from over 580 retafl sltes across Queenshnd, services over 50 race ciubs with betting facilities
and also offers interactive betting facilitiss via welephong and the intarnet.

TABG actively pursiues opportunities to broadén les range of produicts and markets, and is fnvelved in 2 number
of growth businiesses.

TABG (s the market leader in Queensland in the srovision of monitoring and other value addad services to gamiag
venues. The recent scquisition of Golden Gaming takes TABQ's market share to an estimated 31% and provides
the ahliity, as 2 low cost supplier; to extract synergistic benefits.

T TABQ also offers Keno and FooryTAB services and, with jts exclusive sports wagering licance, has Bunched a

. broad range of fixed odds sports beuting products. This rollout will be completed early next year and, with the
forthecoming Syduey Olympics, we expect strong market interest. by addition, TABQ's arrangement with Golden
Casket Loteary Carporation Limited for a new sports tipping product will focus on a broader market through
Guolden Cashet's newsagency network throughout Queansland,

‘Thé management of TABG is focused on ¢reating and enhancing shargholder valua through a range of inltiatives.
These inchude improving the use of TABQ's distribution network, achleving best practice operating standards,
C enhancing existing products and developing new producss and markets.

This Offer Document provides detaited information about the Offer, and TABQ's operating and financial
performance. | urge you to carcfully read the Ofer Document and look forward to welcoming you as
2 shareholder.

Yours faithfully

George Chapman
Chairian
TAE Quesnsiand Lirmdted

TAB Queensiand Limited. ACK ¢85 621 738

i
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I. Investment Overview

This section is a summary only and is not intended to provide
complete fﬁ{enﬁaﬁon about TABQ or the Shares being
affered. Potentiof investors should read the Offer Document

In full before deciding whether to apply for Shares.

T T e T R A e T R T )

‘3'...'_I,‘-E!n.festthent_: Highlights -

Strong Existing Business with Bominant Market Position

For the past 37 years, TABQ has demonstrated a track record of growth and streng cashflow from its
core business activities. This performance has been achieved in an snvironment of increased competition
and fs testimony to the quality of TABQ's businesses and management,

TABQ has the dominant position in the Queensland wagering industry with exclusive licences to conduet
both totalisator race wagering and totalisator and fixed odds sports betting In the State for a 15 year
period. The race wagering licence extends on a non-exclusive basis for a further B4 years beyond the
initial exclusivity perlod. TABQ also has a leading market share In gaming machine monitoring in
Queensland. TABQ's established market position is expected to provide ongolng stability and strength to
its operations and financial performance.

Expasure to the Growing Queensland Economy and the Wagering and Gaming Sector

The State of Queensland is one of the fastest growing States in Australia with average real growth in
Gross State Product of 5,0% per annum and population growth averaging 2.1% per annum during the
past five years. :

Wagering 2nd gaming turnover in Queensland during this period has increased by an average of 17% per
annum and s expected to continue to grow as Queensland’s populstion and per wapita disposable
income increase.

“Continued Improvement in Core Businesses

TABG continues to pursue opportunites to anhance earnings in its core wagering operations,

New arrangements with the Queensland Racing Industry (QRI} have opened up 2 number of
oppartunities to further improve racing programs, including additional race meeatings and higher quality
race fields,

The reduction in wagering tax and greater flexibilicy in determining the deduction rate for various bet
types have improved TABQ's capacity to stimulate turnover and maximise revenue.

TABQ's management has demonstrated its ability to control the Company’s cost base by improving the
oparating efficiency of its major businesses.

RMC.188
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New Business and Acquisition Opportunities

TABQ has recently introduced or will introducs a
pumber of new products and Initiatives, such as the
fatnch of fixed odds sports betting, 2 sporis tipping
product through Golden Caslet and the expansion
of its gaming machine monitoring Business through
the acquisition of Golden Gaming, Golden Casket's
gaming machine monitoring cperation.

As the wagering and gaming industry continues to
expand, TABQ will pursue further opportunities to
introduce new products and make further
aequisitions to increase earnings and enhance
shareholder value,

' Attractive Yield and Solid Financial Position

TABQ offers Investors an attractive forecast dividend yield which is underpinned by the Company’s
strang and stable cashflows. TABQ's strong balance sheet position, with zere net debe, gives it the
flexibility, to puisue expansion o;:portumties and cther initiatives, with the objective of enhancing
shareholder returns,

'}fh

R

1.2 Summary of Financial Information

The summary of ﬁnanr.'sal information shown below Is based on the pmforma historicel results and
forscast as set out in 3@::1:103 &.

N - . T Lo - :

Year ending 30 June . 1999 Proforma Historical 2000 Proforma Forecast

(“ : ' SR SR " % millien _ . i miilion
v vE Wagersng tumover ' 15582 - .
- Total révenue; '\ L2920
. D338
, Eal'r (after abnorml items} : 233
.‘-‘{a"Nen proflt a‘&er intﬁmetﬁx 49 .=

The information presented 7 the above table is proforma information and differs from the actual
reported result for FY 1999 and the forecast reported result for FY 2000. The proforma information
provides 2 more consistent representation of TABQ's financial performance and prospects.

An explanation of the methodology used to adjust the reported historical results and the forecast
raported information to arrive at the proforma information is set out in Section 6 and In the Investigating
Accountants’ Report in Section 9.
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¥ Caloulated oo the Rewall Offer Application Price of $2.00 per Share.
* Buged on the proforma forecast FY 2680, i

I.4 Forecast Dividend and Dividend Policy

0

The Directors currently intend that If the

Company achleves its forecast for the year

ending 30 June 2000, TABQ will pay a fully

franked dividend of 10.3 cents per shere in

October 2000, Over time, the Directors

will endsavour to provide shareholders

0 with interim and final dividends on a fully
. franked buasls, The Eirectors, however, can
(; give no assurance as to future levels of
P dividends as they are subject to a number
of factors inciuding ths achievement of
satisfactory operating performance and

ongoing capital expenditure requirements

of TABQ.
i oosooossmmmrre e r———— A —ha——2iosi335esSorobomremm s oot romsponih A RS e — i;j@%
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2. Details of the Offer

’:; 2.‘__E__.Stn_;;g:'£uij¢- of the Offe?;'-: B

The State is inviting Applications for th
purchase of all of lts Shares in TABQ. A}
totat of 130.8 million Shares is being made
avallable under this Offer.

The Offer is structurad in two parts:

» the Retait Offer; and
v the Institutional Offer,

S 2.2 The Retail Offer

Offer Pricing -

The Retail Qffer is open to aif members of the Australian public with specific components for Eligible
Employees and Agents of TABC and Broker Firm Applicants.

A total of 98.1 million Shares has been reserved for applicants under the Retail Offer. Any reserved
Shares which are not applied for by the close of the Retall Gffer will be made available to satisfy successful
bids in the Institutional Offer.

Public Applicants

Applicarts under the Retail Offer (other than Broker Firm Applicants) should apply for Shares at the
Retll Offer Application Price of $2.00 per Share. This will be the maximum price payable by all Public
Applicants under the Retell Offer,

The price uldmately paid by Public Applicants under the Retail Offer will be the fower of the Rewit Offer
Application Price of $2.00 per Share and an amount equivalent to 10 cents less than the Final Price determined
under the Institutional Offer. If the Final Price is not 10 cents or more above the Retailt Offer Application Price
of $2.08 per Share, successful Public Applicants under the Retall Offer will recelve a refund sufficlent o ensure
that they pay at least 10 cents per Share lass than the Finel Price determined under the Institutional Offer for
the Shares sllocated to them. No interest will be pald on any Application Monies refunded.

Eligible Employees and Agents of TABQ

Eligible Employses and Agents of TABQ should apply for Shares at the Retail Offer Application Price of
$2.00 per Share. The price ultimately paid by Eligible Employees and Agents will be the same as for other
Public Applicants, as set out above,

Breoker Firm Applicants

Broler Firm Applicants should apply for Shares at the Broker Firm Application Price of $2.10 per Share.
This will be the maximum price payable by Broker Firm Applicants,

The price ultimately paid by Broker Firm Applicants will be the lower of the Broker Firm Application Price
of $2.10 per Shave and the Flngi Price determined under the institutional Offer. If the Final Price is lower
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2. Detoils of the Offer

than $2.10 per Share, successful Broker Firm Applicants will receive a refund of the difference in respect
of Shares alfocated to them. Mo interest will be paid on any Application Mondes refunded.

Applications In the Retall Offer must be for a minimum of 700 Shares and thereafter in multiples of
140 Shares,

Application Forms must be 2ccompanled by a cheque in Australian dollars, drawn on an Australian branch of
an Australian repressnted bank, for an amount equal to the number of Shares for which you wish to apply
muldiplied by the Rerail Offer Application Price of $2.00 for Public Applicants and $2.10 for Broker Firm
Applicants. Cheques should be made payable to ‘TAB Queensland Share Offer” and crossed Not Negotiable’,
Applicants should ensure that cleared funds ave available at the time the application is fodged,
as cheques returned unpaid (dishonoured) will result In applications being rejected.

Public Applicants may apply for Shares over the internet. if you wish to apply for Shares over the internet,
you should compiate the Application Form on the website www.treasury.gld.gov.au {if your Stockbroker has
a website, you may be able to access the Offer Document and Application Form from thelr website). i
you are applying for Shares through the internet, you muse print the Application Form and lodge it as
described below together with a cheque(s} for the Application Montes,

Eligible Employees and Agents are entitled o apply for 2 minimum of 700 Shares and tﬁereafter in mukiples of
100 Shares. Eligible Employses and Agents are guaranteed an allocation of up to 5,000 Shares each.

Applications to acquire Shares under the Retall Offer will only be accepted on the Application Form
attached to this Offer Document. The Appiication Form rmust be completed in accordance with the
instructlons set out in the Application Section of this Offer Docurnent.

Applicants will not pay any stamp duty or brokerage on the purchase of Shares in the Retail Offer

Completed Application Forms and cheques may be fodged with or mailed ta:

+ any office of the joint Lead Managers or Co-Managers;
« any other Stazibroker; or
+ the Share Registry, Computarshare Reglstry Services Pty Limited, at

If maded (no stamp required):

TAB Queensland Share Offer
Reply Paid 6545

GPO Box 6545

Brisbane QLD 90630

If personally delivered:

Level 32

Central Plaza One
345 Queen Street
Brisbane QLD 4000

Regardless of where they are lodged, Applications under the Retall Offer (other than those from Broker
Firm Applicants) must be received by the Share Registry or one of the offices of the Joint Lead Managers
by no later than 5.00 pr (Queensland time} on 5 Navember [992 {or any other dlasing date a5 the State
may nominate in its zbsolute discration).
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Broker Firm Agplicants should return completed Application Form(s), together with cheque(s) for the

Agplication Monies to the Stockbroker from which they recelved a firm allocation of Shares by no fater
than 5.00 pm {(Queensland time} on 2 Novernber 1999,

Acceptance of Applications

An Application constitutes an offer to acquire Shares on the terms and conditions set out in this Offer
Document and the Application Form, The State reserves the right o

. = refect any application in the Retall Offer; including but not limited to applications thae have been
incorrecely completed, or are accompanied by cheques that are dishonoured, or have not been cleared
by the close of the institutional Offer;

*

reject or aggregate applications which appear to be multiple applications by the same party or refated
or associated parties; :

allocate to any applicant in the Retail Offer 2 lesser number of Shares than those applied for, incliding
an armount below the minimum Application amount of 700 Shares; and

*

4 S
. /
»

treat any Application in the Retall Offer 2s a bid in the Institutional Offer where the State is advised by
the Joint Lead Managers that the applicant would typically be regarded as an institutional investon

Allocation of Shares

A proportian of Shares under the Retail Offer will be reserved for:

* Eligible Employess and Agents of TABQ who are guaranteed an allocation of up to 5,000 Shares each; and
* Broker Firm Applicants.

in the event that demand from Public Applicants s in excess of avallable Shares, Applications may be
subject to scaling back and some Applications may be rejected. This may include scaling back to below
the stated minirnum Application of 700 Shares, Queensland residents will receive a preference in any
scate back. A panel of financial advisers, chaired by accounting firm PricewaterhoyseCoopers and
including the Joint Lead Managers will, on behalf of the State, have the absolute discretion to determine
the method and extent of any scale back.

Pare of the Offer has been ressrved for institutions! investors, Broker Firm Applicants, and Eligible
Employees and Agents, The State, after consultation with the Joint Lead Managers, will be responsible for
determining and implementing aliocation policies for these parts of the Offer,

(., Agplicants will recefve a refund of Application Monies in respect of those Shares applied for but net
; allocated. No interest will be paid on any Application Monies refunded.

: The State will publish the basis of allocation of Shares in the Retail Offer in advertisements in major
: Australian newspapers. This is expected to take place on 15 November 1999, Applicants will also be able
“tor confirm their allocation prior to receiving shareholder statements by ealling the TABQ Share Offer
. Call Centre on 1800 333 053 which is expected to be availeble from 10.00 am (Queensland time) on

I5 November 1999,

-Applicants will also be zble to confirm their allocation through the interhet at vww.ireasury.qld.gov.ai,
Applicants will need to quote either thelr CHESS HIN number or SRN number (which is the same as the
! ' Application number on their Application Form) to confirm their allocation. This service is expected to
i be avaliable from 8.30 am (Queensland time} on Monday 15 November 1999,

-

RMC.194



2, Details of the Offer

rrrrorrr e T L A AR LA R LA LA AR A e A A L L e R L L AL R R L L AR el A ARl L e R R R L R T PR S

nstitutional Offer

The tnstitutional Offer will be conducted by way of a bookbulld process which is belig _rﬁanaged by the
Joint Lead Managers. The bookbuild process will be used to determine the Final Price.

A minimurmn of 32.7 million $hares will ba made available for sale in the Institutional Offe;,

The following information provides a summary only of the arrangements which will apply to pardcipants
: in the Institutional Offer. Fall detalls of the Institutional Offer, including bidding instructions, will be
. provided by the Joint Lead Managers vo participants in the Institudonal Offer

Invitations to Bid

The State Is Inviting Institutions and the Joint Lead Managers, on behalf of private dilents, t¢ bid for Shares in
the Institutional Offer: This offer is not made In jurisdictions where it would be unlawful to make such an offer.

Bids must be made between 10.00am on 9 November 1999 and 4.00pm on [2 November 1999
C ' {Queensland tme), unless varied, .

The minimum bid slze is 100,000 Shares and thereafter in multiples of 10,000 Shares.

Institutions (which are not domiciled in the United States and are not US Persons) may only submit bids
through the foint Lead Managers. The Joint Lead Managers may also bid inte the book on behalf of their
private clients, No other Stockbroker may bid into the book

The identity of each person making a bid must be disciosed o the Jolnt Lead Maragers, If 3 bid is made in the
mams of a nomines or on behalf of another person, that fact and the identity of the proposed beneficlal swner
muist be disclosed to the Joint Lead Managers. Information relating to the identity of bidders will be restricted
to the joint Lead Managers (and thefr associated officers) and nominated representatives of the State.,

Indicative Price Range

Institutions will bid into the book based an an indicative price range of $1.85 to $2.10 per Share, This
range may be varied at any time by the State, in eonsultation with the Joint Lead Managers. B;dde"s rray
bid above, within or below the indicative price range.

Determination of the Final Price

-

& After the close of the Institutional Offer, the State will determine the Final Price, after consultation with

the Joint Lead Managers. In determining the Final Price, the State will consider the level of demand for
Shares in the Offer; prevailing market conditions, the desire for an orderly secondary mariet in the Shares
and the creation of an ownership base of long term shareholiders.

The Final Price may be set above, within or below the indfcative price range. All successful bidders in the
Insticutional Offer will pay the same price.

' The Final Price is expected to be announced on |5 November 1999,

Successful applicants will not pay any stamp duty or brokerage on the purchase of Shares in the
Institutional Offer.

Acceptance of Allocations

Bids can be amended or withdrawn at any time up to the dose of the Instisutional Offer. Any bid not
withdrawn at that time will be irrevocable and capable of acceptance by the State in whole or in part and,
upon aceeptance, will give riss to a legally binding contract,
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Allocation of Shares

The atiocation of Shares among bidders in the Institutional Cffer willi be determined by the Scate, after
consultation with the Joint Lead Managers. There is no assurance that any bidder in the Insttutional Offer
will be alfocated any Shates, or the number of Shares for which it has bid.

The initial determinant of the allocation of Shares in the Institutional Ofier will be the level of the Final
Price. Bids todged at prices below the Final Price will not recalvé an allocation of Shares.

After disregarding bids at prices lower than the Final Price, the aliocation policy will reflect  number of
faczors. Other things being equal, factors that will be regarded favourably (in no particular order) include:

* price leadership;
* early lodgement of bids; and
« a demonstrated record as a long term investor

it is expactad that confirmation of allocations wilt be sent to successfid bidders on or befare 15 November 1999

2.4 Application Monies

All Application Monles received In the Retail Offer will be held in a special purpose acmum: Li?‘!tﬁ
- acceptance of Applications, Refunds wiil be made as follows:

_* Public Appiicants under the Retail Offer whose Agplications are accepted in part or in full will recelve

" arefund {if applicable)} of a portion of thelr Application Monies, without interest, sufficent «© ensure
that they pay at feast 10 cents per Share less than the Final Price determined ander the Institutional
Offer, for the Shares allocated to them;

+ Investors under the Retail Offer whose applications are not accepted, or are accepted for a lower
number of Shares than the number applied for, wilt recelve & refund without interest of their
Aapplication Monies relating to the application for Shares which has not baen accepted; and

+ Broker Firm Applicarts under the Retail Offer whose Applications are accepted in full will recsive a refund
{if applicable) of a portion of their Application Monies without interest equal to the amount per Share by
which the Final Price of the Shares allocated to thern Is less than the Broker Firm Application Price of $2.10,

If TABG has not been admitted to the official list of ASX within six weelks of the date of issue of the
Offer Document or such longer period, not exceading |2 weeks, as {s notified by ASX, all Application
Monles will be refunded in full without interest.

M

2.5 Use of Proceeds

After the payment of expenses, fees and commissions associated with the Offer the balance of Aéplicacien
Manies, plus any interast on the account, fs payable to the State. TABQ will not receive any of the
proceeds from the Oifen,

The actual amount recelved by the State will depend on the amount of the Final Price and the ailoman
of Shares between the parts of the Offer.

The State will use the proceeds of sale, after payment of expenses in cofinection with the Offer; to provide
approximately $37 million for repayment of debt by the QRIand 2 $10 milllon caphtal grant to the QRL
The remalning funds will be used o fund essential social and econamic infrastructure in the State,

" —r - r—————— ——
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TABQ will apply within chree Business Days after the date of issue of this Offer Documen: for
admission to the official list of ASX and for official quotation of TABQ Shares on ASX.

The State expects to snnounce the Final Price on or about 15 November 1993, From 10,00am
{Queensland time} on that dats, applicants may call the TABQ Share Offer Call Centre on {8060 333
053 to seek information on their Application, Applicants can alse confirm their allocations on the
internet site at www.treasury.gidgovon. it is expected that trading on ASX will commence on a
deferred settlement basis on 16 November 1999,

It is the responsibility of applicants to determine theiy alfocation prior to trading in
the Shares. Applicants trading Shares prior to receiving a shareholding statement wili
do so at their own risl,

The State, TABQ and the Joint Lead Managers disclaim all liabiiity, whether in negligence or
. otherwise, to persons who trade Shares before receiving their sharebelding statement, whether
C on the basis of a confirmation of allocation provided by the TABQ Offer Call Centre or otherwise.

2‘? CHESS and Shareholding Statements

TABQ will apply to participate in CHESS, and in accordance with the ASX Listing Rules and the SCH Business
Rules, will maintain an electronic issuensponsored subregister and an electronic CHESS subregister. |

Following the allocation of Shares, successful applicants will receive a statement of shareholding that sets i
out the number of Shares they have been allocated In the Cffer. It is expected that shareholding
statermants will be despatehed by standard post by 22 Novernber (999,

8 Shareholder Restrictions

‘ TEe TAB Queenslond Limited Privatisation 'Ac;t' {999 sets out two classes of restricc?oné in relation to
C- : sharehoidings in TABQ. All shareholding restrictions in the Act expire on 31 August 2004,

Firstly, no entity, other than an exempt entity or approved cornerstene investor, n;aay become enticled to ;
mors than 10% of the voting shares in TARG. . ‘ i

Secandly, only one entity at any time, which is designated as the cornerstone investor by the Governorin-
Courizil under the Act, may become entitled 1o up to 20% of the voting shares InTABQ. In the event that there
Is a cornerstone investor in the future, the copnerstone investor cannot sell down Jes shareholding in TABG for
a period of two years from the date that it first 2cquires shares as the prescribed cornerstone investor without
the prior approval of the Minister; At the date of issue of the Offer Document, no cornerstone investor has
been prescribed under the Act,

The Act slso prevents an associzted entity of a registered political party from investing in TABQ until the :
date which Js seven days after TABQ holds its first annual general meeting after Hstng on ASX. An 1
associated entity of 2 party, 2s defined under the Act, is an entity whose functions indude investing for

the party, subject to certain exceptions,

The restrictions prescribed by the Act apply in addition to any other restrictions set out under other
acts, such as those under the Fereign Acquisitions and Takeovers Act 1975 and the Corporations Law,
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In addition to the operation of the Act, Ministers of Government, their staff, members of the Government

n the Legislative assembly or an associate of such persons and the advisers named In this Offer !
Document who were involved in the pricing of the Shares will not be.aflocated Shares. The term !
“assaciate” it relation to & person, means (a) & spouse or de facto spouse of the person; (b) 2 son or
daughter of the person; ar {¢) an entity {including any legal form such as a company, partnership or trust)
controlled by the person or any cne of the persons mamed In {2} or {(b).

2.9 Foreign Selling Restrictions

No action has bean m&en to ragister or qualify the Shares or the Offer, or atherwise to permit & pubhc
offering of the Shares in any jurisdiction outside Australia,

The distribution of this Offer Document in jurisdictions outside Australia may be restricted by law and

. therefore persons inte whose possession this Offer Document comes should inform themselves about,

C ) and chserve, any such restrictions. Any fasiare 1o comply with these restrictions may constitute 2
WJ violetion of applicable securities laws.

This Offer Documment does not constitute an offer of Shares in any jurisdiction where, or 1o any person
to whom, it would not be fawful 1o make such an offer

The Shares have not been and will not be registered under the US Securities Act 1933 and may not be
offered or sald in the United States or to, or for the account or benefit of, US Persons.

Ne;ther this Offer Decument nor the accompanying Application Form may be sent to investors in the
United States or otherwise distributed in the United States,

Each applicant in the Retdil Offer will be taken to have represented and agreed to the foflowing Uniced
. States and internationa) offering and resale restrictions: ’

* the apg!icant'ls an Australian citizen or resident ity Australia, is physically in Australiz at the time of such
Application and is not acting for the account or benefic of any US Person; and

* the zpp[icnn% wifl not offer to sali the Shares in the United States or to, or for the account or benefit
of, LS Persons in any jurisdiction outside Australia. '

i Australlan institutions and international institudons bidding under the Institutional Offer will be required
C' to represent and agree to certaln United States and international offering and resale restrictions, as set
out in the detailed bidding instructions pramded to them.

_ 2. I_O State ﬁist_:re_ti'dn with Reépefst to TABGQ Share foer '

The State reserves the right not to praceed with the TAB( Share Offer at any time before the execution
of the transfer of Shares to successful applicants, if the TABQ Share Offer does not proceed, Application
Maonies will be refunded. Mo interest will be paid on any Application Monies refunded as a result of the
withdrawal of the Offer or otherwise.

The State also reserves the right to reject any Application far Shares and to allocate to any applicant in the
Retall Offer or bidder in the Institutional Offer fower Shares than applied or bid for by those applicants.
This may result in an allocation which s Iawer* than the minimumn Application amount of 700 Shares.
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Queensiand is a sovereign Smre of the Commonwenlth of Australia. Itis Australia’s

- third targast State in population {estimated at 3.5 million as at 30 June 1999}, and
second iargest State it land area (1.727 million square kws). In 1998.9%,
Queensland’s Gross State Product (GSP} amounted to $97 billion which
represented 16% of Australia’s Gross Domestie Product, making its sconomy
comparable in size to New Zealand.

The Queenstand economy has experienced strong growth for the past five years (that is,
wver the period 1993-94 to 1998-%9) with the Staze’s GSP growing at an average annual
rate of 5.0% {compared with a national rate of 4.4%).

Following strang GSP grawth of 4%% in 1998-99, Queensland Treasury (in the 1999+
2000 State Budget) expects the Quesnsland economy to grow by 30% in 1999.
2000, a full percentage point above expected growth of the rest of Australia,

Queensland’s population growth has slso outstripped the rest of Australia, with its
population growing at an average of 2.1% per annum during the past five years.
Queensiand’s above average popuiation growth is expected to continue with the
ABS forecasting the Queensland population to reach 3.8 million by 2004,

The strength of the Queensiand ecanomy and the State Government's finances are reflected in the State’s
triple-A credic rating from both Moody's Investors Service (Aaa for $A denominated debt) and Standard
& Pour’s long term cradit rating AAAL

Queensland Economic Summary
| Qutcome " Estimated .~Foremst
1998-59 1999.2000

Unemployieént Rate (%) .
|+ Increase in Consamer Prices (%
* Avéragé Weekly Earnings ® ($)
Mot All figures presented are In year average terms - Source: Queensland Trensury and Australion Buregy of Stetistics
{2) Average weekly ordinary time eamings, full-tims, aduits

The Queensland Government has made a firm commitment to sound financial management of the State.

In support of this commitment, the Queensland Government refeased its Charter of Social and Fiscal

Responsibility in August [999. The Charter requires the Queenshind Government to set out its objectives
- and how it will go about achieving thase objectives.

One of the primary features of the Charter is the Quesnsland Government’s focus on maintaining the State’s
strong finandal positon. The Charter detals the Queensland Government’s fiscal strategy, in the form of 2
set of fiscal principles: a competitive tax environment; affordable service provision; the use of debt funding
only for revenue generating activities; management of financial risk; and bullding of the State’s net worth.

Further information, including the full text of the Charter of Social and Fiscal Responsibility, is available
from the Queensiand Treasury internet site lorated at www treasury.gid gov.ou.
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4.1 Qi)ervigw:

The Awustralian wagering and gaming
industry {collectively the Australian

. gambling industry} is part of the broader
gntertainment and leisure sector of
the econommy.

Wagering includes legal betting with
bookmakers and TABs, both on
racecourses and off-course on gallops,
harness and greyhound recing, as well as other forms of betting such as sporis betting.

C Gaming ¢an be broadiy defined as all other forms of gambling, such as lotterles, polker and
gaming machines, casino gaming, Keno, football pools and other gaming {such as interactive and
charitable gaming). .

Growth in Australian gambling turnover has been very strong, increasing at an average anmual
compound  rate of 16% over the past ten years. The majority of this growth has emanated from
gaming activities. The Austrafian gambiing industry generated turnover of §94.6 billion In the year to
30 June 1998,

Gambling expenditure n Queensland has risen by an average annual compound rate of 18% over the
same ten year period and gensrated §11 bilfion In sumover in the year o 30 June 1998,

Australian gambling expenditure as a praportion of disposable Income has approximately doubled since
the early 1980s, as shown in the following graph. Gambling in Queensland as 2 percentage of disposable
income Is currently lower than in NSW and Victoria,

Gambling Expenditare as a Percentage of Disposable licome

1983.84 8485 8585 8447 6788 8280 £9.90 5090 9192 92833 9394 OA9E 9595 9637 on08

B avstrara B nsw B2 vietorin Ml Queenshand
Source: Tasmanian Gaming Commission, Australian Gambling Statistics [#72-73 te 159798
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Toral wagering turnover in Australia was $11.9 billion in the year to 30 June 1998, Of this, the total
amount wagered at off-course TABs was $9.1 billion,

Queensland is the third largest wagering State by nnnover and revenue behind NSW and Victoria, In the
year o 30 June 998, the towl amount wagered in Queensland was $1.8 billion, representing 15.1% of
Australian wagering turnover.

-
g
B
$
i
e

Off-course Wageving
Source: Tusmonion Goming Carmmission, Atstralies Sombling Stotistics 197273 1o 1997-98 and TABQ

Buring the year ended 30 June 1999, off<course wagering turnover in Queensland grew 5.5%, while
on-course wagering declined by 5.7%. This resulted In average total turnover growth of 3.1%,

Wagering turnover per capita In Queensland is currently lower than that in NSWY and Victoria, with $4%4
wagered per capita in Queensland as compared to $727 in NSWY and $640 inVictoria in the year ended
30 june | 998,

Within the Queensland wagering market, off-course totalisatérs have continued to take market share
from bookmakers and, to a lesser extent, from on-course totalisators. During the past hine years,
TABQ has increased ics share of total Queensland wagering revenue from 58.9% for the year to 30
June 1980 1o 80.6% for the year to 30 June [99% and has thersfore generated stronger wagering
revenue growth than fts competitors, TABQ assumed the operation of en-course totalisator wagering
In Queensland from | July 1999,

H e
=
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Auscralian wagering is conducted as either
Wagering Turnover per Capita by State totalisazor wagering or fixed odds wagering,
for the Year ended 30 June 1998 Totalisator wagering, which is the primary form
of wagering in Australh, operates with alt
wagers on the one event being pooled together
and paid ocut to bettors (after deducting the
totalisator operator's commission}.in the form
of winnings, The odds in totalisator wagering
are determined by the pattern of wagering for
the particular event

Fixed odds wagering differs from totalisators in
that the odds are fixed at the time a wager I8
placed. - The bettors’ odds do mot change,
regardiess of the pattern of wagering,
subsequent to the placement of their wager.

In Australia, authorised off-course totalisators
operate in each State. These totalisator operators
can accept off-course totalisator wagers from
pecple within the State (through any distribution
channel) and from people interstate and overseas
(through telephone  or Internet-accessed

Seurce: Tasmanion Gaming Commissian, wagering accounts).
Austrafion Gambling Statistics [972-73 to 199798
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Austrafian  raze cubs are
authorised to cperate on-
eourse totalisators. These
clubs either operate the on-
course totalisator themselves,
or appoint @ third party to
operate  the  on-course
totalisator on thelr behalf, In
Queensland,  race  chubs
offering a totalisator service
on race meetings coversd
by TABQ operate as agents
of TABQ,

Bookmakers can also take
fixed odds wagers on.course
from  patrons at  the
racecourse and from off
course by telephone during
race imeetings.

Competition in  Australian
wagering is predominantly
State based as the totalisators
operate almost exclusively in
thelr respective States. They
compete with on-course
betting agents in some States,
baskmakers, gaming providers
and, to an extent, totalisators from other States {via telephone and internet betting).

TABRCorp in Victoria and TAB Limited in New Scuth Wales are privatised, Privatisation of these TABs H
coincided with a restructuring in the respective States’ racing industries which has provided racing programs
better suited to TAB wagering.

. : 4363mmg

oo Gaming in Australia Includes gaming machines, casinos, loto, lotteries, pools, Keno and interactive and
' charitable gaming, The gaming industry has experienced rapid growth in recent years and this growth is
expacted to continue,

The Australian gaming industry generated turnover of $82.7 billion in the year to 30 june 1998, OF this
total, approximately $9.2 biflion was genarated in Queensiand. This represents | 1% of total Australfan
gaming turnover and an average growth rate of 20.1% per annum over the past three years, placing
Queensland as the third largest gaming State after NSV and Victoria. .
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Gaming Turnover per Cupite by
State for the Yooy ended 30 June (998

Yurnover per tapita (8

veamarratTancwsur

X1 R A PP
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Gaming turnover per capitz in Queensiand is
currently lower than thar in NSW and Victorfa,

Turnover from casinos and gaming machines
has increased significantly in Queensland relative
to other forms of gaming as demonstrated by
the following graph. Turnover from casinos
and gaming machines in the year ended 30
June 1998 amounted to $4.3 biflion and $4.1
billion respectively,

Gaming Machines

The introduction of gaming machines to
ficensed clubs and hotels in Queensland was
permitted under the provisions of the Goming
Machine Act 199( and first commenced in 1992,

At present, there are over 28000 gaming
machines in more than 1,200 venuez in
Cluzensland. .

Sourcer Tesmanion Gaming Commission, Austrafian
G"embf?ﬁg Swaristics 1972.73 1o 99298
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Source: Tasmanien Gaming Commisrion, Aseralion Gemblivg Stadstics 197273 to 1997-98
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Gaming Machine Venues in Qz:eerzsftztzd as a‘!‘ 30 June | 99?*

Humber of Gam;ng Mach;n s

Number of ‘fena&s_ _ i

* Excludes Casinos

Source: Queensiond Offica of Gaming Regulation

The maxinwm pumber of gaming machines current(y permitted per venue is 280 for clubs and 35
far hotels. :

In 1997, the Queenslend Office of Gaming Regulation granted licences to a number of licensed monitoring
operators {LMOs) to monitor electronic gaming machines in Queensland clubs and hotels. LMOs are
required 1o remotely poll gaming machines and report data to the State for thé calculation of gaming
taxation and to ensure machine integrity. In addition, LMOs can offer linked jackpots and other value
added services across the portfolio of gaming machines they monitor. Current government policy as
ncorporaw:i in TABQ's LMO licence pre\zents any one LMO friom mommrmg more than 40% of total
gaming machines fr ﬂ'}ﬁ Scace

There has recently been some rationalisaton of the LMQ industry in Queensland, with Tattersall's
Gaming Systems Qld Pty Ltd ACN 078 250 423 acquiring the gaming machine monitoring operations
of AYWA Gaming Systems Pty Ltd ACMN 055 B08 302 and TABQ acquiring Golden Casket’s gaming
machine monitoring operations. It is expested that rationalisation of LMOs will continue over the
medium term creating opportunities for TABQ to acquire additional LMOs andfor win contracts to
monitor new sites,

.
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5, I Histé_ry' e

TABQ's race wagering business began in
1962, it developed rapidly umil the late
1970s when demand from bettors
outstripped the capacity of s manual
betting systems, Betting sales grew
strongly again throughout the 1980s after
TABQ automated iz betting systems. This
growth was assisted by the introduction of ‘
new bet types, the availability of electronic betting information systems and race telecasts of a continually
growing number of race meedngs. The continued growth of TABQ's revenue through the 19%0s has been

C ' achieved in a climate of Increased competition from new gambling services. This reflects the strength of
TABQ's business and management, and its highly committed customer base,

."5_.,2.3._0vérvi-ew' af the-'B'l'.:sines.s

TABQ's business In Queensland currently includes:
. + off-course and on-course totalisators on gallops, harness and grayhound races;
: « totalisator and fixed odds betting on sporting events;
g ~ gaming maching monitoring and value added services;and
* Keno agency.
: TABQ is daveloping 2 number of new business opportumities ncluding the further expansion of its fixed odds
i , sports batting networl and a sports tipping product which is scheduled to commence in February 2000

5 3 TAsg’s-Wage?.ing Business

On 1 July 1999, TABQ acquired its current race wagering licence which is valid for a period of 99 years.

Under this licence, TABQ conducts both off-course and on-course wagerlng. No other race wagering

licence may be granted to anyone except TABQ or a subsidiary of TABQ untll | july 2014, unless TABQ'
licence Is cancelled or ceases to have effect before that date.

Revenue sarned by TABQ from its totalisator operations is primarity 2 function of the size of the pool
and the level of commissions deducted. Commission is a pre-determined percentage of the total amount
wagered and is not impacted by the results of the avent leself. With fixed odds wagering, on the other
hand, the bettor Is informad a8 to the odds of the wager at the time the wager s placed and henge the
extent of TABQY's profit or loss depends on the outcome of the event, and the management of its book,

!
i, 5 . The majority of TABQ's total race wagering turnover is derived from win, place and trifecta products as
a ' depicted in the following chart; )
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Off~course Race Wagering Turnover by Product
for the Year ended 30 fune 1999 ()

® win %
.- ,Piace 0%
. Trifecta 23%
Quinella 7%
e Other T%

Sources TABY

TABQ conducts toralisator wagering on race mestings in Queensiand and other States a5 well as on
selected oversess races, ' .

Wagering by Location of Roce us a Percentage of
TABQ’s Off-course Race Wagering Turnover (')

S . S Wagéring'i‘umd\fer_(%)-
Location of Race FY 1995 FY 1997 - FY 1999

Source: TASY

The importance of greyhound and haraess raﬁngr to TABQ'S wagering turnover Bas increased in recent
years as illustrated in the following table.

Y

Wagering by Code as a Percentage of TABQ’s Off-course Race Wagering Turnover (1)

_Wagering'Tarhbver %) :
FY 1997 FY 1999

Soures: TARD

{1} Deplets daca for TABQ' off-course race wagering turpover only. This is because TABG only assumed afl of its on-cotirse
eperations fram | July 1999, The composition of on-course twrnever will not materially alter the relevant share of total nenover.
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Distribution

‘ ) TABQ distributes Its wagering products through a strategic mix of channels to meet the different needs
0 of its customers.

TABRQ Distritbution Channels

't)-%si::fii._:.'utic;n__ L e ' Nutﬁﬁé’r Q_f_blzdets : Twno#gr FY I-??? :
cChannel T . at 30 June 1999 - -"

Soures TABQ .
MNote: The tumoaver disclosed in this tble includes the proforma encourss wagering turnover for FY' 1999, although TABG anly
wrsumed responsibilicy for on-tourse tomlisator operatiens from | fuly 1999

Sinee 1993, the retall mix has changed from 345 dedicated outlets
to 195 and from 142 cutlets located in licensed premises to 377
(including MiniTABs)., This has been the result of a continuing
program aimed at increasing average furnover per outlet and
profitability through resiting, amalgamating, converting o PubTAB
ard closing 2 number of outlets. This has been accompanied by a
substantial investment to improve fitout standards. The typical TAB
is now spacious, modern and nen-smoking. The retail network
includes 26 branches through which TABQ rests new praducts
and servicas.

The intreduction of a full suite of electronically presented hexting
information systems in {997 has enabled TABQ to substantially
reduce the costs of establishing and operating wagering facititizs,
MiniTAB faclliies are now located in 80 hotels and ciubs where 2
traditional paper information system would have been uneconoimie.
A second” generation of efectronic remailing has followad the
success of Min{TAR with |30 lower wrnover PubTABs and ClubTABs
being converted to paper free electronic operations during the first
half of 1999,

The development of the distribution network has focused on
profitable expansion and has favoured s selective approach to
distribution rather than 2 saturation strategy,

g
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The race and sports wagering businesses are
supported by a Statewide race broadeasting
service and both free to air and pay TV race
telecasting services.

TABG's  wholly owned commercial  race
broadeasting subsidiary, Broadeasting Station 4P Py
Lrd, trades as 4TAE and supports a networls of 63
teansmifssion sites throughout Queensland.

Race telecasts are provided through fong term
contracts with 8ky Channel. These are telecast to
TABs, hotels and elubs by Sky Channel and i
homes by Austar, Foxtel and Optus Yision,

ixed Odds Sports Betting

TARC has been offering limited totalisator betting on sports since 1990, The primary focus has been on
FootyTAR which offers a range of bet types on each round of dhe National Rugby League (NRL} comperition
in conjunction with TAB Limited, From time to time, TABQ operates totalisator betsing on other sporting
avents such as rootor racing. TABQ's sports totalisator turnover in FY 1999 was $3.3 miflion,

TABQ acquired an exclusive 15 year ficence on | july 1999 to retall fixed odds sports betting (FOSB) in
Queansiand. Following its faunch on 6 September 1999, FOS3 became available through selected TABQ
cutiets and Teleber.

FOSB is available on 2 range of sports events including the NRL and Austrailan Football League {AFL}
competitions, the Rugby World Cup, golf, cricket, tennis and motor racing. The range of events will be
expanded In 2000 and will include the Sydney 2000 Olympics. .

FOSB is designed to enhance the entertainment valus of
televised sports by providing viewers with an opportunity to
participate in simpie FOSB on a range of sporting events.
FOSB fs expected to substantially broaden the customer
base served by TABQ), particularly within the 20 to 35 year
old demographic.

TABQ has cantracted TABCarp to provide 2 sports boole
building service. This contract will ultimately enable TABQ to

benefit from being part of a nationally presented sports

betting service, supported by rabust point of sale distribution

networks in a number of Australian States.

Sales from FOSB are expected to increase significantly as
TABQ's point of sate network is fitted with purpose-buile sports
betting information modules with fully interactive information
terminals 2nd becormes accessible through TABQ's internet site,
This project is scheduled for compledon in tme to take full
advantage of the early commencement of the 2000 NRL and :
AFL football seasons and the Sydney 2000 Olympic Games,
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Sports Tipping

.

TABQ has appointed Golden Casket as a wagering manager fo conduct and distribute a new sports
wagering product which is to be styled as “sports dpping”. The proposed sports tipping product: will
use actual sporting events to determine the outcome of the wager, The arrangement with Golden
Casket is expected 1o heighten public awareness of sparts wagering products, and extend the reach
of sports wagering preducts to a newsagency distribution network,

The new sports tipping product is expected to be introduced to the Queensland market in February
2000, TABQ will earn a fixed percentage of the revenue generated by Golden Casket from the sale of
this product, The sports tipping product once launched is expected to provide TABQ with an irmediate
stream of revenue, with no initial establishment costs,

Gaming Machine Monitoring

Keno

Hotels and clubs with gaming machines in Queensiand are required to appoint 2 Licenced Monitoring
Operator (LMO) to remotely poll their gaming machines and report data to the State for the caloulation
of gaming taxation.

As an LMO, TABQ receives a fee for monitoring zaming machines. It was one of eight organisations
awarded a licence to monitor gaming machines and the first LMO to commence monitoring operations
in July 1998, By June 1999, it had contracts with almost 40% of garing venues z*epmsent ng over 3,200

‘machines {nearly one-fifth of gaming machines in Queensland).

TABQ's competencies in on-line networks and infermation technology development have enabled it to
become one of the lowest cost supphiers of gaming machine services in Queensland. These services are
supported by an in-house information technology capability for value added services such as linked
jackpots as well as gaming analysis (providing venues with diagnostics about machine performance).

The acquisition of Gokden Gaming, Golden Casket’s LMO business, in Septamber 1999, has expanded TABQs
profitable gaming services business into more venues and to a significant part of the larger club market. The
acquisition is expected to deliver greater returns from the gaming services Infrastructure which has been
develaped by TABQ. By the end of September [999, TABQ provided services to an estimated 31% of the
alectronic gaming machines in Queenshnd.  Negotations with Golden Casket are procseding on the
acquisition of the Queeansland rights to a multi-venlie w;c%e area |a.cl<pot system which Is being developed by
Golden Gaming.

TABQ has an average remaining LMC contract term of appmximate%y two years, which provides it with
z stable customer base. :

TABQ was appointed by Jupiters Gaming Pty Ltd ACN 071 366 446 a5 an agent to operate Keng through
TABs {excluding licensed venues) and commenced operations In July 1997, More recently, Jupiters
Gaming has extended the current agency arrangements to include the supply of Keno to selected small
or remote country hotels. Current annual turnover from this business is approximately $19 million.
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rowth in Wagering Earnings

TABQ has opportunities to enhance earnings derived from its existing wagering business by:

= capitalising on the growth in Queensland's population and per capita disposable income;
» benefiting from an enhanced racing product in Queensland and other Australian States; and
* implementing 2 number of revenue management fitlatives,

Queenslind’s population has grown by an average rate of 2.1% per annum during the past five years and
its per capita disposable Income has risen by an average rate of 3.7% per annum over the same period,
These growth rates are In excess of the national average, a trend which Is expected o continue,

TABQ and the race clubs have recently commenced a process of idendfying program and scheduling
improvements designed to stimulate betting Interest. For example, the underserviced gallops program
on Tuesday afternoons will be enhanced by |9 additional gallop meetings in the year to 30 June 2000. In
addition, six additional Toowoomba night meetings will coincide with the Inclusion of Sydney in the
interstate night-racing program, and racing will be available en five additional Sundays.

The reduction in wagering tax, the conversion from a turnover to a revenue-based tax and greater
flexibility in setting the deduction rate for bet types have 2il improved TABQ's capacity to stimulate sales
and maximise revenue.

The past preseriptive regulation of the deductions from betting has been replaced with a two ter tap,
These caps lirnit the anoual deductions from betting across ail TABQ totalisators to [6% of sales. No more
than 25% of TABQ totziisater sales can be deducted as commission from any individual bet type.

The new bet pricing arrangements in Queenshand offer TABQ the oppertunity to compete with the
returns paid to customers by the other two Australian pooling system operators, TAB Limited and
TABCorp. Mare Importandy, the opportunity to vary the commissions taken from individual bet types
can be used to stimulate fow season sales and enhance interest in pardcular bet product lines.
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Mew Products

TABQ is in the process of intraducing a number of new product Initiatives to Increase its revenue
and earnings. 4

The recent introduction of FOSB is expected to have a positive impact on TABQ's earnings. It is
anticipated that this business will provide growth into the future through the alliance with TABCORE,
national recognition of the “Sportsbet” brand and TABQ's exclusive licence to distribute the products
through Queensland retail channels.

The agreement with Golden Casket regarding the sports tipping product is expected to provide TABQ with
revenue growth as well as access to Golden Casket’s extensive customer base and distribution network.

Distribution Opportunities

Opportunities exist for TABQ to expand its distribution networl through the development of new
channels and gain greater access to potential customers.

The continued development of electronicaliy presented
information in TABQ outlets is likely to have a significant
bearing on the future retaii networl, Potential benefits
include race information which is more easily interpreted
by bettors, lower retail support costs and smaller
retail sites and, consequently, the emergence of new
rewail alliances within the broader leisure and
entertainment industry.

TABQ has already benefited from increased betting
through race telecasts on pay TV. The account base of
Telebet users has risen to 80,000 from 66,000
immediately prier to the Introduction of
the Sky Channel home racing by Austar, Foxtel and
Optus Vision in September 1998. Growth from this
enhanced distribution of the racing product is
expected to continue.

TABQ continues to explore the options available for the wider distribution of its services through the
internet and the other emerging interactive technologies. Opportunities exist to establish alliances with
Internet content and infrastructure providers to extend the reach of TABQ's existing internet betting service.

Gaming Revenue Growth

Since June 1998, the total gaming machine market in Queensland has expanded from 23,000 gaming
machines to over 28,000 gaming machines currently. Further growth is expected as the number of gaming
machines in clubs and hotels increases within the approved limits, and as greenfield gaming sites continue
to come on-line.

In addition, there are opportunities to win new business as existing contracts between gaming sites and
other LMOs expire. This opportunity could increase if there is further rationalisation of the LMO industry.
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Oppertunities for revenue growth arising from providing 2 range of value added services to venues are
only beginning to emerge. A fully serviced markst will includs:

* in-house random and progressive jackpots;
» Statewlde jackpots;

* gaming analysis;

s’ "; * player loyalty systems;

- : * machine servicing

v training; and

» machine financing.

© TABQ is well positioned to generate growth through the ntroduction and exgansion of these services,

Improved Operating Efficiency and Cost Reductions

TABCY has aggressively pursued opportunities te contain service and distribution costs by establishing a
range of different distribution arrangements and by introducing alternative technologles. Recent exarnples
include outsourcing the manmagement of its telephone betting facility on the Gold Coast and the
instailation of fidly electronic race day Information systems to more than one third of the retall network,
TABQ will continue o identify opporturdties to improve efficiency.

Matural language speech recognition (NLSR), an automated client interactive system, Is used in the USA
and Iy being developed for TABQ's Telebet service. The propused ntroduction of NLSR is expected to
generate substantial benefits. While the '
costs of implamwentation have elther baan
incurred in FY 1999, or are expected 0 be
incurred in FY 2000, there is not expected
to be a significant cost reduction benefit for
TABC in FY 2000. If successful, efficlency
improvements from the full introduction of
MNLSR are expacted in the following year

. TABQ continues to investigate efficiency
Q Improvement opportunities in other areas
such as building eccupancy, technology, labour

managernent and service distribution costs.

Expansion and Acquisitions

- TABQ has an ongoing strategy to investigate opportunities to expand operations, niakg acquisitions or
participate in the further rationalisation within the gambling industry. Recent examples of TABQ'
success in this area have been the acquisition of Golden Gaming and the agreement with TABCorp for
the introduction of FOSB. TABQ believes that there will be further opportunities in the future to grow
through acquisitions and that it is in a strong financial position to act on these opportunities as they arise.
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Set out In this section is a summary of the
proforma hiscorical resules for TABQ for
each of the four ytars ended 3¢ June 1996
to 30 June 1999 (historical results), and
the proforma forecast for the year ending
30 June 2000 and the forecast reported
results for the year ending 30 June 2000
{eollactively the forecast). Throughout this
Section & the historical resules and the forecast are presented on a consolidated basis.

The historical results are based on the audited results as reported in the fingneizl statements of TABQ.
The forecast Is based on actual unaudited results for the two months to 31 August 1999, plus a forecase
for the remainder of FY 2000, with adjustments to the proforma forecast as oudined in Section 6.4,

Adiustmernts have been made to the historical results to reflect the following factors as if they had been
in place throughout the period of the historical results:

+ the changes introduced by the Wagering Act 1998 and Wogering Regulation 1999 including the
reduction In wagering tax;

+ the new commercial arrangements with the QRI under the Product and Program Agreement
applicable in the first year following privatisation;

« the amortisation of TABQ's race wagering licence and sports wagering licence which were acquired
on | July 1999 for a vonsideration of $34.0 million and $1.9 miilian respectively; and

« the ‘incurring of Board fees, registry costs and ASX fees associated with being a publicly listed
COMpany. -

Attention s drawn to Note 3 in the Investigating Accountants’ Report which details the above

adjustments and their effect on historieslly reported EBIT and cash fows.

The historical results are presented before interest and Federal income tax, as TABQ will:

+ opearate under 2 new capital structure; and

+ be subject to Federal income tax from the dace when the Smte ceasas 1o beneficlally own all shares
in TABGQ, Hiscorically, TABQ has not been subject to the Federal income tax system other than in
telation to Broadcasting Station 4P Pry Lid.

The historical results do not reflect any revenues or expenses relating to business development
Inktiatives taken after ! July 1999, such as the introduction of fixed odds sports betting and sports
tipping and the acquisition of Golden Gaming,

Adjustments have zlso been made in the preparation of the proforma forecase for FY 2000, Thase are
discussed furthet in Section 6.4.The proforma forecast for FY 2000 provides 2 basis for comparison
with the historical results of TABQ.
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8. Financial Performance

Set out below are the proforma historical results and the proforma forecast for FY 2000,

1999

: ?roforma Historical | .

1344900
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The forecast for FY 2000 Is based on assumptions concerning future events and the Emﬁlemeamﬁoa of

Forvecasts by their nature are subject o Uncertainties and unexpected events, including those risks
described In Section 7. Accordingly, the Directars can give no assurance that the forecast will be achieved
as actual events may differ from the assumptions adepted in its preparation.

L1418
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CIEF L L 2T 2.7 223 2.3
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BE”'E‘ after abnarm:al ii:sems '-'-'--.-""'-'isﬁz}f S 20 20T 20.9 23.3
MNat pmft before mcome:axf" R 23.8
Aeome tax expense® . PR 8.9)
N Net pwﬁt after income tax[‘" 4.9

it above. Further degails are ser out in Section 84,

Fractions and unclaimed dividends are fncluded within wagering fevenue,

On-rourse wagering tarnover, revente and operating sxpenses are included from | July 1995,
Dther wagering turnover for EY 2000 comprises $2.75 milfion from FeatyTAB and $4 million from the introducden of fixed odds sports bedng.

[ e—

Due to the naturs of the pmforma a;f;zescmanm, the accuat resuls reporced byTABQ for FY 2000 iz expected to differ from the proforma forecast sat

Other revenua inchudes revenue from gaming activities, Kens, spirts tpping and the provision of services 10 an ovarseas totlisator operaton
Wagering licences were acquired by TABG on § july | 997 and have been amortised 23 if acqulrad an | luly 1995, Amortisation of these icences iz rot

deduceble for Federal income tax purposes. The amortisation for FY 2008 alse inclndes a charge in respect of the intangible assecs arlsing on the

acquisition of Gealden Gamdng during that yean
B Not appllcable for 1996 - 1559,
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6.3 Review of Results and Forecast

Four Years to June 1999

Durlng the period from FY 1996 to FY 1999, off-course race wagering turnaver grew by an average of
3.1% per annum, Over the same peried, on-colirse race wagering wrnover declined by an average of
10.3% per annum, vesulting in an increase in average combined wagering turnover growth of 1.8%. This
growth accelerated in FY 1999, with off-course turnover growing by 5.4% which, combined with a decline
in on-course wrnover of 11.4%, resulted in total wagering wirnover growth of 4.0%,

TABQs strategy of diversifying its business resulted In z significant growth In other revenue, at zn average
: rate of 46% per annum during the period FY 1896 to FY 1999, The diversification during this period was
E A largely achieved through the delivery of Keno products through TAB branches and agencies on behalf of
L the Queensiand licensee, and the provisfon of services to an overseas totalisator operater. In FY 1992
C ) other revenue growth of $20.7 milllen, or 18.8%, was recorded.

Operating expenses over the period from FY 1994 to FY 1999 rose by an average of 2.3% per annum
resulting in EBIT (before abnormal ftems) grawing at an average of 6.1% per annum.

in FY 1999, the introduction of the home racing channel o Pay TY services in September [998 added to
distributlon costs as TABQ now contributes towards the production gest of the relevant programming,
Following its introduction, Telebet transactions increased by nearly 50% which was the major cause of
the 16.4% increase in salary costs ($3.1 milllon} in FY 1999, Product and program fees, wagering tax and
| agents’ commissions grew by a combined $5.2 million which was attributable to increased wagering
L activity, while other expenses rose by $1.5 million during the year.

T R

In FY 1999, EBIT before abnormal items grew by $0.6 miillian, or 2.8%, to $22.3 miffion.

Proforma Forecast for FY 2000

With condinuing turnover growth and TABQ management’s ongoing focus on efficiency improvements,
EBIT growth, before abnormal items, is foracast 1o be 4.5% on a proforma bagis in FY 2000.

Off-course race wagering wrnover is forecast to grow by $23.4 million or 1.7% 10 §1,441.5 million while
cn-course race wagering wurnover is forecast to decline by $%.7 million to $105 milion, resulting in an
overall growth rate of 0.9% in race wagering turnover for FY 2000. The forecast is based on recent trends
in race wagering turnover and planned changes to the race calendar

New revenue management inftiatives ailowed for the first time under the Wagering Act 1 998 are forecast
to improve TABQ's ability to achieve revenue targets in FY 2000, This will have an enduring bensfit, with
recrm for further revenue growth in future years.

TABQ launched its fixed adds sports betting service in September 1999, Whilst turnover is expected to
be limited in this starr up year, it is forecast to be a significant contributor to the exgected growth In
wagering revenue dyring FY 2000. A significant contribution to other revenue is forecast to be derived
from the acquisition of Golden Gaming in September 1399, thereby expanding TABQ's already successful
gaming machine monitoring business by a further 3,800 gamning machines and delivering TABQ a market
share of around 3% in the Queensiand LMO industry.
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Due te the nature of the proforma adjustments, the actual reported result for FY 2000 is expeceed to
differ from the proforma forecast for FY 2000, This is ilustrated in the following table with the differences
being described below the table,

FY2000 - FY 2000
Proforma Forecast - F_oi‘ecmt Reported

Adjustments have been made to the forecast reported result to derive the proforma forecast. These
adjustinents have been made to reflect the following as if they had been in place throughout the
period of the proforma forecast as opposed to the actual date during the year on which they will
take effect:

+ the new commercial arrangements with the QR under the Product and Program Agreement
applizable in the first year following privatisation being applied from | July 1999 as opposed
to the actusl date of privatisation of TABQ. This reduces EBIT by 33.2 million on 2
C proforma basis;

+ Board fees, registry fees and ASX fees associated with being a publicly listed company, being ;
ncurred for 2 full year as opposed to from the date of privatisation. This reduces EBIT by $0.4
million on 2 proforma basis;

interest income being earned on the capital structure reflected in the proforma balance sheee. This
reduces interest income by $0.5 millicn on a proforma basis; and

* a Federal income tax charge being levied for the full Enancial year, as opposed to from the date of
privatisation. This reduces net profit after income tax by $3.6 million on a proforma basis.
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The forecast has been prepared on the basis of various assumptions, including those material assumptions
set out below., This information is Intended o assist investors in assessing the ressonableness of the
assumptions. Applicants should be aware that actual events or outcomes may differ in size or timing from
those assumed In the forecast which may have a positive or negative effect on the forecast.

The assumptions underlying the forecast reported result are the sama as those underlying the proforma
forecast apart from the adjustments set out i Section 64,7 In assessing the refiabllity of the forecas:,
investars should have regard to all of the information in this Offer Document. An indication of the sensitivity
of the FY 2000 proforma forecast to varlations in some of the assumptions is set out in Section 6.6,
Potential investors are also referred to the Investigating Accountants’ Report which appears in Section %,

The forecast has been prepared on the following basis:

General Assumptions

* Faderal income tax expense is based on the corporate tax rate of 36% and does not take into account
poteritial changes to the existing Federal income tax administration and law, in particular the Ralph
Report recommendations;

« there is no substantial charige in TABQ's existing competitive or ragulatory environment after | July 1999;

« TABQ contlnues to comply with the terms of its wagering licences and gaming Heences and thers are

no materiai changes to the terms of those licences, applicable legislation or regulations;

« TABQ's accounting policies remain consistent with those in previous years, as disclosed in the
kwvestigating Accountants' Report in Section %

« there are no changes in the Australian Accounting Standards, Statements of Accounting Concepts,
mandatory professional reporting requiresnents, being Urgent Issues Group Consensus Views, or the
Corporations Law which would have a material effect on TABQ's financial results;

+ there is no material amendment to any material agreement regér‘ding TABQ's businesses and TABQ

continues to comply with the terms of those agreements;

» there are no financial effects from the introduction of G8T as gaming tax arrangements are expected
to be adjusted such that TABQ is in a financially neutral positon;

< TABQ's Year 2000 acton plan is successfully implemented so that there is no material adverse effect
on TABQ's business, financial condition or results of operations arising from matters relating to the year
2000 issue; and

* Special dividend of $36 million paid to the State prior to listing on ASX,

Turnover Assumptions

+ off-course race wagering turnover is forecast to increase by |.7% In FY 2000 compared with a 5.4%
increase for FY 1999;

+ on-course race wagering turnover is forecast to decrease by 8.5% In FY 2000 compared with an 11.4%
decrease for FY [39%;
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¢ the mix of race wagering products in FY 2000 Is based on the acrual historical mix, adjusted to reflect
TABQ’s new revenue management strategies to be introduced in Cctober [999; and

+ other wagering turnover comprises $2.75 million from FootyTAB and %% million from the
introduction of fixed odds sports betting from September 1999,
Revenue Assumptions

« TABQ will garn commission at an average rate of 15.7% of on-course and off-course race wagering
turnover

revenue from fixed odds sports batting is assumed to be |1% of turnover and revenus from Footy TAB
is assumed to be 25% of turnover;

-

unclaimed dividends as & percentage of turnover are forecast to remain consistent with previous years;

ans:as o percentaga.of .turnover are forecast to increase from 0.41% to 0.78% of turnover in

unit of i investient used to calﬁuiate dlwdeﬁds from all pool

'types ra $E{)Qte $050

P

interest income is caﬁculated ai: 4&% on amounts Invested and cash balances;

on 17 September 1999, TABQ acquired Golden Gaming. Revenues of $875,000 relating to this
acquisition are included in the forecast with effect from that date;

-

-

on or about 4 October 1999, TABG entered into a wagering management agreement, with Golden
Casket which will zllow Geolden Casker to offer a Sports Tipping product under TABQ's sports
wagering licence. Revenues of $725,000 for TABQ are forecsst from this product in FY 2000; and

there are no material changes in the revenues from Keno and other totalisator operations from those

of FY 1999,

*

Expense Assumptions

frunpaid, fractlons,

’ for the proforma foz’ecast, the Product and Program Fee Is calculated on the basis of $2,916,667 per
month plus 25.0% of race wagering revenue exclusive of unpald fractions and unclaimed dividends;

* salaries, wages and assaciated costs are r{:;recast to increase by 18, 5% !n FY 2000

;Hadvertismv expensas:whlch fnclude an allowancs for the Eaunch of f‘ xed odds sports betting are
forecast to increase [4.6% to $3.7 million in FY 2000,

* agents’ commissions are forecast to increasa by [.4% based on rates specified in relevant agreements;

+ expenses for new initatives including those associated with the acquisition of Golden Gaming and
launch of fixed odds sports betting are induded within the forecast period;

capital expenditure and investments of $18.8 million in FY 2000 are forecast 0 be Incurred;

»

on b july 1999 TABQ acquired a race wagering licence and a sports wagering licence for =
consideration of $34 million and $1.9 million, respectively. These licences are amortised on a seraight
line basis over respective periods of 99 years and [3 years from that date;

* for the proforma forecast TABQ will incur $1.9 million of Board fees, registry costs and ASX faes
associated with belng a publicly listed company, which represants an annuallsed ameunt; and

* costs associated with this Offer excluding the listing of TABQ will be borne by the State.

f
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Sensitivity

| 6.6 Sensitivity Analysis

The forecast is based on certain general and business assumptions about future events. TABQ's EBIT is
sansitive to movements in a number of key variables,

Set out below Is a summary of the sensitivity of the proforma forecase EBIT for FY 2800 to variations in
a number of these key assumptions,

Care should be taken in interpreting these sensitlvities. The sensitivity analysis traats each movement in
the varfables in isolation from the others, whereas in most cases any movements will be Interdependent.
In practice, TABQ managerment would be expected to respond to any zdverse changes in one variable by
taking action t& minimise the net effect on TABQ's earnings.

~ Impact on FY 2000 Proforma
Forecast EBIT
$Mitlion

TABQ is pursuing a number of initfatives in FY 2000 including new products, active wagering revenue
management and Implementation of aew zechnology. As these are being introducsd throughout the
year, the potential full year benefits from these initiatives are not reflected in the forecast. The
following information is provided to give an indication of the potential effect on EBIT of a full year of
operation of these initiatives, assuming the successful implementation of TABQ's business strategy in
respect of each initifative. This Is not a FY 2001 forecast since no consideration has been given to other
glements of TABQ's business (in terms of both revenue and expenses) which would also be expected to
vary over time. No assurances can be provided that the estimates discussed below will be achieved.
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Fixed Odds Sports Betting

FOSB, which commenced on & September 1999, is forecast to generate $9 miflion in turnover in FY
2000. Management estimates that turnover for a full year of operations will be around $30 million
which would add an incremental contribution to EBIT of nearly 1 miflion to the FY 2000 forecast,
assuming a booik win rate consistent with that currently achieved by the book manager.

Sports Tipping

The Sports Tipping product §s scheduled to be faunched in February 2000 co coincide with the
commencement of the NRL and ARL compatitions, TABQ estimates that, for a full year of established
aperations, this product could provide an additional $1 million in EBIT to the FY 2000 forecast.

Gaming Mochine Monitoring Services

The acquisition of Golden Gaming has made TABQ the largest supplier of gaming machine monitoring
services in Queensland. TABQ now manitors approximately 31% of the gaming machines in
Queensiand. TABQ estimates that the incremental EBIT from Golden Garming for a full year of
operations will be approximately $256,000 co the FY 2000 forecast. Additionally, there is potential
within TABQ's overall gaming machine monitoring business to cross-sell gaming products and services.

Revenue Management

TABQ has the ability zo manage totalisator wagering revenue through varying commission rates,
which cannot exceed 25% on any totalisztor bet type and 8% across all totalisator pools. Unclaimed
dividends and unpald fractions are not included in the calculation of these limits, These commission
rates can now be adjusted in conjunction with the intreduction of new policies on reundings and
untiaimed dividends, The forecast for FY 2000 is based on 2 commission rate below TABQ'
permitted maximum, TABQ ability to increase earnings by varying this commission rate is Hlustrated
in tha Sensitivity Analysis in Section 6.6,

Natural Language Speech Recognition

The NLSR initiative, if successful, will enable TABQ to provide a fully automatad telephone service for
a portion of its Telebet customers, Whilst the majority of costs associated with this initiative are
reflected in the FY {999 proforma result and the FY 2000 forecast, no savings are reflacted in the
forecast as the introduction is assumed to be from June 2000, Potenthal full year cost savings of up
to $1.5 million per annum are expected by TABQ,

Product ond Program Fee

The proforma forecast assumes the product and program fee applicable to the first full year of
privatisation. {f the fee had been calcuiated using the fee rates applicable for the period from the first
to the fourth anniversary of privatisation, the sroforma forecast EBIT would have reduced by 33.6
million.  If the rates applicable to the period after the fourth anmiversary of privatisation were
adoptad, the proforma foracast EBIT would have increased by 1.0 million,

Shareholder Communicotions

After listing, the shares In TABQ will be widely held which wilt have cost implications for sending
information to sharehelders. Any additional costs in this regard will not impact the results as forecase
for FY 2000, bur will constitute an ongoing cost thereafter,

PRL
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I 6.8 Dividend Policy

The Directors currently intend that if TABQ achieves its forecast for FY 2000, it will pay a fully franked
dividend of 10.3 cents per share in October 2000. The THrectors can give no assurance as to future levels
of dividends or the assoclated lavel of franking as they are subject to 2 number of factors including the
achievement of satisfactory operating performance and ongoing capital expenditure requirements of TABQ.

6.9 Proforma Cash Flow Summary

Set out below are the proforma historical cash flow summaties together with the proforma forecast
cashflow summary for FY 2000

Year to 30 june _
:' 5 ] -

_ﬁeceiim fmm,Wagerm
clstomers o
Pam&ms m wager%‘

Opérating cas ﬂow efcre""'
& pital ex;;end"ft re;

incoie tak and dividends " -

In the four years to FY {999, TABQ's capltal expenditure varied between $8.6 million and $11.2 million
per annum, and censisted primarily of expenditure on improving service delivery through technological
and facllity enhancements.

The proforma forecast cash flow for FY 2000 includes forecast capital expenditure and investments of
$18.8 milllen. This primarily relates to expenditure on technology including the development of NLSR, 2
major refurbishment of batting terminals to extend their life, 2 refurbishment of 4TAB's studio, upgrading
retail sites and consclidating head office occupancy.

The abave proforia cash flow information should be read In conjunction with Notes | 10 4 appearing in the
Schedule to the lnvestigating Accountants’ Report. In particulan, the adjustments made to historical finandal
information in order to produce the proforma cash flow statements are described in Note 3 of that Schedule,
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“Application Section

o {;P_aei:;khsf fq’?“CQmpi&ting and E_.‘.odgin_g;-’(a_ur TABQ Share Offer Applicagién_ Form.

: To ensure your Application Form Is completed correctly, follow the checklist below and the detaled instructions on “How
to fill out the Application Form” on pages A2 and A3, Please also refer to “Details of the Offer” in Section 2 of the Offer
Pocument. Photocopies of the Application Form will not ba accepted. Please write cisarly in capial letters using black inle,
Flease do not write outside of the white boxes,

Please apply a5 soon as possible. The State has the right e vary the dates and times of the Offer withas notifving any
“reciplent of this Offer Document. )

STEP | Complete the Application Form .

Complate the Application Form in sccordance with the instructions éereln You must completa your data:[s correstly.
Demiled guidance on how to do this Is given on page A2, A3 and A4,

STEP 2 Complete yvour chague(s) - - R e S :
DO NOT SEND CASH

Please be careful when calculating the correct amount for your eheque. The Retail Offer has a different price depending on
what type of applicant you are:

+  Pubiic Applicants / Eliglble Employeses and Agents of TABQ - If vou are applying for Shares under the Retall Offer
{other than Broker Firm Applicants), you must apply for Shares ac $2.00 per Share; and

+  Broker Fiem Applicants - If you ars applying for a firm allocation of Shares provided by your Stockbroker, you must
apply for Shares at the price of $2.10 per Share, ¥ you are uncertaln whether you have bean provided with a firm
alfcration of Shares, please contact your Stockbroker Firm applications must ba lodged with your Stockbroker

To ealcufare the correct amount for your cheque, use the Ready Reckoner appearing on page A4 g

“our cheque(s) should be made payable to " TAB Queenstand Share Offer” and crossed “Mot Negotiable”, Cheques must
be in Austratian dollars (A%} and drawn on an Australlan branch of an Australian represenced bank.

L _—

T

Cheques will be deposited on the day of receipt. )
¥f your cheque is returned unpaid (dishonored}, your application will be rejected.

Fin (DO NOT STAPLE) the cheque(s) horizentally te the bottom of the Application Form where indicated.

! STEP 3 Record your Application number

For future reference, record your Application number *which you can find on tha top left corner of the Appizmﬁon Form
(& space is provided on page A2 for your eonvenience). Your Application number can be used to check on your fimal allocation
of Shares via the TABQ Share Offer Call Centre or the State's website wwwtreasury.gid gov.at after the Share allocation takes
plece (Appilcants whe have provided 2 CHESS HiN on the Application Form should use their HIN number 1o check their
allocation of Shares).

STEP 4 Fold as shown
Fold the Application Foem where indi cated

STEP & Lodge your Application

Application Forms and cheques may be lodged with or mailed tor

» any office of the Joint Lead Managers or Co-Mansgers;

~ any other Stoskbroker; or

» the Share Registry, Computershare Ragistry Services Pty Limited, se

if mafled {no stamp required): If personally delivered:
TAB Queensiand Share Offer Level 32
Reply Paid 6545 Central Plaza One
GPU Box 6545 345 Queen Strest
Brisbane QLD $030 Brisbane QLD 4000

The Application Form and cheque(s) must be received by the Share Registry no later than 5.00pm {Queensfand time} on i
the relevant closing dates shown on Page { of the Offer Document and in Section 2 of the Offer Document, unless varied. ;
Please allow sufficient time for postal delivery, Applicatlons received at any office of the Jobt Lead Managers by the refevant
closing tirne and date will be treated as having besn received by the $hars Registry,
f you need further Information on how to apply for Shares, please contact your Stacldroker or call the TABQ Share Offor Cafl
Centre an *Fraecall 1800 333 053,
*Payphones, mobile phenes may incur additional charges.

= ’ . .
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The proforma balance sheet is based on the reported balance sheet as at 30 june 1999 as contained in
the audited financial statements of TABQ for FY 1999, h has been prepared as if TABQ had acquired its
wagering licences as at that date, paid a dividend to the State of $36 million and as if the capital strugture
following the data of transfer of Shares under this Offer was in effect.

Proforma Balance Shaet a5 at 30 June 1999

Actual Proforma- - - Proforma . . i

© 7 Adjustments

W Actunl acoumulated profits represent an ageregation of the fullowing reserves disclosed in the annual repore at 30 fune 1599 ?

$,000 '

Establishmmant and capizat 11,654 !

Reserve for distribution 5,588 |

Capiral reserve 28,554 ‘
Pegumizied losses {1,627}
44,769

#  Following corporatisation on § fuly 1999 TABQ bad an fssued capital of |0 shares, On 4 Qctober 1999 an 11.37 millfon for | share spiit
sreurred resuiting I an ssued capital of 113.7 milion shares. On 1 judy 1999 TABGQ acouired a race wagering Heence and a sports wagering feance
for consideration of $34 million end 3 1.% million respectively. The consideration was satisfied ot 4 Oceober 1997 by the issue of 17.1 million
shares thereby incraasing the issusd caphsd 1o 1308 million shares.

@ Special dividend of $36 million paid to the Smte prior o listing on ASX.
# Current fabfitles ar 30 June 1399 Includte apprasimately $15.7 million relating to residugl credivars b respect of the previeus wagering and razing
regimes which are payaf)ie In Ocrober 1999 Based on the achievement of assuwnptions underlying the FY 2000 forecast, TARL has estmated that aftwr

t of the 36 mifon special dividend 1w the State it vill ne require ey excernsl borrowing to meet its financial obligations In FY 2000 as and
wihen they fall due. Furthermore TABQ iras estimatad it will have a positva proforma cash flow in FY 2000, (Refer 6.9 Proforaa Cash Flow Summary),

This proforma balance sheat should be read in sonjunction with the audited balance shest and notes thereto !
appearing In the Schedule to the Investigating Accountants” Report. '
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Many factors may affect the financial performance of TABQ and/or the price of its shares, These include
the overall econamic conditions in Queensland and Australia, changes in government policies, investor
perceptions and movernents in stack markets.

Before making an investinent decision, investors should carafully consider the following risk factors as
well as the other information In this Offer Document,

Competition

The perfermance of TABQ may be adversely affected by competition in the wagering and gaming markets
in Queensland and, to some extent, other jurisdictions,

i wagering markets, TABQ competes with boolimakers in Queensiand. To some extent, it also competes
with interstate and international wagering operators, which can accept of-course wagers from customers
located In Queensland through telecommunications media, such as telephones and the internet.

Although TABQ believes its businesses cap compete effectively against other wagering and gaming
products and has the benefit of exclusive ficences for point of sale off-course wagering in Queensland, no
assurances can be gven that TABQ's businesses and operating results will not be adversely affected by
competition in the wagering Industry,

TABQ's gaming machine monftoring business competes with a number of LMQs operating in Queensland.
Although TABQ has been able to increase its market share, no assurances can be given that compatition
will not adversely impact its gaming business in future. In addition, existing policy generally restricts TABQ
from monitoring in excess of 40% of gaming machines in the State. This may restrict TABQ's ability o
respond 1o changes in this market.

- Racing Product

TABCs race wagering business is dependent on the provision of racing product to s customers. TABQ
does not control the racing product or the activities of racing bodies that supply the product upen which
TABQ accepts wagers.

Racing and other betting events can be disrupted by inclement waather, TABQ'S sxposure to weather
has been reduced substantially by building its betting calendar around an Australiz-wide racing program,
Mevertheless, there have been times when excessively wet weather patterns have simultanecusly affected
racing around Australia.

Publicity refating o the racing industry and the racing produee in Australia also impacts public sentiment
towards the industry and the attraction of wagering on racing. TABQ cannot conral the public Image of
racing, Any adverse publicity directed towards the industry in general.aéd in particuiar the QRJ, has the
patential to reduce TABQ turnover

TABG belisves it is important that its customers are provided with accurate and timely racing
informarion. ¥ the quality of coverage of racing and racing information in print and broadcast media
materially deteriorates, TARBCYs business may be adversely affected.
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During the 1990s, the QR} has faced increased competition from racing Industries in other States, ;
particularly Victoria and New South Wales. The increased level of funding which TABQ expects the QR i i
to recelve due to the Product and Program Agreement may assist the QR! to Increase the attractiveness '
of racing in Queenskand, Mowever, If the competitive position of the QRI deterioraves, TABQ's turnover
iy be adversaly affected, :

Mo Australian race club currently levies charges on Interstate totalisator operators, such as TABQ, for the i
provision of thelr racing produce. TABQ believes it is likely that Queensland’s position In the Australian |
market will be reasonably protected whilst the total TABQ betting on interstaze racing is approximately i
equal to the total of interstate betting ont Queensland racing. Furthermore, if the interstate racing
product is not provided under the Product and Program Agreement, any charge incurred by TABQ for
the provision of interstate racing product may be offset against the product and program fees pald under ?
the Product and Program Agreerrent. ‘

[
Industry Regulation ' e
'

The framework within which wagering and gaming activities may be conducted in Queensland is set out i
in legislation. Generally, the legislation provides for licensing of industry participants. The regulatory é
regime in Queensland may change over time in light of factors such as new Government policies and j
industey devéiapment. Agtions and policies of the current or any foture State Government in changing
legislation, regulations or ficence gonditions in relation to wagering and gaming or in administering the
regulatory regime may adversely impact TABQ.

TABQ's New Businesses

Fixed Odds Sports Betting - TABQ expects that turnover on FOSE will become significant over time.
In contrast to totalisators, FOSB by its nature carries a degree of risk, as it will be passible for TABG to
rmake a loss on any event on which it offers FOSE. TABQ has implemented appropriate risk managament i
practices and has contracted with TABCorp 10 provide a bookbuilding service. f TABQ and TABCorp
are unsuceessiul in managing this risk, TABQ's profitability may be adversely affected,

Sports Tipping - Revenue from sports tipping is contingent on the introduction of the new product
early in 2000. TABQ's forecast may be adversely impacted if the sports tipping foracast results are
nen achieved. i

CCOmputer Systems

Effective and efficient computer systems are integral to the successful operation of TABQ's wagering and
gaming businesses, i

Although TARQ has been able to consistenty achieve a high tevel of operational systems availabiflity from
its totafisator systerns and has a fully tested back-up site, ne assurances ¢an be given that substantial
business losses and costs of systams recovery would not be incurred by TABQ in the event of partial or
total failure of its systems. '

phiy
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Year 2000 Date Change

TABQ has undertaken, and is continuing to undertake, a program designed to make TABQ's computer
systems Year 2000 compliant. TABQ Is continting to regularly manitor and review with managemant and
independent consultants TABQ's Year 2000 action plan. TABQ is also investigating with its key suppliers
ways to ensure ts operations will not be adversely impacted by the Year 2000 date change. Detalls of
TABQs Year 2000 action plan are set out in Section [0A4.

The Year 2000 issue is unique. No assurance can ba given that the Year 2000 date change will not adversely
affect TABQ's oparations.

TABQ's Reputation

in providing wagering and garning services, it is essentlal that the operator has a reputation for the highest
integrity. TARQ's brand name is widely recognised within Queensland and is a significant asset for TABQ.
The securrence of any event or events which could have a material adverse impact on the reputation of
TABQ may have an adverse impact on its turnaver and proficability.

Changes to Tax Law

The introduction of the goods and services tax (GST) from [ July 2000 is beyond the forecast perfod.
tntraduction of the GST i schaduled to be implemented so as to have a neutral direct financial Impact
oh gaming and wagering businesses in Australia. That is, any GST imposed on wagering and gaming is
intended 1o be offset by a veduction in gambling taxes. However, the introduction of the GST may
influsnce spending patterns of consumers which could have an adverse impact on expenditure on gaming
and raclhg products and would advarsely impact on TABQ's earnings.

The tax law affecting how both TABQ and investors are wixed may also change. In partlicular, it should be
noted that potentially significant changes to Australia’s mxation system are currendy under consideration
by the Federal Governmens as a part of the Government’s Ralph Committee Review of Business Taxation
agenda. Such changes may fundamentally altar the basis upon which income tax is determined, The lack of
final jegistation means there remains significant uncertainty surrounding the ultimate impact of tax reform
on TABQ, Final enacted legislation is often markedly different from the initial proposals and therefore the
ultimate Impact of tax reform measures on TABQ, cannot be definitely confirmed at this stage,

T The government announcements on 21 September 1999 in rasponse to the Ralph Committea Review of
(»/ Business Taxation do not materially affact the forecast for FY 2000, '

Shareholder Communica’cians and Share Registry

i The ultimate fevel of shareholder communication and share registry costs for FY 2000 onwards will be a
e function of the number of TABLQ shareholders, The nurber of TABQ shareholders is beyond the control
of the Company and may impact the level of expenses incurred.
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8.1 Bqar& i D'ifjegtors 3

George Chapman, Non-Executive Chairman

Mr Chapran was appointed Non-Executive Chairman In July 1999, Mr Chapman is the Executivs Chairman
 of G.EChapman Pty Ltd and Skyrail Pty Ld, which developed, owns and operates the Skyrail Rainforest
Cableway in North Queensland. He previously was Chairman of the Cairns Port Authority, was Chairman
of Telecasters North Queensiand Limited for six years and was a director of The Ten Group Limited and Ten
MNetwork Holdings Limited. Mr Chapman holds 2 Bachefor of Surveying from the University of Queensiand
nd is a Fellow of the Australian Institute of Company Directors. Mr Chapman is aged 61.

John O’Brien, Non-Executive Deputy Chairmon

Mr O'Brien rejoined the Board in 1998 after being a Board member and Deputy Chairman between 1950
and 1996, He is alse Chalrman and Propristor of Pacific Toyota in Calrns, and 2 director of Cairns
Cydlones Rugby Leagus State League Club and the Cairns Taipans National Basketbal] League Club. He
is a fermer Chairman of the Calrns Jockey Club and the Queensland Racing Industry Co-ordinating
Committee. Mr O’Brien is aged 49,

Dick Mcliwain, Managing Director and Chief Executive

Mr Mcliwain was appointed a Director in September 1399, He joined TABQ as Chief Executive in 1989
from an executive rele In Australian Alrfines. Me has also had prior experience in the mining industry and
brozdeasting. He holds a Bachelor of Arts from the University of Queengland, and is z Fellow of the
Awustralian Institute of Company Directors., Mr Mcllwain is aged 52

Robert Bentley, Non-Executive Director

Mr Bertley was appointed as a Director in 1998, He was previously Chairman and Managing Director of
Austral Plywoods Pty Ltd, Chairman of the Plywaods Manufacturers Association of Australia, Chairman
of the Queensland Principal Club and Chairman of the Ipswich Turf Club, He was also Chairman of the
Queensland Racing ldustry Co-ordinating Commictee, Mr Bentley s aged 36,

John Bird, Non-Executive Director

M Bird was sppointed a Direceor in 1998, He is the former Managing Parmer of Brown and Bird Certified
Practising Accountants, and currently Chairman of the Central Queenstand Heficopter Rescue Service Lid and
a director of Ergon Energy Pry Lid. Mr Bird Is alse State Treasurer of the Australian Labor Party {Qid} and
Chairman of the Labor Group of Companies. He was previously Chafrman of Mackay Electricity Corperation,
Chairman of Mackay Electriciyy Board, Chalrman of Mackay Regional Health Authority and a Counciller of
Pioneer Shire Council. Mr Bird is a Fellow of the Australian Society of Certified Practising Accountants, 2
Fellow of the Twation institute of Australia and a registersd company auditor. Mr Bird s aged 53.

——- e - ————
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Graeme Fry, Non-Executive Director

Mr Fry was appointed a Director in July 1999, Mr Fry is also a Director of Queensland Cotron Moldings Led
and a director of Consolidated Manufacturing Industries Limited, He was previously 2 Senior Partner at
Deloitte Touche Tohmatsu, & director of Allgas Energy Lud and of Selsmic Supply Intarnational Py Lid, Mr Fry
is a Fellow of the Instiute of Chartered Accountants, a registered company zuditor; a member of the Austrafian
Institute of Company Directars, and a member of the Toation Institute of Australia. Mr Fry Is aged 57.

Wayne Myers, Non-Executive Director

Mr Myers was appointed a Director in 1998, Since 1997, he has been General Manager Queensland
for AAPT Telecommunications Limited. He had previously held the positions of Deputy Chairman and
Managing Director of the Global Private Systems Group {Australia, New Zealand, and the SAARC
Region of Asia) of Lucent Technologies Australia Lid, Queensland Manager for AT&T and Queensland
Manager of NEC Australia Pty Lrd. He is currently Chairman of the State’s Communications and
Information Advisory Board, and a Trustee of the Lang Park Trust. Mr Myers was previously 2 member
of the TABQ Board between 1990 and 1996. Mr Myers is aged 45

Helen Nugent, Non-Executive Director

Dr Nugent was appointed a Direcror i July 1999, She Is zlso a non-executive director of Macguarie Bank
Ltd, 2 non-executive director of United Energy Lid, Chairperson of the Minlsterial Inquiry into the Mafor
Performing Arts and Deputy Chalr of the Australia Council. Dr Nugent was previously Director of
Strategy at Westpac Banking Corparation, a non-executive director of State Bank of NSW, a non-
exacutive director of Mercantile Mutual Holdings Ltd, Professor in Management and direcror of the
Master of Business Administration program at the Austratian Graduate School of Management, a Principal
of McKinsey and Co, and the Deputy Chair of Opera Australin, Dr Nugene is a Feliow of the Insttute of
Company Directors and council member of the Australian Institute of Company Directors (NSW
Division} as well as a member of the Harvard Club of Australiz. Dr Nugent is aged 56.

8.2 Senior ﬂéir;*agémenf

in addition to the Chief Executive, the key members of the TABQ senior maragement team are as follows:

Michael Carr, General Manager - Marketing and Sales

Mr Carr leads both the wagering and garing services marketing teams. He Joined TABQ in 1995 after
halding senior marketing roles In the tourism industry with P&, Southern Pacific Hotals Corporation,
and Sitmar Crulses. His format qualifications include a Bachelor of Commerce (Marketing) and a Master
of Business Administrazion.

Barrie Flettan, Chief Financial Officer and Company Secretary

Mr Fletton joined TABQ in 1992 as Manager - Finance and was promoted to his current position in 1995,
Mr Flettan has more than 25 years experience In finance and management. He holds a Bachelor of
Business and is a Fellow of both the Institute of Chartered Accountants in Australla and the Chartered
Institute of Company Secretarfes.
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Bruce Houston, General Manager ~ Operations :
Mr Houston joined TABGQ in 1995 as Executive Manager - External Relations and was appointed Generdl
Manager - Operations in July 199%. Prior to joining TABQ, he wag Senior Policy Adviser to the Queensland
Minister for Taurism, Sport and Racing from 1990 to [995. Ha had previously worked for 17 years with
Ansett, culminating In the role of Nadonal Sales Manager for the Hotels and Resorts Division,

Stephen Lawrie, General Manager - Technology

Mr Lawrie was appointad General Manager - Technology in May 1999, He began his software
development career with TABCQ in 1982, and has more than [& years experfence with TABQ online
wagering systems - seven of which were as Manager of the Betting Systems Group. Me has also worked
with the State Banl of NSVY and Australia Post. He holds 2 degree in Applied $Science ~ Computing from
Queensland University of Technology. ' ;

Staff {full time squivalent numbers) by major category 33 at 30 September 1399 are surmmarised below:

TABCQ Full Time Equivalent Empioyees by Area of Employment
: Catefrm}* ‘ : Number

h "Rageﬁsand Bm R
" Telebet j"
“!'etal

Sacmce. X%ﬁg ’ §

84 Corporate Governance R S ' g

Role of the Board

The Board is responsible for the overall carporate governance of TABQ. The Board recognises the need
for the highest standards of behaviour and accountability.

The Board is primarily responsible for:

« formulating and approving objectives, goals and strategic direction for management;

* mohitoring financial performance, including adopting annual budgets and wpproving TABQ's financial P
statements; =

* ensuring that adequate systems of internal control exist end are appropriately monitored for compliance;

RMC.230
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. selecting\tha chief executive and reviewing the performance of senior operational rmanagement; and
*+ ensuring sigrdficant business risks are ldemtifled and appropriately managad.

The Board has established two committess, being the Audit and Governance Committee and the
Remuneration and Nominations Committee, for assistance in carrying out its obligations.

Audit and Governance Committee

Remuneration

Ethical Standards

Auditor

Audit and Governence Committee meetings are held periodically throughous the year. It is tha policy of
the Board that at least the majority of the members of the Committee are non-executive directors, The
Committee comprises Mr John Bird and Mr Graeme Fry,

The main functions of the Committes are tor

+ assess the approprizteness of accounting policies, practices and disclosures and whether the quality of
financial reporting ts adequate;

* review the scope and results of internal, external and compliance audits;

+ maintzin open lines of communication between the Board and internal auditors, external auditors and
the Company compliance officers;

* review and report to the Board on ths annual report and finenclal statements; and

+ agsess the adequacy of TABQ's internal controls and male informed decisions regarding compliance
policles, practices and disclosures.

and Noininations Committee

The Committee has been established to review the remuneration policies of TABQ and packages of all
directors and senjor executive officers on at least an annual basis. The Committee will pertodically review
the composition of the Board and make rezcommendations 1o ensure that the Board comprises persons
who have the sigl and experience appropriate for the husiness activities and operations undertaken by
TABQ. The Committee cormprises Mr George Chapman, Mr John OBrien and Dy Helen Nugent.

e é:,.ﬂé'&-'

TABQ has adopted zhefiz}rporate governance principles published by the Australian Institute of Company

Directors, A code of conduct has been adopted and distHBEHEd to alf staff,

At W

Apart from legal obligations, directars are required to disclose any potential conflict of interest. Where
the Board s considering a matter in which a Board member has an interest, that member will not be
present while the matter Is being considered and will not vote on the matter

Confidential or sensitive information, the disclosure of which may adversely affect TABQ, may not be
divulged or communicated ¢o persons not empioyed or engaged by the Board,

TABQ intersds to establish insider trading guidelines for staff to ensure that unpublished price sensttive
information about TABQ or any other company is not used (n an illegal manner.

Effective from the date of listing of TABQ on ASX, PricewaterhouseCoopers has been appointed as
TABQs external auditon
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PricewatechonseConpers
Securities Ltd
ACN 003 311 617
Hutder of dealer's I Mo, 11283
The Honourable the Treasurer werohfonsry Tuane T
Executive Building ( Waterfiont Place
100 Goorge Sirest 1 Eagle Rireet
BRISBANE QLD 4000 BRISBANE QLD 4000
. GPO Box 150
. BRISBANE (LD 4001
The Directors . . DX 77 Brisbane
TAB Queensland Limited Austalia
240 Sandgate Road Telephope +61 7 3257 5000
ALBION QLD 4010 Fresltile 461 7 3297 5999
Dhivect phone (073 3257 8389
4 Octaber 1999 Diredd fax (07} 1257 5671

Subject: Investigating Acconntants® Report on Financial Information

Dear Freasurer and Directors

We have propared this report on the consetidated financied fnformation of TABQ for inclusion in sn Offer Document to be dated
15 Ociober 1999 in connection with the invitation to investors 10 purchase 130.8 million shares from the Sate of Queensland,
representing 100% of TABQ s tssued capital at that date.

Expressions defined in the Offer Document have the same meaning in this repert. The nature of this repost is such that it shoukd be
given by an entity whick holds a dealer’s leense uador the Corporations Law. PricewateshouseCoopers Securities Lad iz whplly
owned by PrieewoleshouseCoopers wnd holds the appropriate dealer’s Heence.

Backgreund

‘The Totelisator Administration Board of Quesnsiand was established as a statutory authority by the Stete Government to
implement a fegal form of off-course wagering in Guecnstand.  The Totalisztor Adeinistration Board of Queensiand bag
expanded into 2 number of new busiaesses fa reeent years, including:

«  apquiring & ticence to provide moniioring and velue added services for gaming machines throughout Gueensland; and
»  emering an ageney agreement for Keno and a facilities and services agreement for an overseas totalisaior operator.

The Tofalisater Administration Bogsd of Queensiand becamne corporatised on 1 July 1999 as a government owned corporation,
TABQ is a continuation of, ard the same legal entity ay, the Totslisator Administration Board of Oueensland,

With effect from 1 July 1999 the regulatory and tax regimes which applied to TABQ s wagering activities were slicred by the
Wagering Act 1998 and Wagering Regulation 1999, TABQ acquired a 99 year race wagering licence to conduct race wagering
througheut Queoensland. The first 15 years of this Hoence ave exclusive, however race wagering on. » fixed price basis can be
tondueted on-course by Heensed bookmakers, and interstate asid internationn] totalisator operators may receive wagers from people
in Queensland via telephone or infernet wagering socousts.

Addittonaily, with effect from | Jely 1992 TABQ entered into a Product and Progrom Agreement with the Cueensland Racing
Industey which sets out commercial arrangements for the provision of racing product and program to TABQ.
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TABQ was also granted an exclusive 15 vear sports wagering Heanee under the Wagering Aot 1994 althongh Hoensed hoolomakers
can condduet soine on-course sports wagsring, As well TABD bas entered fato an artangeiment with Golden Casket (o offer 2 new
sports tipping product through ihe Golden Casleet network of agents in Queenstend.

Scope

Yo have requosted PricowatorhouseCoopers Securities Lid to prepare an Investigating Accountants® Repart cavering the following
financial information set out in Section 6 of the Offer Document:

* the proforma historical profit and toss statements smd cash flow sunmmaries of TAB( for each of the four years ended 30
Tane 1996 1o 30 June 1999,

- the proforma balance sheet as at 30 June 1999, which bas besn prepared as if TARQ bad acquired its wagering licences at
that date, paid a dividend of $36 miltion fo the State, and as if the capital sbructure following the date of wansfer of $haros
under the Offer was in effect; and

. the foreenst comprising the proferma forecast profit and Joss statement and cash flow summary for the year ending 3(1 June
2004 and the forecast reported profit and Toss statement for the same period.

HReview of proforma higtorical financial information

The proforms historical financial information is set out in Section 6 of the Offer Document, The histerical financial mformation
for each of the four years ended 30 fune 1996 to 30 tunge 1959 which foroms the basis of the proforma information has besn
extracted from TABQ's audited financial statements. The Avditor-Genern! of Queensland was the auditor of TABQ targughout
that perfod and the andit reports siate that the audits were conducted in accordange with Queenstand Andit Office Auditing
Standards to provide reasopable assursnce a5 o whether the financial statervents wore free of material miastatement. Ungualified
andit ophions were expressed on the fnancial smioments.

Proforma adjustments have been made 1o the historical reported financial information to give effsct fa changes introduged by the
Wagering Ac 1998 and Wagering Regulation 1999, the new commercial arrangements with the Queensiand Racing ndustry under
the Product and Program Apreement applicable in the first year folfowing privatisation, amortisation of the race wagering and
sports wagering licences based on the wagering aunthority fee levied of $34 miliion and $1.9 million respectively which is in the
range of a valuation by PricewaterhouseCoapers Scovrities Lid, and additional expenses associated with TABQ operating az o
Hsted cornpany, comprising registry costs, ASX listing fees and Boared fees and expenses, These proforma adinstments sre
deseribed in Note 3 of the Schedule to this ropart,

The objective of these proforma adjustments is to roflect the position as if these adjustments had been in effect since 1 Jaly 1995,
The proforma historice! financial information is not necessarily indicative of actual results of operations and cash fows that would
have been schisved by TABQ had the changes described sbove oocurred eatlier, nor is it necessarily indicative of firture resulis,

We have conducted owr raview of the proforma historical financiat information in aceordance with Australian Aunditing Standards
applicable to review engagamenis. We made such enguiries end performed such procedures as we, in bur professional judgement,
considered reasonable i the circumstances, including;

+ analytical roview of the historical financial information;
+ O comparison of consisteney in application of applicable Acoounting Standards and accounting policics;

» veview of work papers, sccounting records and other documents; and

. inquiry of Directors, management aud others,
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These revicw procedures were substantially loss in scope than an audit examination condusted i aceordance with Australian

Auditing Standards, the purpese of which is the expressien of an opinion on financial stetements talen as a whele, Accordingly,
we do not express such an opinion.

Onr review procedures included a review of the fair market valus of the race wagering and sports wagering licences.

Opinton ont proforma historical financial information

Rased on our roview, which i3 naf an audit, nothing has come o our attention which would require any further adjustnzent to the
proforina historical financial information set out in Section 6 and the Notes forming part thereof In the Schedule to this report, in
prder for it fo present fably the proforms profit and loss and cash Hows of TAB( for each of the fonr years ended 30 June 1999,
and the profonma balance shest at 30 Fune 1999, in accordance with the basia of preparation sef oul in Section 6 and the Nates in

the Schedule to this report, and aceounting policies preseribed in Auvsiralian Accounting Standards and other wmandatory
professional reporting requirements.

Review of fie forgeast

The Dirwctors are responsible for the preparation aad presentation of the forecast including the assumptions on which it is based.

ur review of the forecast was conducted in sccordance with Auditing Standard ATUTS 902 “Review of Flpancial Reports™, Our

procedures consisted primarily of inquiry and comparison and other such analyticval review procedures we considered necessary so
29 to adequately evaluate whetler the assumptions appear reasenable in the ciiounstances.

These procedures included discussion with the management of TABCQ aad have been aadertaken fo form an opinion whather
anything has come o our atiestion which causes us to believe that TABQs assinmptions do not provide a reasonable basis for the
preparation of the forecast and whether, in all material raspects, the forecast Is properly prepared on the hasis of the assymptions

and is prosented fairty, on a basly consistent with Australian Acoounting Standards and the accounting policies of TARC) as set ont
in the Schedule o this repmt,

O work was not intended, plapned or undertaken to specifically detect problems that may result from the inability of computer
anfrware and hardware to properly process dates related to the Year 2000 issue,

Cur review iy substantially less in scope than an audit sxaminstion conducted in accordance with Australizn Anditing Stendards,

A review of this nature provides less assuranes than an audit and accordingly we do not express an audit opinion on the forecast
included in the Gifer Document.,

Opinion on the forecast

The foracast has been adopted by the Directors fo provide investors with a guide to the poteatial future profitability of TABQ,
based upan the achievernent of certain econcmic, operating, devetopment and trading assumptions about firture events and aotions
that have not yel ocemred and may not necessarly oceur. There is o considemable degree of subljective judgement fnvolved in the

prepatution of Furecasts. Accordingly, investers should have regard to the fnvestment 1isks set out in Section 7 of the Offer
Desument,

The underlying assumptions are subject fo significant uncertaintics and contingencies wiich can he outside the control of TABGQ.
Hevents do oot occur 28 assumed, aetual results and distributions achieved by TABQ may vary sipnificantly from the forecast.
Accordingly, we do not express au gudit apinion on (he forecast, aor can we confirm ot guararntes the achievement of the forecast,
as future events, by thelr vory nuture, are not capable of independent substantiation,

Based on our review of the forecust:

»

eothing has come to our attention which causes us 1o believe that the key assumptions set out in Section: 6.5 of the Offer
Document do not provide 2 reasonable basis for the foreeast; and
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. i gw opindon, the forecast is properly compiled on the besis of the vaderlying asswmptions and presented on a basis
congistent with the acoounting policles of TABQ, Australian Accousnting Standaids and other mandatory professional
reporting requirements. .

Sebsequent events

Apart from the matters dealt with in this report, and having regard to the scope of our report, 1 the best of our knowledge and
bedief no metevial tunsactions or svents cutside of the ordinary business of TABQ have come 16 our attention that would require
commet on, or adiustent to, the information tefered to in our repert or that wonld cause sueh information to be miskeading or
deceptive, ' :

‘Without qualification to the above npizions, attention is drawn to the following matigr:

The impact of the Year 2000 issue on TABQ's business, and any costs entailed in ideptifying and rectifying any problem that may
arise out of this issue, could affect any reliance that might otherwise have been reagonable to plate on the financial and other

C prospects of TABQ. The risks to the Company arising from the impact of the Year 2000 jssue are set out in Seotion 7 of the Offer
Decument. ’

Deelaration

Details of the invelvement of PricewaterbouseCoopers Securities LA in the Offer Document and declarations relatiug to its
Interests ave set out ln Section 16,13 of the Offer Document,

Yous fithiully

[l Al (it Uiy

Faul Lindstrom . Davicd Usasz

Authoriged Representative . Authorised Bepresentative
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INVESTIGATING ACCOUNTANTS’ REPORT - SCHEDULE
The proforma historizal and forecast profit and loss and cash flow statements are presented in Secrion 6.

This proforma financial information should be read in conjunction with Notes 1 to 4 sef out below. As indicated in Note 1, in
compiling this proforne financial information we heve made certain adjustments to the historical results which were extracted
from financial statements audited by the Auditor-General of Queensiend. These adjustments are set out in Note 3.

TABQ' balance sheet g8 at 30 June 1999 amd supporting nformation are set out in Note 5,
Nates to andd Forming paxt of the proforma histovical financial information

L. Basiz of preparation of proforma financial information

‘The proforma profit and loss and cash flow information has besn prepared jo give effeet to the changes initiated by the Wagering
Act 1998 and Wagering Regulation 1999, the new commetcinl arrangements with the Queensland Racing Industry under the
Product and Progrom Agreement applicable in the first year following privatisation, amortisation of the race wapgering and sporis
wagering licences based on the wagering authority fee levied of $34 million and $1.9 million respectively which was in the tange
of a valuation by PricewaterhouseCoopers Securities Ltd, and additional expenses assaciated with TABQ oporating as a Hsted
company, comprising registry costs, ASX iisting fees and Board fees and expenses, as if they had beea in effect singe 1 July 1993,
The proforma adjustments are described in detail ia Note 3.

The proforms historica? financtal information Is not necessarily indicative of the actual resulte of TABQ's operations and cash
flows that would have been attained by TABG had the matters described above ooourred earlier, nor is it necessarily indicative of
{uture regults.

The historical financial statements for the four years ended 30 Jung 1999, which form the basis of the proforma financial
information, have been audited by the Auditor-General of Queensiand and are not included in the Offer Document.

2, Statsment of accouniing policies

The significant accounting policies that have been applied in preparing the historical profit and loss, cash flow and balance sheet
information which Tommn the bagls of the proforma historfcal fimancial information, are:

{a}  Basis of preparation of the gocewmty

The aceounting policies adopted cotmply with the requirements of the Financie! Administration and Audit Act 1977,
Australian Accounting Standards, other authoritative pronouncements of the Australian Accounting Standards Board and
Usgemt Issues Group Consensts Views. The proforma financial information hay been prepared on a full acernal basis and in
agcordance with the historical cost convention and dess not take into account changing money valies except where
otherwise stated. The sccounting policies have been consistently applied, unless stated to the condrary.

(b} Principles of consolidation

The consclidated financial sistements are those of the economic entity comprising TABQ s the holding entity and
its subsidiaries.

The consslidated financial statements include the infermation contelned in the accounts of the holding entity and in thase of
its subsidiaries from acquisition date afier adjusting the carrying amount of their assets to fair valus. There has been no
change in control since the date of acquisition.

The accounts of the subsidiaries are prepared for the same financial years a5 the holding emtity, using consistenily applied '
policies. All inter entity balanees and transactions have been eliminated in full on consolidation.
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{e)

(4}

{e)

e

(g}

(k)

Revenue recogrifiion
Wagering revemne represents commissions, factions and unelaimed dividends.

Commission is sef for each wagering pool, subject fo & maximum of 25% of turaever on any particuter pool. In aay year,
TABQ ronst retom to betfors (exclusive of fractions znd wnelaimed dividends not claimed within wwelve months) no less
than 84% of the toal amount wagered in that year, such that in any year TABQ'S tuta] commission deductions must not
exceed 16% of turpover,

TABQ iz entitied to retain fravtions resulting from the rounding down of winnings to ba paid to betiors and any dividends
not claimed within 12 monihs foim the conduct of on-course and off-course totalisator aetiviiies. Fractions are brought to
aceount as revenne on completion of each wagering svent. Unclaimed dividends are recognised as revenue lunediately as
they ocout based on historical lovels of unclaimed amounts.

{ash

For the purpose of the statement of cash flows, cash includes cash on hand, cash at bank {net of any ouistanding bank
overdrafts), Fands 3t 11 am call and bank accepied biils readily convertible fo cash within two working duys.

Recefvables

Trade debtors are recognised at the amount receivable as they sre due for settlement. Tollectibiiity of trade debtors is
reviewed on an ongolug besis and debtors that are known to be uncolleetible are wiitter off. A provision for doubtfiui debis
iz raised where there is soms daubt to the collectibility of the debt,

Investments

Cutrent investments consist of bank accepted bills, hark term. deposits and short tetin money inarket investiuents excluding
those seferred to in Note 1{d} above. Bank accepted bills are recorded atf rmaturity value and any unearned intereat is
inciaded in trade creditors. Other surrent investments are recorded ot cost

Nen-gurrent investiments are gtated at the tower of cost or the recoverable amount,
Videsation of property, plani and equipment

Fixed assels ate carred at cost or valuation as determined in accordance with the Treasurer’s policy “Recording and
Yaluation of Non-Current Physical Assets in the Queensland Publis Sector” Jure 1997, TABQ adopts a policy whereby
significant fixed assets are revalued at periods not exceeding five years. Significant fixed assets comprise frechold property,
the core wagering systes and assets with an individea? gross careving value In excess of $300,000.

With the exception of frachold land, fixed assety are depreciated on & straight Jine hasis 30 ag to allopate the net costs against
revenus over the sstimated wsefil lives of the assets. As a general policy, assets with & value in excess of $5,000 aie
capitalised and itevns uoder this value are cherged as a0 expense in the year of purchase. Component pady below the
threshold which form part of a major project are capitslised, In addition, some asseis which form part of the retail setwork
or atiractive assets are capitakised notwithstanding their value falls below the threshold.

Capital works in progress represent contract payments and other expenditure incurred In respeet of assets which #re yet to be
made fully operatiopal,

Intangibles

O § July 1999 TARQ sequired a race wagering licence and 2 sports wagering licence from the State for a consideration of
$34 miltion and $1.2 million respectively. These Heences are amortised over the period during which the benefit of the
licences are expacted to be derived, namely 9% and 15 yeass respectively.

The broadeasting licerce of the subsidiary is shown at Directors’ valuation less accumulated amortisation. The value
of the licence is amortised with effect frorm 1 Jaly 1999 over a period of 15 years, The Directors of Broadoasting
Station 41P Pty Limited sovalued the Heence as at 30 June 1999,
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3.

TABQ has a 10 vear licence for conducting business as a Heerged gamdng machine monitoring operator, The cost of this
Heence is being amortised over 10 vears,

TABG has acquired a number of narroweast licences. These Hesnces are amortised over the period of each licence.
fuventoricy

Eaventbri% are valued at the lower of cust or net realisable value,

Leases

The eost of operating leases, where the lessars effectively retain subssantially sll of the risks and benefits of owrnershiy of
the leased items, is included in the determingtion of operating profit over the lease e There were no fnance loases as at
30 Jung 1999,

Trade and other creditors

The araounts veporieed represent Habilities for goods and services provided to TABCQ prior to the ead of the financial yeze and
which are unpaid. These amounts are usually paid within 30 days of recognition, or in the case of the meing industry, at the
scheduded time for distribution.

Emplovee entiticments

The provision for emplovee entitlenents to wages, salaries and annual leave represents the amount (o which an ohligation
exists up to the balance date. The provision has bean caleulated on nominal amourds based on current wage and salary rates
and includes related on-cogts, Proviston is made for ecorued ammual leave and for benefits payable to a Hmited aumber of
employess remsining in the Female Retirement fund,

The lisbility for employce entitlernents to long service lepve has been recognised in accordance with current
acconnting standards,

Bick leave is non-vesting and total sick leave taken during the period does not exceed the total yearly sick leave
entitlerments. Bick leave is chasged as an expense in the peried in which it s taken.

All permanest TABQ employses are entitied, after serving a quelifying period, to contribute to a Superanuuation Plan which
provides defined benefits based on years of service and findl aversge salary. TABQ also contributes to the plan and these
contributions are legally enforceable, Actuarial ascessment of the plan was last made on T July 1998, In the opinion of the
sotary, the fmud is in 2 sound fnancial condition and, based on recommended contribution rates, the assets of the fund over
the ensuing three years will, in the normal couse, provide adequately for the expecied linbilities of the fund,

Casual smiplovees and permancent employees who elect not 0 contribute to the TAB(} Superannnation Plan seceive benefit
by way of TABQ confributions to a public superanniation fund in accordance with legislative reqoirements,

Segment information

TAB(Q operates predominantly in the wagering and gaming industries in Queensland,

Historieaf financial information amd proforsa financial information

Ag mdicated in Note 1, in compiling the proforma inforeeation in the proforma financial statements For the four years ended
30 Tune 1999, we made adjusiments to the historical results. Such historical results were extracted from financial statements
audited by the Auditor-General of Queensiand, The historical financial information, adjustments nmde to derive the proforms
finuneial information and explanations thereof, are set out below:
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Year to 30 June 1906 1997 1998 1993
$000
ERBIT as historicafly reported 52,970 58,529 7,113 58,632
Addf{deduct} adjustments for:
{2} On-course wagering changes 10,469 9,663 8,576 7,683
{b) Totatisstor tax and Racing
Development Fund levy 87,878 #9666 85,903 93,988
{t) Wapering tax (47,292) {48,044) (48,001 (49,520}
{d} Unpaid fractions 6,017 5,144 6,174 6,250
{¢) Unclaimed dividends 4,379 4,353 4,520 4,569
(£} Product and Peogram fee {92.831) (93,777} {93,724y (56,0643
{g) QUGR fees and charges {59%) {508y (5¢8) (598)
(1} Listed company expenses (1,770) {1,775 (1,770} {1,770y
4] &mort isation of wagering 470 &1 {470) @70)
licences
Proforma historical KBIT before abnormals 18,732 21,6%5 21,723 22,346
Proforma cash flow staterments
Year to 3¢ June 1996 1897 1998 1999
$000
Net cash flow ag historically reparted 54,862 86,760 60,383 57,749
Add!{deciuc‘c) adjustmsnts{ for;
-{a) On-course wagering changes 10,469 9,663 8378 7,633
(b} Totalisator tax and Racing
Development Fand levy 37,162 91,148 89,6%9 93,679
{c) Wegering tax {47,221} (47,981 (48,004) (45,7860}
{d} Unpaid fractions 5,087 6,144 6,174 6,290
(e} Unclaimed dividends 4,374 4,333 4,520 4,569
{f) Produst auwd Program fee (Eraeyisy {93,699} (93,72%) (95,869}
(g} QOGR fees and charges {598} {598) (598} {598}
{h) Bxirpordinary iters 443 443 {1,107 -
(i) Listed company expenses (17763 (1,770) l (1,770} (1,770)
Proforma net cash flow hetore
fnicrest snd lncome fax 20,972 24,463 24,104 21973
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mmentary on adjusiments
{3) On-course wagering changes

Up to 30 Tune 1999 TABQ provided assistance to racing olubs in the runaing of on-courss sctivities for which an on-course
service fes was charged.

$inder the revised arongements, TABQ will bring to actount on-course wagering revenae, TABQ will pey racing elubs a
4.9% commission on &1l on-cotrse twnever in addition to the Preduct and Program fee relating fo on-course reverue,

The above adjustment refleots these sew emangements by fncluding on-course wageting revenue and the comimission
pavable to the racing chubs and by removing the on-course service foe and costs associated with providing these sevvices,

) & {c) Wagering tax

From | Tuly 1999 under the Wagering Aot 1998 TARQ will pay & wagering tax, monthly in amears, of 20% of the “Grogs i

Revenuie”. “Gross Revenue” i¢ the total wagering revenue as shown in the profonma profit and loss stafeipents less
anpaid fractions.

This wagering tax replaoces the fotatisator tax and Racing Developmant Fund levy previvualy ncured,
{d} & (e} Unpaid fractions and unclaimed dividends

Uhndil 30 Jue 1995, unpaid fractious and unclaimed dividends were inéimétiy remitted to the Raeing Development Fund,
Unpaid fractions represent 1he rounding down of a betfor’s retwen on a winning wager. Unclaimed dividends are uncollected
retums un winning wagers. . .

TABCQ is now entitled to retain ali unpaid fractions immediately and unclaimed dividends after a period of one year,

The proforma histerical financial tnformation has been adjusted to reflect the Tetention by TABQ of the unpaid fractions and
uncleimed dividends remitted in ench of those years 10 the Quecnsfend Racing Industey,  Unclahmed dividends have bean
ireated as being subject to wagsting tax in the years in which they are recognised i the profit and loss statements,

Product ond Program fee

From 1 July §§9§, ‘EA.'EQ pays the Queenstand Racing Industry a Product end Program fee, The Product and Program fee s
caloulated on the following basis:

Peried Fixed fee Varizble fee

per month per month®

1 July 1998 to privatisation $2.833,333 22.0%

. Privativation fo Ist anniversary of privatisation $2,916,667 25.0%

: tst anniversary of privatisation to 4th anniversary of privatisation 82,916,667 26.5%

From 4ih anniversary of privatisaion to expiry or termination of Agreement Hil 300%
* Percentage of Gross Wagering Revenue as is defined in the Produet and Program Agreement which

equates to race wageting reveme excluding wiclaimed dividends and unpaid fractions.
For the purpose of the profors financial statements, the Foe has been caloulated from | July 1995 on a fized fes of

52,916,667 per month plus 3 monthly fee of 25% of race wagering revenue exchiding wnélatued dividends and unpaid
fractlans, reflecting the arrangements for the first year of privatisation. If the fee had been calculated using the fee tates
applicable froms the st to the 4th anniversary of privatisation, the proforma 1899 81T wonld have reduced by $3.7 milfion.

If the mtes applicable o the period after the 4th anmiversary of privatisation were adopted, the proforma 1589 EBIT would
have increased by $0.8 mitlion.

The Agrecment cominenced on 1 Tely 1999 and continues for fie duration of the pevied for which the mce wagering licencs
geants exclusivity to TABQ. : .
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The fee will replace the distributions of profits previousty paid % the Queenstand Racing Industry.

(g) DOGR reguimory fre ‘

Under the race wagering leence, TABQ pays 0 QOGR s annusi fee and other sundry ficence charges frota 1 July 1599 of
spproximately 3598,000 per anmum,

(8}  Exmaordimrs Hems

Purchase of property, plant 2nd equipment for the two vears ended 30 fune 1996 and 30 lune 1997 have bean adjosted 10
reflact the allocation of 2 safes tax refund in relation (o capital iterns which was originaily refiected as an extraordinary item
of $1,107,060 in the financial stateirrents for the year ended 30 June 1998,

{1} Experses ussociated with being a lsted compoay

‘The proforma profit and loss and cash fow statements refiest the fnclusior of additional sxpenses associated with TABL) operating
as 2 Hsted company with effect from 1 Faly 1995, comprising registry costs, ASX listing fees and Board fees and expenses.

(i}  Ameortisation of wagering licences

A race wagering licence snd a sports wagering Heence were acquired by TABQ on 1 July 1999 and have beon amortised as
¥ acquired on 1 July 1995 based on the wagering authority fos levied of $34 milliow and $1.9 million respactively,

(, . ' 4. Reconcillation of proforme EBIT lo profarima eperating cosh flows before interest and income tax
Year to 30 June 1994 1997 1938 159¢%
$7004
Proforma EBIT before abunormal items 18,732 21,696 23,723 22,340
Historical reconciling items;
Depreciation and amortisation 16,158 9,297 9,466 9,330
Develgpment and researgh {5} - {21) “
Loss {profit) on sale of fixed asseis (1473 (1935) 28 21 -
Bad debts 1 2 2 37
Increase in provisions 4§35 303 608 207
{Increase} decrease in trade debtors 310 21 (1,101} (1,429)
{Increase’ decresse in other debtors amd prepayments 138 (16) 28 {48)
— Decrease (fncrease) in nventories {125) 01 195 {4023
(.H.. Increase in folisator and other deposits 64 362 1,166 1,181
Increase (decreast) in frade eredifon " 658 {1,492) 213 233
Interest received less inferest carned 48) as (165) 130
Additional reconciling items:
Amorijsation of ;Nagering liceaces 47 A70 470 470
Timing of wagering tax ' 7 6 @ 160
Timing of totalisator tax {717} 1,483 214y (301
Timing of Product and Program fee 81 77 {4} 196
Pmrarma operating cash Bows Bbefore net capital . . .
expendifare, interest and inceme tax 3076 32463 32,391 32,333




“When reconciling proforma EBIT to proforma operating cash flows before interest and Income tax, the above table shows
‘That the approach was o retzin all historical seconciling #tems, which were included in the audited financial stntements for
those years. The additiona] reconciling Hems reflect the differences in cash flow and profit and toss treatment arising ox the
preforma adiustments deseribed in Note 3.

Balance sheet as at 30 June 1998

Set out below is the sudited balance shet of TABQ at 38 June 1999, and notes o the balance sheet

000 Note Asgtua)
Current assets
Cash 1] 3,805
Recetvables {ii} 25650
Investmends : (it} 36,008
loventores {iv) 95
Total corvent assets 49,450
Non-cusrent asses
Reteivables (i) 447
Property, plant aod equipment (¥} 18,193
Intangibles . {vi} 1,858
“Total non-current agsets o 40,498
Total assets , ’ 9,948 §
i
Cutrent Habilities :
Creditors i) 32,184
Provisions {viii} 3,912
Total current liabilities 36,096
pon-gurrent Habilitics
Provisions {viid) 2479
(”" Total non-current Habilities 2,479 i
' |
i
Total iabilities 38,575 i
R p
et assets 51,373 ‘l
4
Equity g
Establishment and capitaf 11,654 . I
Reserves 40,746 i
Accuralated lasses G (102D ] ' |
——— - i
" Total equity ] 51,373 T i
“ ® |

}
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Notes fo the Balancs Sheet 3G June 1099

$bos
iy Cash
Ipvestments convertible to cash within 2 working days 4,803
{1y Racelvgbles )
Trade deblors curent 2,273
(rher debtors and prepayments 377
2,558
Trade debtory nom curent 447
7
{iily fnvestments
Bank accepied bills 31,406
Bark term deposits 5,000
36,000
. V) Inrentorics ‘
C . Wagering tickels 424
Other 574
995

(v) Property, plant and equipment :
Depreciation is charged oa frechold buiklings at 4% per anonm and
on freehold inprovements at 14.3% per anoum
Freehold land, wildings and improvements
At valuation - 1999 9328
Less scoumulated depreciation -

©328
Depreciation is charged on leasehold improvements st 14.3% por annum
Leasehold improvements
At cest 12,878
Less acenmmiated depreciation 5,335
6,543
- Depraciation is charged on plant md equipment ai rates ranging from
( 10% to 50% per aurim
- Plant and equipment
Atvaluation - 1098 TG
At cost 13002
Less accumuiated depreciation £,608
5,164
Depreciation is charged on computer cquipment at xates ranging from
14,3% to 50% ner annum
Comgniier equipment
At valuation — 1998 123
At gost 46,353
Less accwmulated deprecigiion 31928
14,948
Capital works in progress 2210
TPotol property, plant and equipment net book value 38,193
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30 June 1999
$000
vi) Intangibles
Commercial Broadeasting Licence at dirgotors’ veluation - 108% [,500
HNarroweast Radio Licence - written down valus 15%
Gaming Operators Licence - written down value _ 203
1,838
{vify Creditors
Distribution dus 0 participating clubs 12,0611
Inventives due to parficipating clubs £
Daposits, dividends and refunds dus in respoct of . 13,970
Totalisator investments
Trade oreditors 4,952
32,184
{viii) Provisions . |
FEmpioyes entitfements K
Current
Annual feave 1,454
Long service leave 1,008
Redundancy o 1,450
sz
Non Carrent
Long servics feave 22
Female retivement fund 203
2479
{ix} Accumulated losses
Agcumulsted losses relaie to losses inewried by TABQ s
gubsidiary 4P Pty L 1,027
{0} Lease commitments
As at 30 June 1999 the following commBtmants existed
in vespeet of rental property icases
- Not Tater than one vear 4,503
- Later than one year but nof later than two years 4,65%
- Lator than two years but not Iater than five vears 7,994
- Later than five vears 4,274
20,831
(xiy Compimends for expenditure
A1 30 June 1999 commitments for capital expenditure were as foflows!
Wageting terminals and gaming machines 4
Purchase of Automatic Call Disiribadion System 876 .
g Other 40 §
L - Not later than one year 970 /
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{xit)  Swubsegnent evenls

{a}  Corporniization and privatisution process

The Totalisator Admirdstration Board of Queensisnd wWas céz%:«bratz’sed Jn accordance with the provisions of the Govermmens Owned
Corporations Act 1993 an 1 Tuly 1999, TAB( 35 g conthuation of, and the same legal entify, as the Totalisator Administration
Board of Queensland, a5 it existed prior to corparatisation,

Privatisatien of TAR(Q is schaduled to take place during November 1999 by way of this Offer. In relation to this, the
following TABQ shares have besg issued:

. following corporatisation on 1 July 1999, 10 shares were issued;

+ on4 October 1999, an 11.37 million Tor one share split oconrred resulting In an jssued capital of [13.7 millien shares;
and '

= on 4 Oclober 1999, a Suther 17,1 millfon sheres were issued o the State as considstation for the agquisition of the race
wagering licepce aad spovts wagering Heence ag discussed is (1) below.

{b)  Wagering Heences

C : On 1 July 1999, TABG acquired u race wagering Hoence and g sports wagering licence from the $tate for $34 milion and
- $1.5 million, respectively. These livences were granted under the Wagering Act 1998, The race wagering Heence is for 99
years with the fixst 15 years being sxolusive, The sports wagering Heenee is for an exclusive period of 18 years.

{z} Federal income rtax

TABQ is subiect 1o Federal lncome fox af the statutory rate {currently 36%) from the date when the Siate ceages to
weneficiilly ovws afl shares m TABC. : ’

fd;  Acquisition of Golden Ganing

On 17 September 1999, TAB(Q acquired a 100% interest in Golden Gaming. The consideration for the scquisition was paid
ini cash.

(e)  Paypment of dividend
Pulor t the listiag on ASX, TABQ will pay & speclal dividend of $36 milifon to the State.

+%

5%,
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TABQ and thevefore s Substdiaries are wholly owned by the State, After the successful completion of the TABQ Share Offer the
State wilt relinguish ali of its ownership of TABQ and its Subsidiaries.

The Board is responsible for the management of TABQ. Alfter the lsting of TABQ on ASX, certain matters require & resolution of
shareholders, such as the efection of diractors, aichough the Board may appoint a person to fill a casual vacancy and that person will
bold ffice as a director until TABQY's next annual genaral meeting

The rights of TABCQ sharshelders are subject to TABQ's Constitution, which will apply from 4 Octobar 1999 6r such other date on
which the Offer Docement is signed, The details of the Canstitution are set out In Section 10.5. Sharsholders may eransfer their
- shares subject to the Constitution, the Corporations Law and the requirements of ASX. Subject 1o any special or preferential rights
" atwaching to any class or clusses of shares, shareholders are entitled in & winding up of TABQ to share in any surplus assats In
proportion to the shares held by them, Jass any amounts whlich remain unpaid on the shares at the titme of distribution.

The Act contains rastrictfons on the nuenber of voting shares in TABQ that may be held by a shareholder and its associates, The
Minister administering the Act and TABQ also have the power to require a sharsholder to provide information to determine whether
the shareholder and s associates have breached any of the shareholding restrictions of the Act.

2 Relationship with the State

Tha State is offering ail of 1ts TABQ Shares for sale under the Offer, Following successful completion of the Offen the State will cease
to be a sharehelder of TABQ., MHowevar, & large portion of the activities of TABQ will continue to be regulated by the State under
a nimber of statutes Including the TAB Queensiand Limited Privatisotion Act 1999, the Wogering Act 1998, the Racing and Betng Act
1980, the Guning Machine Act 1991 and the Keno Act 1996, This legislation and the ficences granted under the legislation provide
part of the framewark within which wagering and gaming actvitles in Queensland are conducted and regulated. Actions and polictes
of the State Government In changing legisfatlon or repulations or administering this regulatory regime may impact on TABQ. Like
all regulatory regimes, the regulatory regime in Queensland may change over tdme In light of factors such as new pelley and industry
devglopments. The State Government may change its policy as to the regulation of wagering and gaming activities which may
adversely affect the operations of TABQ, and TABQs comipetitive position.

The State has provided certain immunities 1o Diractors. They are set out in the Act, In addition, carwin Indemnities described In
Section [0.13 have been provided.

The State will retain power following the Offer to administer the sharsholding restrictions as ser out & this Offer Document and
as prascribed in the Act. Some of these powers are set out below.

. Fower to require information regarding entitlernent to TABQ Shares - Undl 31 August 2004, the Ace enables TABG or the
C Minlscer administering the Act to require 2 person who & entided to TABQ Shares, or who they suspect of being entitled to TABG
~ Shares, to provide informazion to determine wheather there Is any breach of the shareholding restrictions encompassed in the Act,

Consequence of falling to provide information or breaching shareholding restrictions -Where a person {described in the Act
a3 a prohibired holder} fails 1o comply with 2 request for information or tontravanes the sharzholding restrictions, the registered halder
of shares to which the prohibited holder s entitled may be required to disposs of those shares or foifeit those shares o the Siate.

Vating or dividend rights acraching o shares to which 2 prohibited bolder s entitled may be affected, 25 orders may require the
disposal or forfeiturs of those shares, even though the prohibited holder is not the registered holder of the shares.

Falure to comply with a request {or information under tha Act (or providing information which is materially false or misleading) is
an offence punishable by a fine.

'_'I-G-._S_ Prchibi_.tfo’h_ on Directors

A director of TABQ is prohibited from being a director of 2 campany ehat 1 In a position to exercise control of a coremercial tefevision
broadeasting Jicence that has the same Beence area as the commercial radio broadeasting licence which is held by TABQs wholly
owned subsidiary, Broadeasting Station 4IP Pry Ltd. This prohiblition is provided under section &1 of the Broudeosting Services Act 1992,




{0, Additional infermation
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i approved by the Minister, QOGR may conduce audit programs for investigating business and executive associates of TABG.
“Business and exacutive assoclates” are persans whorm the Minister reasonsbly believes to be associsied with the ownership or
munagement of TABQ and would Include directars. QOGR may conduct investigations to daterming whether the assoclate is a
sultabie person to be associated with TABQ,

Under TABQ's race wagering licence and sports wagsring licence, TABQ Is required to ensure the vacatien from office of » director
in accardance with a direction of the Minister whers the person Is determined w no longer be 2 suitable person, Under the Gaming
Mochine Act 1991, it is 2 ground for sugpending or cancelling the manitoring operator’s ficence if an asso¢iste is determined not to
be a suitable parson.

Linder TABGYs rece wagering licence and sports wagering licence, TABQ is nat to appoint a director or alternate director withaut
obraining the prior writtern approval of the Chief Executive,

10.4 Year 2000 Disclosure

The Direcrors make the following disclosure in reflation o TABQ and its Subsidiaries’ Year 2000 action plan {TABQ's Year 2000

Action Plank:
. «  the sin of TABC's Year 2000 Action Plan Is to ensure that, so far as TABQ and its Subsidlarias can control, the advent of Year
C, 2000 will not have 2 material adverse effect on systems, equipment and services which support ks maln operating divislons;

= key parts of TABQ) s Year 2000 Action Plan have breen tested. Testing of TABQ's major systems has been substantially concluded.
The testing process has included remedial action and retesting. The validity of test results is being monitored on an ongoing
basls; and . ’

« the preparation and Implementation of contingency plans, ancther key part of the TABQ's Year 2000 Action Flan, are well
advanced. The purpose of such plans iz to outline procedures to ensure continuity of service, to & reasonable standard, if fatfures
occur By FABQ's or its Subsidiaries’ critical systems. No significant delays are anticipated in respect of the contingency planping
process, As with all businesses, TABQ and irs Subsidiaries cannot guarantes the Year 2000 readiness of third parties whose
businesses Impact on TABQs businessas,  Signiflcant third parties which TABQ and is Subsidiaries deal with include
telecommunication carriers, power suppliers, utilfties, customars and business parmers. TABQ's contingency processes, however,
Include identifying major areas of operational dependency znd plinning for workarcunds,

This statement Is a Year 2000 disclosure statement for the purposes of The Year 2000 Informotion Disclosure Act 1999, A person may
ba afforded statutory protection from {lability for this statemant in certaln drecumstances.

10.5 Constitution

Location of Company - The Consthution enhances some of the mandatory requirements set out In the Act TARQ and is
R Subsidiaries must at all times have their head office located in Queenshand, Furthes the residence of 2 majority of the directors, Inchuding
the managing director of TABGQ, the principal operational offices of certaln Company personnel, the principal operational offices of
certain Company servizes and the usual location for the holding of TABQ Board meetings will be In Quaenshnd. The mandarery
requirements in the Act and the Conssitution set out factors to determine thae the head office of TABG is located In Quesnsland. The
mandatary requirements are intended 1o prevail aver any conflict of Inconsistency that these provisions have with the Corporations Law.

'

Yoting - Subject to compdiance with the shareholding restrictions outlined in the Act, at 3 general meeting, every member present
in person or by proxy, attorey or representative has one vote on 2 show of hands and on a poll for each fully paid share held by
that parson, with adjustments for party patd shares.

; Dividends -The profits of TABC which the directors from time to time datermine to distribute by way of diddand are divisible amangst
P the members in proportion to tha chares held by them less any amounts that remaln unpaid at the time of declaration of the dividend.
i

Dividend Reinvestment Plan - The Constitution containg provisions allowing directors to implement 2 Dividend Reinvestmant
Plan. See Section 0.6 for mors details. .

E : lssuanee of Further Shares - The directors may, subject to the restrictions on the aliotmant of shares imposed by the
L ) Constitution, the Act, ASX Listing Rules and the Corbarations Law, allct or grant options in respect of, or otherwlss dispose of, further
o ' shares on such terms and conditions as they see fit.

Transfer of Shares - Subjsct to the Act, holders of shares may transfer them by a proper transfer effected in accerdance with the
business rules of SCH and ASX and as otherwise perimitted by the Corborations Law.
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ing Up - Subject to any spscial or preferential rights attaching to any class or chisses of shares, members will be entited in a
up to sharg in any surpils assets of TABQ In ;:ropomn to the shares held by tham, less any amounts which remain unpald
gsa shares at the time of distribution, :

-tors - The minlmum number of diractors Is three. Thi maxtmum number of directors (5 fixed by the directors but may not
fnore than ning unless the shareholders of TABQ pass a resclution amending that number. A niafority of the directors of TABQ,
uding the managmg director, must be ordinaniy residant in- Queerz; and.

rectors’ Indemn;ty ~TABQ, to the axtent permitted by law, indemn[ﬁe;s each director or executive officer and any person whe
previausly served In such apacity agalnst any Hability or cost Incurred by the person as an officer of TABQ or a related body
porate. This includes, but is not limited to, liability for negligence or costs incurrsd j in defending preceedings in which judgement
ver: In favour of the person or i which the person is acqmrcaé The mtiemnftg may ba extended to other officers at the discretlon
f.ha directors,

10.6 Difv;_ Jend Réi_nvas‘tnmﬁt'?lan 3

ABC has established, but not implemented, a Dividend Reinvestiment Plar: (DRP), The DRP Is to provide shareholders with a choice
f reinvesting dividends in additional TABQ shares rather than raceiving those d'ividenég In cash, The divectors have not commenced
nd do net intend to commence the DRPat the prasent time. The DRP will remain suspm«jed antil such tme as the directors
onsider & appropriate to implement the DRP. The fult tertns and conditions of the DRF may be Tnspected at the reg!smr&é office
“of TABQ dtxrlng norrial busmess hours.

‘Some of the features of the DRP ara: ' .

Eligibility - All TABQ sharehalders are eligible 1o participats in the DRP except as otherwlse determined by the diractors. The
directors may determoing thaf ;he following share?miders capnot participate in the DRP:

= sharsholders who have a regnswmc! address in 3 caumry where in the opinion of the dlrec:crs, particlpation in the DRP would
be un awﬁtl smpfacti::ai or fnposst &%e,

+ shareholders who are not resident in Austrakia and whose participation in the DRP may be subject to legal reqs;rements fn their
country of ressdem:e’ or .

+  shareholders who are prohibited by the Act.

The directors may also datermine that a shareholder whose participatfon in the DRP could result in a breach of the Constitution
or have an adverse effect on the Izcerzces held by TABQ or for which TABQ intends te apply cannot participate i the DFLF’ or can
participate only i respect of such part of thejr dividends as the directors detarmine.

Participation - Participation in the DRP is optionai, TABQ shareheiders who are eligible to partcipate in the DRP may alect to
reinvest dividends on some or all of their shares by subscribing for additi caal fully pald TABQ shares except where, under the
Constitution or otherwise by faw, the directors are enﬂtie& 2o retain all or part of that dividend: A shareholder may terminate their
participation in the DRP or Increase or decrease the percentage of thelr shares that are 1o parziapat:e in the DRP at any tirme by
giving writen notice to TABQ using the prescribed form.

Issue Price of shares - The issue price of TABQ shares under the DRP will be at 3 discount up 1o 5%, uniess otherwise decermined
by the directors, to the welghted average market price of TABQ shares sold [n the erdinary course of trading on ASX In the five
wading days immediately following the censing of cum dividend” trading on ASX iR refation to the dividend to be paid. If no TABQ
shares are sold I that perlad, the discount will be applied to the welghted average marker price of TABQ shares sold on ASX on
the fase 5§ days that trading occurred in the shar‘es prior to ﬂm commencement of ‘ex éivxdend' tra&ing after making adjustinents for
the dividend and any bonus Issye. :

Shares issued under the DRP - The number of TABQ shares to be issued to each participant in the DRP will be determined as
the nearest whole number of shares, rounded down, which would be acquired at the Issue price for the amount of the dividend. Any
amotint of the dividend wiaich due ta the mundzﬁg down, is not applied in paying up TABQ shareg wifl be forgmm

Medification and Termination hy ﬂse Directors -The DRP may be varied, susperdled or tarminated at any time by the direczors
giving notice, In accordance with the rules of the DRP to alf shareholders participating in the DRF. A variation or smpensnoz% of the
RP ta%:,es effect on the date specified in the directar’s notice,

Costs - No bmkarage, commission ar ather tf“ansaitmzz casts and no stung duty or qther dutles are payable by partic;m:ets on
TABCQ shares Issued under the DRP. ’
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10.7 Employee Share Plan

TABQ has established an eniployee share plan which has baen approved by its shareholders.. The fill farms and conditions of the
‘plan may be inspected at the reglstered office of TABQ during normal business hours. The directors have not commenced and do
- not intend to commenca the employee stvare plan at the present time. The employee share plan will not be commenced until such
thme as the directors consider it apprapriate, The following is a summary of its principal tarms:

Eligibility - An employes of TABQ or its subsidiaries, {including a director who holds office In an executive capacizy}, who has been
employed or appointed as the case may be, immediately prior to an issue under the employee share plin for a perioti of at least 12
months or a fesser period at the Board's discretion, is eligible to par‘clcxpata in the employee share plan and may do 50 at the invitation
of the Board by completing an application for shares form.

Entitlernent - Shares may not be offared, Issued or alloreed under the employee sharz plan If the total sumber of shares issued to
employees in the previcus fiva years under the employss share plan sstablished by TABQ together with the number of shares which

" would be issued if each cutstanding invitation to acquire unissued shares under any other employee share or option plan established
by TABQ was accepted, exceed 5% of the total nitnber of ordinary shares issued by TABQ at the date of the offer,

. Acquisition Price - The acquisition price for the shares sued under the employes share plan wili he determined by the Board

C g but will be at feast as high as the market vilue of the shares In TABQ 2t the date of the offer less a discount of up 10 5% on the

. weighted average market yrfce for all shares in TABQ sold on ASX during the flve trading days immediately preceding the date of
the offer,

Ermployee Loans - Participating employaes may, at che discrstion of TABQ, par:i:ipate in the Plan by vy of a loan from TABGQ o
the participating employee, Once the Plan is established, a funding facility will be available with such finance o be available on zerc
interesticoncessional terms, subject to all dividends being used to repay outstanding interest and principal. TABQ will have full
recourse against the employee for repayrmignt of the Loan.

Trust A trust is to be established to enable a trustee to purchase or subscribe for shares in TABQ on behalf of partitipating employees,

Trustee - A corporate wustee has not as yet been appointed by the Directors of TABQ under the ruies of the employee share plan,
The directors of the trustee must consist of the managing director of TABQ, a represensative of the employees of TABQ and such
other person as TABQ nominates. The trustee may be replaced at any time by resolution of the directors of TABQ.

Further Issues - Where tha trustee holds shares on behalf of a participating amplayes, that participating employee & able @ direct
the trustae to take up sny rights to subseribe for shares which TABQ offers to exisdng sharehoiders.

10.8 Executive Incentive Option Plan

. TABQ has established an Executive Incentive Option Plan {the Option Plan) which has beenapproved by its sharcholders. The full
. tarms and conditions of the Option Plen may be Inspected 3t the registerad office of TABQ during rormal business hours. The
C Option Plan is open to executives and senlor management of TABQ as determined at the absohue discretion of the directors.

A surnmary of its principal terms is set out below:

Grant of Options ~ The Board may, in iey absolute discretion, grant options 5o purchase fully paid ordinary shares in the capital of the
Company to executives and senior management of TARQ, including directors of TABQ or a company relatad 10 TABQ, or 20 5 nominge
of such person who has been approved by the directors. Optiorss granted pursuant 1o the Option Plan will not be quoted on ASX.

Yesting Options - Optiony shall vest it the option holder 2t such drmes a3 the divectors shall datermine at the time the options are
grantad. The Option Plan states that as & general rufe and, subject 1o the absclute discretion of the directors, options must vest in the option
holder in tranches over a peried of not more than five years. The first tranche which shall represent up to a maximum of 65% of the total
aptions to be granted, shall not vest untd the expiration of at lsast two years from the date of grant of the aptions with the remaining three
wranches to be iy equal proportions vesting on each rermaining anniversary thereafter Notwithstanding these tdme periods, the directors in
thelr absolute discretion, may alter the tme at which optiens may vast by giving written notification of the alteration to che option holder.

Exercise of Options - Options granted pursuant to the Option Plan are not transferable and are exardsable at any time after the
options have vested in the holder and before the options lapse. Optlons may nat be exercised until they are vested and unless the
performance criteria determined by tha directors at the time of grant of the options have been met by the option holder.

| Exercise Price - in relation to Options Bsued ¢ eligible persons specified in the Offer Document, the Retall Offer Applization
; Price; or in relation 1o all other optlaas, the greater of the welghted average closing price of TABQ ordinary shares on ASX for the
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sding days immediately preceding the day on which the options were granted or twenty cents.
% of Options - Options granted pursuant to the Opeion Plan will lapse upon the earfier of;

mediatsly on the holder of the oprions ceasing 1o be director executive or senior manager with the Company o 5 company
frted to # for reasors involving fraud or misconduer;

Immadiately whera the holder of the aptions Is the &ngmed norvines of 2 director, executive or sanior manag&r with che Ccsmpmy
or a company relared to and such directon, sxecutivie or senior manager ceases to be such for reasons involving fraud or misconduct;

sne month after the holder has ceasad to be 1 directon exacutive or senlor manager with the Company or a company refated
1o it for reasons other than fraud or misconduct provided that the directors In thelr absoluge discretion may extend the period
‘of one month to such period as they may determine in respect of all or any of the options;

where the helder of the options Is the approved naminee of a director, executive or senior nmanager with the Company or 2
company related to It ane month sfter such director, executive or senlor manager ¢gases 1o be such for reasons other than
fraud or misconduct provided that the direciors in their absolute discretion may extend the period of one month to such perted
as they rmay determing In respect of all or any of the optians; or

on the date and at the time specified by the directors at the time of the grant of the optons or if not spacifled, on or prior to
5.00pm the day which is five years after the date on which the options were granted,

ew Shares - All shares issued upon the exercise of options raslc equally with TABQ'S existing ordinary shares on issue, TABQ
ill apply for quotation on ASX of all shares Issued upon the axercise of options.

ecrganisation - In the event of 2 reconstruction of the issued capital of the Cormpany, the rumber of options to which each
igible axecutive or senior manager is ehitled or the sxurcise price per share of the options or both shall be reconstructed In
ceordance with ASX Listing Rules and In & fair and equitable marmen If TABQ malees 3 Bonus Issue of shares or other convertible
curities pro rara to shareholders, the options will be reconstructed i accordanss with ASX Listing Rule 6,22,

‘Participation in new share Issues - A holder of options may only participate In new pro rata issues of securities by TABQ If the
optivns have been exercised and shares in TABQ ailotted to that holder,

Issued Options - No options have been issued as at the date of the Offer Document. The Company has obtained an indicative approval
from ASX to Issue 1,000,000 opticns under the Option Plan to Mr Richard McHwain, the chief executive officer of the Company after
.Tﬁ\&Q is listed an ASX. The options to be issued to Mr Mclhwain will be issugd within one month after the date of quotatior of the
securities of TABD on ASX and in accordance with the terms set out above and will vest as follows - 625,000 after two yeats, 125,000
after three years, 125,000 after four years, 125,000 after five years. The aptions may not be exercised until the performance criterta, as
determined by the Baard in their absolute discretion and as detailed to Mr Mcllwaln on the grant of the options, has been achleved.

i O.;?._"ﬁe.gulatery St’ructhrg Ny

* This Sectlon surnmarises the regulatory structurs I relation to wagering and gaming laws under which TABQ opemtes;

 TABQ's wagering and gaming acdvities are regulated under the Wagering Act 1998, Gaming Machine Act 1991, Bodng and Betding Act
1980, and Keno Act /996, their associated rufes and regulations and the terms of any licences issued under these Acts. The Minister
with primary resporsibility for these Acts, except for the Radng and Betting Act 1980, Is the Quesnsland Treasurer. The Minister
responsible for the Racng end Batting Act 1980 I3 the Minister for Tourisny, Spart and Racing. QOGR is generally responsible for
regulating the operation of these Acts, except for the Radng ond Berting Act 1988, QQOGR acts as a regulator to overses the probity
and integrity of the wagering and gaming industries in which TABQ cperates,

Fugther, TABQ and its subsidiary, Geldan Gaming, form ene of the six organisations which monftor alactronic gaming machines in
Queensland clubs and hotels undar tha Gaming Machine Act 1991,

Licences

o | July 2098. Under the Wagering Act 1998, no other race wagering licenze may be granted to anyone axcept TABQ or a wholly
owned subsidiary of TABQ uniil 2014, untess TABQ's licence is cancelled or teases to have effect before thar date. The licence
authorises TABQ to conduct, in Queensiand, off-course and on-course wagering on gallops, harness and greyhound racing which is
being held lawfully in Queensland oF elsewherz. The licence allows TABQ to conduce wagering by way of a totalisater or on a fixed

RMC.250

RaceWagering Licence - On | july [999, TABQ was granted a race wagering licence, which Is valid for a period of 99 years expiring E

The ficences mentioned below inchuding the full terms and conditions or: which they wers issued (o TABG are available for inspection L
in accordance with Section 1011, L
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odds basks. Race wagering may also be conducted on-course, on a fixed odds basis, by Sae]cma%@rs ficensed under the Racing and
Betting Act 1980. Race clubs may in Smited clrcumstances obtain an an-course wagering permit. Interstate and international tosalisator
operators may receive wagers from people in Queensiand through telephone or internst-accessed wagering accounts,

TABC paid $34 million as 2 wagering authorfty fee for the race wagering licance. TABQ s also required to pay a quarterly regudacery
fee to QOUGR on | January, [ Aprd, | july and | Qctober each year of the term. The Initlt quarterly regidatory foe & $137,500 for each
quarter. This fee 's Increased on | Oretober each year based on the increase in consumer price index for the previous financial year,

Sports Wagering Licence - On [ July 1995, TABQ was granted a sports wagering licence under the Wagering Act {998, The licence
is valid for a period of 15 years explring on | July 2614, During this period, a sports wagering licence may anly be granted to TABQ
or & wholly swned subsldlary of TABQ, Wageri ng on sporting events may also be conducted on-course by boolanakers ficansed
under the Racing and Betting Act 980

TABQ pald $1.9 million as a wagering autherity fae for the sports wagering licence, TABQ Is not requived to pay any regufatory fees
to QOGR In respest of this licence.

The licence authorises TABQ to conduct, in accordance with the Wagering Act 1998, wagering on sporting everts er contingencies
fwhether in Australia or elsewhere) approved by the Minister and on other approved events and contingencies. Sports wagering
sy be conducted by way of totalisator or on a fixed odds basls,

Gaming Machine Monitoring Operator’s Licence - On 18 September |997, TABQ was granted a monitoring operator’s ficence
under the Gaming Machine Act 1991, The licence was granted for a term of ten years expiring on [7 Ssptember 2007, The licenca
aliows TABQ to ms:ms.sw gaming machines | m Queensiand as a licensed mornitoring operator under the Gammg Machine Azt 1991,

TABG paid $2$0€)€}0 for the monitoring opera{ars licence, On |7 September 1999, TABQ acquired the licence and business of
Golden Garning, the gaming company previousfy owned by Golden Casket,

Only the holder of a monitoring operater’s licence may:

v Instalf lectronic ronicoring systems for licensed gaming machine venues and charge fess for monitoring;and
v maniter and install iinked jackpots for gaming machines ‘
The licences requn*e the holder w provide basie monltering services to operators of gaming machines,

No exclusive rghr;s have been granted 1o any monitoring operator, Individual mouitering cperators must not provide services In
respact of more than 40% of the total number of gaming machines under the conditions of the lcence and current State Governrment
policy. Currently, in addition to TABQ and Its subsidfary, Golden Gaming, five other entities are curvently actively operating as LMQOs.

Wagering Act
The Wogering Act 1998 and Wagering Regulotion [99% impacts on the eporations of TABQ by:

«  requiring TABQ to pay wagering tax - the wagering tax is prescribed by regutation. Currently, for wagering conducted by means of
* totalisator the tax payable monthly is the sum of 20% of the commission deductad by TABQ for the relevant month and 20% of the
amount retained in that month as unclalmed dividends, Curvently, far fixed odds wagering, the tax payable monthly is 20% of the
totl invested i the month fess the amount paid out In winsing bets; or if there & an areillary wagering agresment such as an
agreement by another person 1 provide book managing services, 20% of the win revenue generated by the manager from the boalg

v regulating the amount that TABQ may deduct fram amounts invested on each totalisator: The maximum commission thac TABQ
may deduct on any produce {other thin a sports tipping producs) is 25% of the amount invested, with 3 cap on the overall
deductions of 16% over a year for all tomlsatar operations;

s from | July 1999 w30 August 1999, ailmwzngTABQ (ora wagering manager) to retain the ameount of 2 winning bet not clajmed
after a period of flve years:

+  from 3t Augusi 1999, allowing TABQ (or a wagering menagar} ta retaln the amount of 3 winniog bet not climed after 2 pariod
of one year;

» allowing TABQ {or a wagering manager) to retain unpatd fraceions;
«  providing grounds for the suspension and cancaffation of a licence;

+  regulating kay employees and key Spetatars of TABQ and any wagering manager {which must be a corporation and approved by
the Minister);

= prescribing the type of racards and accounts and contral systems of TABC)

+  requiring the approval of certaln aquipment usad by TABQ Tn conducting its wagering operations such as its computer systems,
communications network and various types of bottl g terminals; and
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- regulating the distribution network of TABQ so that TABQ may only appoint wagering agents who operate from specified kinds
of piaces, such as 1 racing venue, rotil shopping premises or other commerdial pramises approved by che Chief Executive, 3
temparary place approved by the Chief Executive, certain parts of casinos and certain parts of premises which ar licensed under
“tha Liguor Act {992, TABQ may accept wagsrs by phone or zny other form of communication.

les - Ths Minlster may make rules about approved wagering, The rules bind the ficensee/wagering manager and the person betting,

fader the transitional provisions of the Wagering Act 1998 the rules in force under the now vepesled section 193 of the Rocing ond
Basting Act 1980 and the Racing ond Betting Regulation 1981, sections 63 to 68 and part 7 remaln in force unedl [ july 2000 or such
arlier dats upon which rules are made undar the Wagering Act 1998 superseding them.

<tension of Cradit - The licenseefwagering manager or wagering agent must not make a loan or extend credit co anable 2 person
take part In approved wagering.

aming Machine Menitoring

:

aming Machine Market - The cwnership and oparation of gaming machines i Quesensland s regulated by the Gaming Machine
“Acr 1991, The Goming Mochine Act 1991 rmakes playing of gaming rachines legal and sets up a regime for licensing and authorising
; those who can manufacture, sell, own, rapair, monitor and operate gaming machines,

The Geming Machine Act 1997 is administered by QOGR with the Queensiand Gamling Commission, an Independent body, baing
esponsible for Bcencing and asscciated decisions under the legistation.

. The Queensland Gaming Commission is & body corporate escablished uinder the Goming Machine Act 1991, The Commission’s
“functions conferred by the Geming Machine Act 1991 and the Minister include:

«  graniing licences for gaming maching monitoring operators;
« cancelling and suspending licences; and
»  determining machine numbers for venues.

Essentiafly, 2 cub or hotel may apply for 2 licance to operats a specified number of gaming machines. Currendy, the maximum
nurber of machines that may be allowed for a club lcence is 280 and for a hotel licence is 35. The machines are to be (ocated at
approved places on the premises to which the dub or hotel liquor Hieence relates.

Regulation of Gaminé Machine Monitoring Qperators - Only the holder of 2 monitoring operator’s licence may:

« _install electronic monitoring systems for licensed gaming machine venues and charge fees for monitoring and
*  monitor and ingtalt linked jackpats for gaming machines,
Manitoring fees are not presoribed and are determined by market forces.

Only moriltoring nperators and approved finanders may lease gaming machines to licensed ganing machine vanues: A mariitoring operator
or approved financler may only repossess | gaming machine with the approval of the Chief Executive. No exclusive rights have been granted
In retation w kasing of gaming madhines and there s ne restriction on the rrarket share in refation to the market for leasing gaming machines,

The grounds for suspension and vanceliation of the licence ave detalled in the Garning Machine Act 1991,

There are restrictions on the ownership and mamgement of monltoring operators and disclosure requirements in relation to the
change in the monitoring operstors cdrcumstances,

Monitoring operaters are to provide the Chief Executive with laformation on licensad key monitoring employees or key operaters,

Kane

Regulation of Keno - The conduct of Keno in Queensland is governed by the Kuno Act 1996 QOGR is responsible for the
administration of the Keno Act 1995, Under the regulatory regime adopted for Keno, the Governor-in-Council, the Minister and
Chief Executive and the Inspecrors have roles as regulators In approving, directing and Investigating certain matters.

Regulation of Keno Agents - Jupiters Gaming Pty Ltd was issued 2 Kene lcence in 1997 which Is for a 25 year term with a peried
of ten yaars exclusivity,

The Keno licenses can dppoint agerts if the person Is preseribed under the ragulations as a person oligible to be a Keno agerm. An
agent may not CONITENce aparations undar an agency agroemsnt untl the end of 2 qualifying pericd. During chis period, the Chief
Executive is able to hwestigate the suftability of the agent. The Chief Executive may also conduct Investigations to ensure the
continuing sulvability of agerws.
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The Kens licensee and Tts agents may only operate from the plces approved by the Chief Executive. The regulations can provide for
dmes that & Keno game cannot be conducred,

There is a show cause procedure which detalls the circumstances in which the Chisf Executive may suspend or direct the termination
of the agency agresmaent, give & divection <o an agent 1O rectify 2 matter oF CEnsUre an agent.

TABQ - Keno Agreement - Jupiters Gaming Pty Lud has appointed TAB(Q as s agent to operate Keno games in TAB branches
and agencles and agreed smaller hotels and clubs. The TABQ Keno Agresment was entered Into on 23 june 1997 barween TABG
and fupitars Gaming Pty Led. This agreemtent Is for a perlod of tan years. Under this sgreemen, TABQ s permitted to appoim
subagents on terms consistant with tha sgreement and the Keno Act.

' 10,10 Material Contracts

Set out below are the contracts and other documents considered o be material:

Agreement for Acquisition of Golden Gaming

. On 8 Saptember 1999, TABQ entered inco an agreemant with Golden Casket for the purchase of its wholly owned subsidiary, Golden

( h Gaming. Golden Gaming’s business involves gaming machine monftoring and an allisd servites business. The completion of the

. acquisition by sale of all the issued shaves In Golden Gaming w0 TABQ oceurred on 17 Seprember 1999, The agresment specified
the assers of Golden Gaming at complation.

Golden Caslet votained the intsliprtual property rights Tn the Jackpot system known o "Mega Gold®. Golden Casket and TABQ have
agreed to negotiata {for 2 perfod of 90 days after completion) In respect of 2 hardware and software supply and Licence Agreaman
for Mega Gold (Mega Gold Agresment). TAB( has paid $800,000 (Mega Gold Fes) Intor the trust account of Golden Caslers lwyen
pending the outcome of negatiations. f the Mega Gold Agresment is entered Into, the Mega Gold Fee and interest accrusd will be
paid to Gofden Casker. If the Mega Gold Agreement is not entered i, the Megs Gold Foi and Interest will be paid to TABQ.

The agreement provides that Gulden Casket will not apply for 2 monitoring operator’s licance or be directly or indivectly engaged
interested or concerned in licensed manitoring operations {except in respect of the provision of services to TABQ under the
Sentinel Services Agreement) for a petlod of three years after the complation of tha sale,

» Gold Coast Telebet Centre Agreement

- TABQ has an apreement relating to the operation of 2 telephone betting centre for and on behalf of TABQ. The agreement expira!
s ' pn 31 January 2006,

o ) The operators of the centrs agros to!

+  operate and conduct the centrs a5 a fully operaticnal and officient telephone betting centre;

= provide properly trained staff and services to properly and efficlently mamge the telephone betting centre; and
«  marker and promote the activities of TABQ as required.

TABQ agrees 1o provide:

*  the centre, data finas frarm the centre to the TABQ) cantral computer, computer terminals, tetephone call handiing equipment am
other offica equiprient, information services and business actlvity reports on the cemtre;

+  the operators with a supply of marketing and promotional material; and
*  training services, if requasted,

The operators are pald fees which Include annua) management fees and fees calculited on the basis of available operator capacit
and transactions processed.

. Facllitdes and Services Agreement

TABQ haz entered into ah agreement with Asia Pacific Totaiisators Limited, a licensed votlisator operator located in Vanuatu, t
provide it with facilities and technical services. The agresment commenced on 15 fancary 1996 and continues undl 15 January 20
TABQ earns revanue from fees charged to provide these facilities and services,
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Keno Agraement

Jusiters Gaming Pey Lud {Jupiters) has a licence to conduct Keno in Queensiand under the Kenu Act 1994, TABQ has a Keno Agreemant
with jupiters which commeanced on 23 june 1997 and is for a period of 10 years. Under this agreement, Jupiters appoinzed TABQ as
its agent for the purpose of condueting the Keno game at TABQ branches and agencies and agreed hotels and clubs.

| accordance with the specifications provided by Jupiters Gaming and using the system software and hardware developed, modified,
acquired and tested pursuant to the agreement, TABQ and subagents:

»  arcept Keno wagers)

»  provide Keno wager data to Jupiters” host computer;

+  provide Keno tickets vo Keno players In accordance with the data recalved from Jupiters’ host computer;

+  pay winning Keno players in accordance with instructions received from Jupiters' host computer; and

+  display Keno game information,

Jupiters pays TABQ & commission cakulated as a percentage of tarnoven TABQ agrees to deliver an armal marketing plan to jupiters
and expend on marketing and promotion not less than a specified portion of TABGQ commission.

Domestic Agreement - Sky Channel Pty Ltd

TABG has entered into an agreement with Sky Channel Pty Led for he provision to TABQ ageacles of the “racing service”. The
“racing service” Is defined to mean five television and sound broadeasts of races together with supporting commentary, programming
of racing and varfous cinsmatograph films and other programs which are transmitted by Sky Channel Pty Ltd from time to tme.As
considerstion for the provision of the racing service, TABQ pays Sy Channel Pty Led 2 fee,

The agreement commanced on | July 1997 and is for a rerm of fiva years. TABQ has an option to renew the agreement for a furcher
taemn of flve years,

Pay Television Production Cost Contribution Agreement

TABQ has sntered into 2 Production Cost Contribution Agreement with Sky Chaninal Pty Lid in refation to the production of the
Sky Racing program for transmission Into private homes n Australia, This zgreement commenced on 5 Seprember 998,

The agreement will terminate on 4 Ssprember 2001 at the option of TABQ. HTABQ doss npt axerdse its option, then the agreement
will comtinue untl 4 September 2003, TABQ then has an option  extend the agresrment from 5 September 2003 to 4 September 2008,

Linder the agreement, Sy Channel Pry Lid agrees to produce, at its cost, the 3Ky Racing program for aransmisséon Into private homes
inn Australia by Cprus Vision, Foxtel and Austar. 'TABQ agrees to pay an annual contribution fee towsrds the cost to Sky Channel Py
Ltd of producing the Sky Racing Program.

Wagering Management Agreement

TABC) has entered into an agreement with Golden Casket for Goiden Casket to be appointed as its sale wagering manager in
relation to cartain sports tipping products,

Golden Casket sgrees it will, at fts cost
v develop the spores tpping product;
»  liaise with the regulator regarding the making of rules necessary to conduct the product;

+  distribute the sports tipping product through Golden Casket's network of approximately 320 lottery ageos, consisting of small
business operators;

¢« if requested by TABQ, after 12 monchs following the launch of the sports tipping product, use its best endeavours to facilitate
the distribution of the sports dpping product through TABQ agents and outlets nominated by TAB(Q, and

*  develop, manage and implement the promotion of the sports tipping product.

Afcer one year; if the product is to be distributed by TABQ agents and catiess, TABQ must at s expense and with Golden Casker’s approval
develop and install any necassary hardware and software for distritaion of the sports tipping product by nomirmted TABE agents or outlets,

In addition to any agency commission, Golden Casket agrees to pay TABQ 2 monthly fee which Is calculated based on a percentage
of the gross wagering revenue as defined in the agreement for the month.
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Golden Casker will retaln unclaimed winning bats. However, it may only use then for additional prizes offered as part of the sports
tipping product or as prizes in the promotion of the sports tipping product,

Gelden Casket will retain unpaid fractions unless otherwise specified in the rules made by the Minfster in relation w the sparts
tipping product.

TABCorp Agreement

TABQ has entared inte an agreament with TABCORP Manager Pty Led for TABCORP Manager Py Led to provide bao&buzi&;ﬂg
services to TARG for fixed odds investiments recaived by TABQ.

The agreement is for 2 periad of three years from & Septamber 1999, TARQ has three options to extend the term by one yean
Under the agreement, TABCORP Manager Pty Lud will

~  manage the fixed returns booly
»  provide technical assistance to TABQ;
»  licence TABQ to use the Sportshet brand;
+  provide TABQ with connection to the host risk management system;
*  supply interactive vofcé response software and sllow TABG to use TABCORP's voice rasponse system on certain terms;
. + use best endeavours to procure the provision of Teletext services;
C : = make avaifable advartising and promational campaigns and jointly develop product and marketing strategies;
= provide adminiscrative funcrions to manage cash setdements; and
+  if requested, provide talning on certain terms.
: TABCorp Manager Pry Led i entitled to a fee calculated on gross hoo%c revenye,

Product and Program Agreement

TABG has entered Into 2 Product and Program Agresment with Product Co and the Contrel Bodies. The agreament commenced
on | July 1%%% and contlnues for the duration of the peticd for which the race wagering licence grants exclusivity to TABQ. Under
the agreemsnt, In return for the product and program fee paid by TABQ, Product Co agrees to supply Australian Racing Preduet, the
Queensland Racing Calendar and the Queensland Racing Program to TABQ.

Executive Service Agreement

TABQ has entered bt a two year Exceutive Service Agreement with its chief executive officer {CEQY, Mr Richard Mcllwaln, The
vy agreement is in the usaal form for agreements of this nature.

The agreement containg standard confidentiality and non-competition provisions which apply for 2 period of one year aftar termination
o of his employment. Tha provisions, amongst other things, provide that on wermiration of the agreement, the CED will aou

{a} anywhere within Queensland, New South Wales or Victoria directly or indirectly in any capacity, carry on, advise, provide
B services to or be engaged, concerned or Interested in or associated with any business or activity which Is compatitive with any
(/ business carried on by TABQ or its subsidiaries at the date of termination of his employment;

; (b} canvass, selicit or endeavour to entice away from TABQ any person who or whith during the term of the agreement or at the
! date of termination of the agreement was or is & cllant or customer of or suppiier to TABQ or any subsidiary or in the habit of
dealing with TABQ or any of its subsidiaries;

{c) soliclt, Interfave with or endezvour 1o entlce mway any emplayee of TABQ or ks subsidiaries; ar

:
§ {d} couasel, procure or otherwise assist any person to do any of the acts referred 1o above.

10.11 Documents Available for Inspection

Coples of the following documents are available for inspection free of charge during normal office hours at TABQ's head office
I focatad at 240 Sandgate Road, Albion, Queensland for 12 months after the date of issue of the Offer Document:

H »  TABQYs Constitution;

*  Race wagaring licence;

r— vy -
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»  Sports wagering ficence;

« Monitoring opérator’s fleence;

» the DRF;

»  Empioyee Share Plan Trust Deed and rules of TABQ Employee Shara Plan
+  Executve Incanve Qption Plan;

»  Consents of the persons named in the Offsr Document;

Product and Prograln Agreament; and

_ Indemmities provided to the Directors by the State and TABCQ.

I, after the date of issue of the Offer Document and before Shares are transferred pursuant to the Offer TABQ or the State bacomes
aware thar there has been a. significant change affecting a matter included In thése documents, @ materisl statament in those
documents Is false or misleading or there is 2 material omisston from those documents or a significant new mutter has arisen, the
Directors and the State will provide Information about those developments as required under ASX Listing Rulss, The Information
wul ke prov;ded through advef'mements in majer Augtratian metropoﬁs:as; nwspapars

efsts of Dimcto?& wd lji'rec't;)rs’ ndemnities

Interests; of Directors - Directors are not required by the Constitution to hald any TABQ shares. No Director as at the date of
the Offer Docuitnent Is the beneficial holder of any TABG shares. Howeves, the Directors may acquire Shares offered for sale pursuant
to the Offer. The Diractars are entitled to, and intend to, acquire Shares sfiered by the Stats to Eligible Ernployees and Agents on the
same terms as all other Ellgible Employees and Agents, At at the date of lssue of the Offer Document, no Diréceor holds any interest
in shares or options of TABQ, Including baneficial interests, It is intended ta issue 1,000,000 options to Mr Richard Mcilwairi, CEQ and
managing director of TABQ, pursusnt £o the terms of the Bdcutive Inceitive Option Fan as specified in Sectlon 10.8 above.

Gerterally, other than set out zbove or elsewhere in this Offer Document: .

+  no Director of TABG and no firm in whlch a Director of TAEQ i5 o was at the relevant ime a partner has, or has had in the
vwo years befoie the date of this Offer Documant, any interest I the promotion of, or in any property proposed to be acquired
by, TABC and

» no amsunts, whether in cash or shares or ctherwdse, have been paid or agreed to be paid to any director of TABQ or to any
firen In which he or she is or was a partner; sithér to Induce him or her to became, oF to gualify him or her as, s director, or
otherwise for services rendered by him or her or by the firm in connection with the promotion or formation of TABQ,

Directors’ Fees - The Constltution provides that the divectors are entitled to stich remunaration as the divectors determine, but
the remuneration of son-sxecutive directors rust not exceed in agzregate a maximuen amount fixed by TABG in 2 general meeting
f6r that purpose.

As 2t the date afissue of the Offer Docurment, the agregate annual maximum remuneration for the non-axecurive divectors Is $475,000.

Directors’ Indemnities and Immaunities - The Dt rectars have authorised and slgned the Offer Document, The Act provides that
the Directors are not civilly fiable for anything done or omitted to be done in good falth for the purpose of complying with 2
diraction of the Act Ministers, A direction has been given by the Act Ministers for the Directors to sign this Offer Document.

The State has indemnified each Director against any fiabilicy including legal Zosts that is incurred by the Director in refation, whether
directly or indirectly to their assistance and co-operation provided ¢ the State and the Due Diligence Committee in tonsiection
with the possible sale of 2 parcel of the State’s shares in TABG ta a cornerstone investor and the sale of the State’s shards In TABQ
to the public by issue of this Offer Document, inc udlng the slgning of this Offer Document. The Indemnity doss not apply ih the
case of a lack of good faith or dishanesty by the Directon

TABQ has executed a Deed of Indemnity, Insurance end Access in favour of the Directors. Tha Deed of Indemnity, Insurance and
Access grants an Indemnity to Directors and gives Directors the right of access 1o board papers and raquires TABQ to malntain an
insurance cover for the Directors.
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10.14 Other Consént.é e

Written consents to the issue of the Offer Ducument have been given and at the date of issue of the Gffer Dosument have not
besrs withdrawn by the following parties in the following terms: .

Each of the Joint Lead Managers has given their written consent to be named in the Offer Document. They have not caused or
authorised the lssue of the Offer Document. They make no represertation regarding, nor take any responsibility for, any statemers
i or pmission from the Offer Document,

Each of the Co-Managers has given thelr written consent to be named in the Offer Document. They have not caused or autherised
the issue of the Offer Document. They male no representations regarding, nor take any respensibility for, any statement in or
omission from the Offer Document,

C]ayton Utz has given its writeen cansent 10 be named in the Offer Decument as lawyers 1o the State and the Offer. Clayton Uz
fias advised the State generally on the Offes It makes no representation regarding, nar takes any responsibility for, any stm:em&ss: in
ar omisskons from the Offer Document, .

PricevvaterhouseCoopers Securliies Limiced has giver, and not withdrawn, its conserd o the issue of ‘the Offer Docimerit n pa;;er
and elsctronic form to be issued on 5 October 1999 in relation to the sale of shares in TAQQ, containing the friv s;igating
CN Agcountants” Report in the form and context in which it is included. v .

PricawaterhouwseCoopers Securies Limited has not authorised or caused the issug of this Offer Docwnens and according
represertation or warranty as to the completeness and accuracy or atherwise of the information coniained In the Offer Document, Gé)er
than in the tnvestigaring Accountants’ Report in Section 9 and the Taxation Corisiderations far individual lnvestors in Section 10.17.

The Auditor-General of Queendland has given its written consent to be named in the Offer Document. The AuditonGeneral of
Queansiand has not caused or authosised the issue of the Offer Dosurment and has not been Involved In the preparation of any part
of the Offer Document. The Auditor-General of Queensland malws no representation regarding, and talkes no responsibility for, any
statement in, or emigsion from the Offar Docurnent, .

Computershare Registry Services Py Limited has given its consent o be named in the Offer Documert In the form and context in
which it is named. Cemputershare Regisory Services Pry Linsited has not caused or suthorised the Issue of the Offer Documant and
has not been invelved in the preparation of any part of the Offer Document. k& makes no rapreseatai‘.acﬁ regavding, and takes no
responsiility for any statement in or omisston from the Offer Documene,

None of the other advisers to the State or TABG referred to in the Corparate Directory have caused o authorised the i fsgue of
the Offer Document. None of those advisers make any representation regarding, or mbe any respc;;}ssbllity for wny statsments in or
gmissions frons the Offer Docurment.

—————————————— R TN

10.15 Interests of Experts.

Mo expers nor any firr in which an expert Is or was a partner has, or has had in the two years before lodgement of the Offer Document,
an #uerest in the promotion of, or in any property proposed to be sequired by TARQ In connection with {ta formation or promation;
and no amounts, whether in cash or shares or otherwise, have been paid or agreed to be paid to any expert o to any firm In which he
or she is oF was a partner for services renderad by the expert or the firm in connection with the promation or formation of TABQ.

Chyyton Utz has acted as hwyers to the State in relation to the TABQ Share Offer. The Stase has pald or agreed to pay Clayton Uz
approximately $674.400 for its services to the date of the Offer Document. After the date of issue of the Offer Document, Clayten
Utz may receive additional fees in accordance with time-based charges subject fo certain Hmits agreed with the Stare,

PricewaterhousaCoopers Securitios Ltd has acred as lnvestigating Accountants «o the TABG Share Offer and has prepared an Investigating
Accounaants’ Report for Inclusion in the Offer Decument, and provided a range of related services n connection with the TABQ Share
Offer. The State has pald or agreed o pay PricewaterhouseCaopers Securities Ltd approximatsly $670.000 for its services.
PricewaterhouseCoopers Securitios Ltd may recelve additional fees if agreed by the State. After the date of Issue of the Offer Document,
PricewatarhouseCoopers Securfties Lid may receive additonal fees in accordance with time based charges subject to certain limits

|agreed with TABQ.
ABN AMRO has acted a= financial adviser to the State In relation to the TABG Share Offer The Stats has agreed to pay ABN AMRO

:; $125,000 per month plus expenses together with a completion fes of $1,000,000 for its services
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iﬁ:{é_é enses of the Offer

All expenses connested with the Offer are being borne by the State, with the sxception of any iepal expenses of the Board and ASX
feas asscciated with being a publicly listed company which are being borne by TABQ.

The State wiil pay the Joint Lezd Managers 2 brokerage fee of 1.0% In respect of successful Applications from Public Applicants and
a hrakerage foe of 1.5% in respect of successful Applications from Broker Firm Applizants, The Joint Lead Marnagers will pay 2 fee of
1.0% to Stockbrokers on successful Applications from Public Applicanss bearing their starap and a fee of 1.5% on successful
Applications from Broker Firm Applicants bearing thair stamp,

The State will pay a management fee to the joint Lead Managers of up to $900,000, of whith some will, in wumn, be pald o
tha Co-Managers.

Commission will bs payable to the Joint Lead Manegers in respect of Shares sold under the Instinsional Offer at the rate of L85%
of procasds rassed in the Institutional Offer. . S

017 '?ax_ation Considerations for Investors

The following taxation discussion has been provided for the State by PrizewaterhouseCoopers and s a simplified cutling of the tax
position for Ausiralian vesident investors based on the current law. While different classes of Investors are contemplated In the
discussion, it doss not purpert to be a complete analysis of the Australian income tax law as it applies to resident investers and
cansequenty It is aot intended that the discussion is elther exhaustive or definitive. Fer example, the discussion does not apply to
tnvestors wha are share traders or Investors who are superannuation entlties.

The Information set out hersunder reflecss the Australian raxation law as at 20 Septamber 1999, Notwithstanding this, ic should be
noted that there are potentialy significant changes to Australia’s taxation system currentdy under consideration by the Federal
Governiment as part of the Goverament’s Ralph Committee Review of Business Taxation agenda. Such changes may fundamentally
after the basis upon which income tax is determined in relation to individuals, corporations, trusts and other classes of invester. Many
of thess changes have been deferred by the Faderal Government although some comment is provided as to the potential implications
of government announcernents made 1o date, The lack of fina! legislation means there remalns significant uncertainty surrounding the
ultimate impact of tax reform on the TABQ shareholdars. Final enacted legishation is often rmarkedly different fram inltial proposals
and therefore it is strongly recommended that further advice or darification be sought once legishation has been enacted.

MNon-resident investors - No action has beon taken o register or qualify the Shares of the Offer, or otherwise to permit a public
offering of the Shares i any jurisdiction outside Australia. Accordingly,any investor who s a non-resident for Australian tax purposes
should seek their own advics In relation to the tax consequencaes of an Investment in TABQ.

Dividend Relnvestment Plan - No comment s made in relation te the potential tax consequences of the Dividered Relnvestment
Plan as & has not been implemented at the currant tima.

It is strongly suggested that all applicants, be they Individuals, corperations or trustees, seek professional advice from a qualified
taxation adviser in redation to thelr own taxation situation,

Taxation of Dividends

individual resident investor

Taxation of dividends

A resident individual sharehelder may be entitled 1o a rebate of kax in respect of imputation eredits attached to franked dividends received
from TABL) and which are together with the imputation credits, included in the individuals assessable income. The franked dividerd may
give rise to a tmx Habllity to the individual 1o the extent to which thelr marginal rate of tax exceeds the rebate of touTo the extent that
an unfranked dividend s paid by TABG, such a dividend will be taxable to the individual at Ms or her marginal rate of ax.

Taxation consequences of disposal of Shares

A resident individual whe subsequenty disposes of his or her TABQ Shares will gensially be subject to capital gains tax in respect
of that dispasal. Brondly, where such Shares are disposed of for 4 corsidoration that exceeds the amount pald on acquisition, that
excess may be subject to eapital gains tax, Spocifically, the gain will be taxed In the hands of tha Individual although it should be noted
that the cost base would be adjusted for Inflation where the individiial has held the Shares greater than 12 months. Additionzlly, the
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individtal’y taxable capltai gin cf.srrentfy armploys an avaragfng methcé&agy that may reduce the n
atély payawe G5y ahy realised gain. _

Conversety, = resident individual share%'cotde:’ wha receives consi dar‘atic;n on d[spz}sai of his or her TABQ shares whif,h i$ lass thy
the amount briginally paid By that pefson to scquive thosé Sharss will gener‘a Iy realise a capital loss. Such 2 capltal loss may b
applied by that individunl to offset any Sther taxable capital gains reallsed durihg the same yesr and may be carried forward ing
future years to offset such gains if the indévidust has Insuffitient capieal galns to absorb the loss ih that year. hmportantly, & is nc
possible to offsec a capital loss agalns: ordinary ihcome.

Tax Reform Proposafs

ASTABC) shares will be acquired after 1 Ocmber 1999, the following consequences may flow 1o Tndividual investors iollowing the Feder:
Government's announcermants in refation to the Ralph Committse Review of Busingss Taxauan

* the original cost of shares for capital galns tax purpotes my no longer be adiusted for inﬂazmn whers individual investors hold ¢,
shares for greater than {2 months

+  the averaging sethodofogy cur_rantlg used for caleulating capical gains for individuals may not be available

o +  where an individual holds TABL) shares for at least one year, only one half of the difference between the sroceads recelved or
S disposal and the origingl cost may be sbject to tix,

. Qither polnts to note inc;iua:iesw
i ) » exCess ampumioa cradits will be refurided to resident individuals where imputation credn:s are attachid to dividends received
} C ; from 1 july 2000

. in the event that pmyosed changes in ti’;e cormpany. tax race are Empmﬁ{ad as annozmced adjustrients may be required to the
rebaves avatiable In respect of franked dividends receivid in future years. These adjustments are expstied io be commensurate with
the reduction in the comparty tax rate 2i9d may be phased in over a thansitional period,

Resident combiny investor
Taxation of dlvidends

A resident corporate shareholder may be entitled to 2 rebai:s of tax in ;espect of both franked and unfranked dividends received
frorm TABCQ and which are included in the ¢ompany's messabﬁa income. Further, any franking credit attaching to the dividend may
add to the corporate shareholders frankmg account balance,

Taxation consequences cf dispowi of Simres

A resident company thad subsequenﬂy disposes of itg TABQ Shams wili gar:emlly be sub§ect o capital gains tax if respect of that
disposal. Broadly, whare such Shares are dispased of for a csnuderaﬂo& that: exceeds the amount paid on acquisidon, that excess
may be subject to caplia! gaing tax. Specificaliy. the gain will be tixéd to the company slthough It should be noted that the cost base
of the Shares would be adjusted for ur%ﬁatioh where the cmpan}f has held the Shares for greater than 12 mc}aths

Conversely, o resident ccsmpany. which receives consideration o disposat of ztsTABQ Shares Which is lesé than the amount Originaily paid
by the company to acquire those Stares, wil generally realise 2 cepital loss. Sucha capital loss may be applied by the company to offset ary
other taxable eapital gains reaised during the same year and may bé tarvied fomzrd into futuie years to offset such gafns f tie company
has Insufficient cap&a[ gains to uhsorb the Joss in that yedf Imporcantly, it is not possible to offset a capital 1oss against ordirary income.
Additionally, it may b3 possible for any capisal loss to be transferred to dnother company that Js part of the same wholly owned group.

Tax Refortn Proposals

AsTASQ shares will ba acqa;r’ed after | October 1959, the fallowing conseguericis may flow to corporate investors following the
Federal Government’s announcements in refatlon t6 the Ralph Committae Review of Basmesa'ﬁ'axatlaﬁ‘

’ the onginaf cost of shares for cai) tal gains tax purposes may no fanger be adjusted for inflatfon where corporate investors
hold the sharw: for greater than 12 months

. in the event that propesed chariges ih the company tax rate are Implemented as anacunced ad;us;mewts may bs r@qmmd tQ
the rebates and franking credits availdbie in respect of franked dividends received i future years. These adjustments are
expectad to ba commensurate with the reduction In the compary tax rate and may be phased in over a transitiora! pericd.

> the dividend rebate In respect of unfranked dividends may be removed with effect from [ july 2000,
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Resident trustee investor

Taxetion of dividends

A resident mrustee is required oo include the tom! amount of any dividend recelved 5 assessable income in the trust’s income tax
return, Howeven a beneficiary of 3 discrationary trust or unitholder of & unit wust Is placed In the same position as fthey had recalved
the dividend directly. Acoordingly, the recipient should be entitled to recalve their respactive share of any avallable franking rebate.
Expenses may reduce the dividend incoma receivable by the recipient; however; this should not reduce the available franling rebate,

Where the dividend received by the trust fs not franked, individual reciplents of the trust distribution will be subject to income tax
on the dividend income recelved from the trust at thelr marginal rate of tme. Howaver, o corporate reciplont may be entitled 1o 2
feanking rebate regardiess of whether such a dividend is franked. ' :

Taxation consequences of disposol of Shares

A resident trustee that subsequently disposes of 1ts TABQ Shares will generally be subject to capital gains tax in respect of that disposal.
Broadly, where such Shaves are disposed of for 2 consideration that exceads the ameount paid on acquisition, that excess may be subject to
capital gaing tax. Any such gain may be distributed 1o the beneficiaries or unitholders of the trust and will be taxed in their hands although
it should be noted that the cost base would bs adjusted for inflation whers the trustee has held the Shares greatar than 12 menths.

Conversely, a resident trustes who receives consideration on disposal of its TABQ Shares which Is less than the amount originally
e paid by tha trustee 1 acquire thase Shares will gonerally realise a caphal loss. Such a capital lose may be appled by the trust to
i ( ‘ offset any other taxable capital galns reslised during the same year and may be carried forward into future years to offset such gains
if the trust has insufficient capital gaing 1o abserd the loss in chat year lmpaortantly, i s not possible to ofiset 2 capital loss against
ordinary incoms nor is It possile for a wustee w distribute a capital loss to the beneficiaries or unitholders of the trust,

Tax Reform Proposals

While details are yet to be veleased, the Ralph Committes Review of Business Taxation has recommendad the adoption of an “entlty
tax ragime”. Broadly, the impact of these proposals is that certain trusts will be waxed Tn 2 similar manner to compandes, with similar
conseguences flowing to beneficlaries or unitholders in receipt of trust distributions as would apply 1o distributions received by
shareholders of 2 company.

Stamp Duty - The Act provides that no stamp duty will be payable to acquire TABQ Shares under the Offer Docurnent. All
subsequent transfers of TAB() Shares may attract $tate stamp duty applicable to marketable securities. If 2 person trades TABRQ
Shares on ASX through a Stockbroker, stamp duty in Queensiand is currantly payable at the rate of 0.15% by the seller and 0.15%
by the purchaser on the sale price of the Shares.

f TAB(Q Shares are traded otherwise than on ASX dhrough a Stockbroken stamp duty is payable in Queensiand by either the purchaser
or the selfler at the rate of 0.3% of the sale price of the Shares or the market value of the Sharss at the time of sale, whichever is greaten

Vendor and Directors’ Authorisation ‘-
This Offer Document is authotlsed by the Sate of Queenstand and & signed for and on belulf of the Sate of Queenslend by

@M

i Hamill
Frediurar of Queensland

This Offer Document is authorised and signed by all of the Directors of TABG:
' ]

: /4
Jorge Chpman John OBrien
2 o ‘ %-mwm
W;fé e
RobertBentley Jahfs Bird
Gradmé Ery Richard Mcilwain
Wa)@sﬁ“lgers Helow-Mugent
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ABS

Act

AppEcation
Agpplication Farm
AppHcation Monies -

ASIC
ASX

ASX Listing Rules

Austraiian Rading
Product

Board

Broker Firm Applicant

Broker Firm
Application Price

Business Day
CHESS

Chief Executive

Co-Managers
Constitution
Control Bodies

Divectors

ORP
EBIT
EBITDA

Eligible Employees
anl Agenis

Final Price
Footy TAH

FOSB
Fractions

FY

Gamning

Golden Cazket

Gakdan Gaming

Australian Bureau of Suatistics;

TAB Queeissiand Limited Frivatisation Ac 1999
avalid application & purchaze Shares;

Application form Included b the Ofer Document
the applicable Retall Offer Application Price or the
Broker Firm Application Price multipdied by de
nusnber of Shares applled for;

Australian Securidles & lovestments Commissics;
Australian Stack Bechangs Urnited .
AN 098 624 691 or the stock exchange of that
vernpany 45 the comtext requires;

the Listing Riles of ASY;

Australian racing information supplied 1o TABQ
under the Preduct and Program Agreement:

the board of directors of TABG, -

an applicans pursuRnt t the Reia Offer wha has
been offered & frmv: allacasion of Shares by thelr
Swodidroler;

32,10 per Share, belng the amount payskle by
Bralwar Firms Applizants under the Retail Offar

in respect of broher frm Applications;

a day other than 2 Saturday or Sundzy on which
banles afe open for general business in Brishane,
Ausrraliz

Clearing Hoirse Electronic Subregister Sysrems

operated by ASX Serement and Trarsfer
Carperation Py Limited ACN 008 504 533; -

the chief axecutive for the pisposes of the Waezrng
Act 1998, Gaming Machine Act (9% or Keno Az 1996,
st the egnts renpuires;

soe Diractory;

TAB's constitution:

Cuesrsland Principal Chub, Queansland Harness
Rating Board and Greyhaund Raging Authoriss

the directors GFTABC) who sign this Olfer
Pecumeits

TABQ's dividend reinvestment plar;

garnings before imerast and zax;

earnings before interass, tax, depreciation and
amortisation;

full thuie and cpsuial employees and permaneng full
tima contractors of TABG or its Subsidiaries

#nd TABC) agents, 35 determdaad by the Directors;
the price ot which each Shere wil be sold m
suzcassiid Bidders in the bastioutionst Offer:
fotalisasar betting on sech round of the Nationst
Rugby League compatition seasor;

fxed wilds sports beudng

the amounsz resuling from the rounding down of
winnings aid to betters or roundings;

financial year ended or ending 30 kine as the context
requires; ;
all legal forms of gambling {other than wagering} which
includes fotreries, poker and gaming nadhines, tasino
gambling, foctball pools and ather forms of gambling:
Golden Casleat Lostery Corporation Limited

AN 078 785 449,

Golden Gaming Py Lud ACN 079 909 541;

GSP

-HIN

Institutional Offer

loint Lead Managers
or JLMs

LMO

Minister

Ciffer or TABG
Share Gffer

Offar Documant or
TABEQ Share Offer
Docusont

Product and Program
Agroerrent

Product Co
Public Applicants
QLOGR

QR

Quieenstand Govermment
or State Governrent

Gueenshind Racing
Calendar

Cueensiand Racing
Program

Retall Offer

fetall Offer Appllcation

Brice

SCH

Share Ragistry

Share{s)or .
TABQ Share(s)

the State

Stockbroker

Subsidiaries

TAB Limited
TABCorp

TABL) or Compahy
TFN
US Porsen

Gross State Broduct;

Haider dentiication Murber;

the tvitation sade o tintions and the JLMs, on
Eahalf of clants, mder the Offer Document

see Directory;

Tcansed monitoring oparator graned a mon‘:msﬁg
wparator’s fognce under the Goming Machine Act
9

the Minister of the State responsible for admiristering
the relevant fegishation;

thiz Remil Offer and Inetitutional Offar;

O Doruvent issued on 15 Qgtober 1599 for the
purchase of TABQ Sirares;

the sgreement between TABG, Product Co and

the Canerel Bodtes;

Queansiand Race Product Co Ld ACH 081 743 722
Eligitde Ermployess and Agents 2nd other members of
the public in Austalla fexcliding Broker Firm
Applicans);

Queershand Office of Gamlng Reguistion
Queenstand Radng Industry;

the Government of Quasnsiand and includes the
Crown In right of the Stte;

a calendar of race meetings schedeled 1o be held in
Quesnsiand supplied wTABQ undar the Produer and
Program Agresment;

the program of races upon which wagering can be
offered under the Queenshind Racing Celendar
sipplied to TARQ under the Product and Program
Agrasment

tha invietion made to Public Applicants and Broker
Firm Appliéanss o purchase Shares Under the Offer
Docament

$140, being the amount payable on applicaden in
respect of vach Share by applicants under the Rezall
Offer foxciuding Broker Firm Applicantsh;

securities Clearing House Pry Limited;

ser [irectory;

ene,some or 2 of the 1308 milion fully paid
ordieery shares in TABQ offersd for zule by the State;
the State of Quesnsland; _

a participating srganisation of ADYG

each of Golden Gaming. Broadeasting Smtion 4P

Pry Led ACN G 033 806 of Lavel 4 TAR Budlding
240 Sandgare Road Albion Queersiand 4019 and
TABGLD Seper Py Lid ACN 069 949 524 of TAB
Buileding 240 Sendgace Roud Atblen Queerstand 4010,
TAB Limited ACN GB} 765 308 and it subsidiaries;
TAECorp HMoldings Limited ACN 063 780 70% and its
subsidiaries

TAB Gueershind Limited ACN 0BS 891 738; |
Tt File Number;

the meaning gven to that term by Regulation $ under
the LIS Securiles Act of 1933,
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Tattersall’s Limited
A diversified Gambling & Entertainment organisation

Tattersall’s Limited delivers quality gambling and entertainment
products & services both in Australia and Internationally.

Qur mission is to deliver superior and sustainable
shareholder value by being:

e customer focussed
e recognised for integrity and trustworthiness
j ® innovative
{ e responsive to, and engaging with the community

e recognised for our self reliant, accountable and
customer focussed staff

Our goals are to:

e retain and optimise our existing franchises

* grow our gambling and entertainment capabilities
* expand into new territories & innovative channels
e deliver operating efficiencies

Contents
1 Financial Highlights 47 Financial Statements
2 Joint Report from the Chairman 52 Notes to the Financial Statements
and Chief Executive 118 Directors' Declaration
6 Review of Operations 119 Independent Auditor’s Report
14 Community Involvement 121 Shareholder Information
16 Corporate Governance Statement and Calendar
21 Directors' Report 123 Corporate Directory
(including Remuneration Report) IBC Group Brand Structure
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Delivering outstanding growth

The 2007 financial year was a company-changing year.
The Company completed the merger with UNITAB and
a number of other acquisitions and disposals while
accelerating and exceeding the synergy targets for
the Tattersall’s UNITAB merger and growing pro-forma
net profit before tax from the $311.2m reported by the
two companies in the 2006 financial year to $357.2m.

These remarkable outcomes were achieved without
disrupting the forward momentum of any of the

Group’s businesses or its capacity to seize future
business opportunities. They have produced a more
geographically and operationally diversified collection
of complementary businesses focussed on delivering
improved profit performance and returns to shareholders.

2007 2007 2007
$2.6 billion $357.2 million

— — - ey
P G -~ .

o[
$2.5 billion

2006 >

N, \ A Tonne o
" $311.2 milli / 2006 !
/ e 7 $215.6 million

2007 revenue increase 2007 net profit before tax increase 2007 net profit increase

73.5% 1714.8% T15.2%

www.tattersalls.com.au 1
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Joint Report from the Chairman
and Chief Executive |

Year in Review

The year to 30 June 2007 has been a significant
period in Tattersall’s short history as a publicly
listed company.

After more than 100 years as a private estate,
Tattersall’s listed on the Australian Stock Exchange
(ASX) on 7 July 2005. Since then, Tattersall’s has
diversified its business, significantly increasing profits
and returns to shareholders and more than doubling
market capitalisation, making Tattersall’s one of the
largest gambling companies in Australia.

The major part of this outstanding growth was
achieved in the past twelve months.

Harry Boon Dick Mcllwain

2 Tattersall’s Limited Annual Report 2007




Year in Review (continued)

The Tatts Pokies, Lotteries, UNITAB Wagering, Maxgaming
and Bytecraft businesses have performed well throughout
the year with the wagering sector being a stellar performer.
In our relatively mature markets, management's ability to
focus on efficiently delivering quality products and services
to our customers is critical in establishing the platform for
sustained success.

The merger with UNITAB, which became effective on

12 October 2006, was important in positioning Tattersall’s
for the future. The benefits from the merger have

been significant:

= increased scale delivering operational cost efficiencies of
around $23.2 million this year, with ongoing annual benefits
of around $32.7 million expected by the end of next year;
diversified geographical operations creating greater
opportunities and spreading risk;

diversified business operations with the merger adding
wagering and gaming monitoring technology to the
existing gaming and lotteries strengths; and

bringing together a unified and focussed Board and
management team to optimise the potential from the
merged Group.

The growth in Tattersall's has not been limited to the merger.

In February 2007, Tattersall's and Macquarie Bank Limited,
through the joint venture company European Gaming Ltd,

2006
17.0 cents

 M52%

acquired the shares in Talarius Limited (formerly Talarius
plc), a United Kingdom listed gaming company operating
over 8,100 gaming machines in almost 200 adult gaming
centres (AGCs).

Talarius is a natural and strategic extension of Tattersall's
existing businesses and core competencies. Notwithstanding
the many challenges ahead, including regulatory change

in the UK, Talarius is an exciting long term opportunity.
Talarius also provides a platform from which we can grow
our presence in the European market through industry
consolidation and leveraging the experience from our
existing Tatts Pokies, Maxgaming and Bytecraft businesses.

This foray into the European market follows the establishment
of our gaming business in South Africa, where the first venue
commenced operations in November 2004. As a start-up
operation, the South African market has taken longer to
penetrate. However, the business model is now well
established, and this investment provides the ability to
deliver improved financial contributions as more electronic
gaming machines (EGMSs) are rolled out and as further
licence approvals are obtained.

On 16 April 2007, Tattersall's announced an agresment

to acquire the shares in Golden Casket Lottery Corporation
Limited, the exclusive lottery operator in Queensland. This
transaction was completed on 28 June 2007. Although
not influencing these current results, Golden Casket is clearly
a very strong strategic fit with Tattersall's existing lotteries

2006
15.0 cents
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Joint Report from the Chairman and Chief Executive (continued)

business. The combined lotteries businesses are expected
to be solid contributors to the Group's ongoing performance
with EBITDA anticipated to exceed $20 million in the 2008
financial year.

In keeping with our focus on our core competencies,
Bytecraft Entertainment was sold during the year, leaving
Bytecraft Systems as an integral part of the Group. Bytecraft
Systems provides installation and maintenance services not
only to Tattersall's and UNITAB, but also to an expanding
external client base.

The legal claim by the former Trustees of the Estate of the
Late George Adams was settled on 19 April 2007. The
settlement resulted in a surplus of approximately $51 million
against the $71.4 million provision established at the time of
the float of the Company. This has enabled shareholders to
be rewarded with a special dividend of 4.0 cents per share
from the balance of the provision. This settlement concluded
the last significant issue from the restructure and creation of
the listed company.

Financial Performance

Through this period of rapid growth, Tattersall’s has
maintained focus on delivering strong financial performance
and returns to shareholders.

Reported revenue for the period was up 30.1% to $2.4
billion. On & pro-forma basis - that is, assuming the merged
Group was in place for the full 12 months — revenue
exceaded $2.5 billion, up 3.5%.

Importantly, management has demonstrated its ability to
leverage increased size and scale, with reported Net Profit
After Tax (NPAT) up 124.5% to $288.6 million and pro-forma
full year NPAT up 15.2% to $248.4 million.

The improved financial performance has been reflected in
enhanced total shareholder returns. A total of 22.0 cents
per share has been distributed in dividends to shareholders
in respect of the current year. When the final, fully franked
dividend of 10.0 cents per share is combined with the
interim dividend of 8.0 cents per share and the special
dividend of 4.0 cents per share, this represents a payout
ratio for the year of 96.5% of reported NPAT. Over the same
period, Tattersall's share price has improved significantly
from $2.79 per share at the start of the financial year.

Outlook
While much has been achieved in a short period, there
are many challenges and opportunities ahead.

The Victorian Government’s lengthy lottery licence review
process has resulted in ongoing uncertainty and delay in

4 Tattersall's Limited Annual Report 2007

awarding a new 10 year licence. At the time of printing this
report a decision is close or will have occurred following this
elongated process. The outcome will be communicated via
the ASX and on Tattersall's website (www.tattersalls.com.au)
and discussed at the AGM.

Having acquired the Golden Casket lottery in Queensland,
we are now focussing on driving operational efficiencies
across the combined lottery business, as well as seeking
additional business development opportunities.

The Tatts Pokies business faces a challenging pericd
ahead with the impact from a number of recent Government
regulatory announcements. The increased Health Benefit
Levy on EGMs will reduce NPAT by around $12 million,
while the removal of 283 EGMs as a result of further regional
caps will make revenue growth more difficult to achieve.

Tattersall's current Victorian gaming licence does not expire
until 2012. However, a significant Government review is
underway to determine the industry structure beyond 2012.
Similarly, the Victorian wagering licence, which Tattersall's
does not presently hold, alsc expires in 2012, and is also
the subject of a Government review. Tattersall's will be an
active participant in this process through the expertise of
its UNITAB wagering business.

In the short period since listing on the ASX, Tattersall's has
demaonstrated its ability to focus on improving operational
efficiencies and to actively seek out and complete transactions.
For this, much credit and thanks go to all management

and staff within the expanded Group.

The achievements to date have given Tattersall's broader
capabilities to actively pursue other strategic opportunities.
Importantly, with relatively low levels of debt, Tattersall's
has the balance shest to back this up and is well placed to
optimise our position on licensing renewal, further industry
consolidation and any other investment opportunities within
Australia and internationally.

Your management and Directors are committed to ensuring
we maintain our focus on our core strengths and continue in
our guest to further improve returns to shareholders through
ongoing cost efficiency and value adding investments, while
maintaining high standards of probity and business ethics.

@/%M Jg 1. MSrre

Harry Boon
Chairman

Dick Mcllwain
Managing Director/Chief Executive
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Delivering outstanding growth

| Fleported | Pro-forma’
2007 2006 Change 2007 2006 Change
$million  $million % | $ million $ million %
Total Fjevenge B 7 72.41749 o 1,§5§.2 . EM e gi?31 N 2}85.27 s Si,
Statutory Charges
- Government 1,119.7 1,018.3 10.0 1,143.6 1,108.9 3.1
- Other . 5040 442.2 140 5207 506.6 N 2.8
OPerating Co§t§ | 3965 - 1728 - 1205 4614 420.9 o 7-2.07
EBITDA g 5 459.2 2219 1069 4474 - %988 122
NPBT L - 3818 1888 1022 372 = 3112 148
('l NPAT 2886 1285 1245 2484 2156 162
Earnings
PerShare-cents 26.1 188 426 196 170 152
Total Dividend Per Share
,!“E‘“JE‘?F‘E‘!’,"’E"? B 220 716_.25 _354 18.0 ] 15.0_ 200

Delivery in line with our strategy

24 July 2006 Secured a second gaming licence in South Africa. . 7 »

12 October2006  Merger with UNITAB became effective, : I

2é Nove;nber 5006 : o Anastlncegthe proposed;cquisﬁon o; T;alariu; in the Unitac] kingdo?n. N =
1 Igebruary 20077 N Acquired Talaﬁué through Eurépean Gaming, a joint venture with F-\/Tacquarie Bank.

28 February 2007 Completed the sale of Bytecraft Entertainmr_ent. ) ) ] B

i éApni EOOT R = 7Ann7(:ﬁanced7the acquisitioni of Golden Césket Lottery Corporation. i

19 A;)ﬁl 2037 7 _ Tr_ustee (_3_ommis;o-n ca;e setﬁed._ .._.7 L 7_ 7__7 R
2_9 June_ 200'f_ i Gélgen Casket Lottery C_o_rporaac;n acquisition completed. 5 -

1 PRO-FORMA - 2006 and 2007 figures assume that the merged group existed for the full 12 months in both years.

www.tattersalls.com.au 5
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Review of Operations
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Tatts Pokies

Tatts Pokies is licensed to own and operate 13,750 EGMs
in Clubs and Hotels throughout Victoria.

Year in Review
The year just completed has seen a solid performance
in what has been a challenging period.

Gaming revenue for the year was up 1.5% to $1.247
billion. Growth was skewed towards the end of the year
with second half revenue up 1.8% compared to 1.2% for
the first half. Total revenue was up 1.9% to $1.259 billion.
Importantly, EBITDA was up 5.7% to $235.1 million,
reflecting the ability of management to continue to drive
operational efficiencies.

The year was punctuated by the loss of a major venue in
July 2008, extended disruption to key venues due to major
redevelopments in preparation for the July 2007 whole of
venue smoking bans, and the removal of popular games
no longer compliant due to new regulations.

Major redevelopments at large venues including the Knox
Club, Welcome Stranger, Newmarket Tavern and Stamford
Hotel significantly disrupted operations resulting in dexclining
revenue. All of these venues are now performing very strongly
and the full benefits of their redevelopments will be re:alised
during the 2008 financial year.

Regulations introduced in 2003 require the phasing out

by January 2008 of EGMs which do not have the capacity
to provide Player Information Displays. This has resulted in
the removal of many strong performing older games. Where
possible, these games have been or will be replaced with
similar games.

Tatts Pokies has continued to work with venues in
delivering quality facilities, products and customer service.
Fifty venues completed refurbishments during the past year.
On top of this, external smoking facilities were developed
in venues representing 88% of Tatts Pokies revenue. Early
indications are that venues which developed good external
smoking facilities have not been adversely impacted by
the new regulations.

In addition to these redevelopments, Tatts Pokies also
opened three new venues with a total of 85 EGMs and
topped up eight existing venues with a net increase

of 59 EGMs.

Tatts Pokies also continues to enhance its product offer,
rolling out 40 new games during the year and increasing
the number of EGMs linked to jackpots from 37.4% at the
start of the year to 41.8% at 30 June 2007. Most notably,
Tatts Pokies introduced two new proprietary jackpots called

www . tattersalls.com.au 7
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Review of Operation.s. (continued)

“Showcase” and “Platinum” which reduced the reliance on
EGM manufactured products. The increase in the number
of linked EGMs was also facilitated by the introduction of
QCOM based EGMs which was possible due to the ongoing
development of the proprietary Tatts Pokies jackpot system.

Licence Renewal

The current gaming licence in Victoria expires in 2012. The
gaming licence review process is at an early stage with the
Government undertaking consultation with interested parties
in respect of the proposed industry structure going forward.

These reviews are expected to continue for some time.
Tattersall's will be an active participant in the review process
and will announce to the ASX and update our web site with
any significant progress on this issue (www.tattersalls.com.au).

The Future

The 2008 financial year promises to be a challenging one for
the Tatts Pokies business following several regulatory changes
that come into effect during this period. These include:

* the increase in the Health Benefit Levy to $4,333.33 per
EGM, up from $3,000, reducing NPAT by approximately
$12 million;

* the move to whole of venue smoking bans from 1 July 2007;

* regional caps requiring 283 EGMs to be removed from
nominated venues by 18 December 2007;

* the requirement for Player Information Displays on every
EGM from 1 January 2008.

To counter the cumulative effects of these regulatory

changes, Tatts Pokies has continued to focus on driving

business efficiencies and improving its business model.

8 Tattersall's Limited Annusl Report 2007

Significant work was undertaken with venues in preparation
for the move to whole of venue smoking bans, drawing on
experience from the gaming room smoking bans introduced
in 2002. This included collaborative work on the design of
external smoking facilities to create a welcoming environment
for customers. Early indications are that this work is paying
off with year to date revenue up approximately 3.5%.

Tatts Pokies took over the Moonee Valley gaming venue
an 20 July 2007. This is a newly renovated 105 EGM
venue that will contribute to the full year results for 2008.

Approval has been granted for Tattersall's to develop

the Lynbrock Hotel with 55 EGMs. As a greenfield site

it is not expected to be operational until 2009. This follows
the success of Tattersall's development of The Club

at Caroline Springs and provides opportunities for Tatts
Pokies to achieve long-term growth in what is a highly
regulated market.

Victorian Commission for Gaming Regulation (VCGR)
approval has also been received for a new 60 EGM venue
at Wodonga Country Club, This venue is expected to be
trading before the end of the 2007 calendar year.

As part of our normal capital expenditure program,

Tatts Pokies has been progressively introducing the Player
Information Displays. This project will be completad by

1 January 2008.

The coming year will be challenging and a difficult period in
which to deliver strong growth. Despite this, we are confident
that the many achievemants throughout 2007 and the
continued focus on operational improvements have put
Tatts Pokies in a good position to face these challenges.
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UNITAB Wagering

The provider of totalisator wagering (tote) and fixed adds
betting services to retail customers in Queensland, South
Australia, Northern Territory and remotely to account
holders via TABonline.com.au, Telebet and Telebet Express.
UNITAB's totalisator pools exceed $3 billion annually.

Year in Review

The 2007 financial year was an outstanding year for IUNITAB
wagering. In the reported results, wagering delivered $410.9
million in revenue and $102.6 million in EBITDA for the nine
months since the merger.

On a pro-forma basis - that is, assuming wagering was
part of the Group for the full 12 months - wagering revenue
was up 8.2% and exceeded $500 million for the first time.
Importantly, the focus on delivering bottom line growth

was intensified following the merger, resulting in EBITDA
increasing 17.6% to $134.7 million for the full 12 months.

UNITAB experienced its best ever Spring Carnival with
off-course sales up 9.3% over the previous Spring Carnival.
Sales growth was relatively consistent across the network
with the greatest growth coming from internet sales which
delivered 9% of all wagering sales in the 2007 financial year.
The full year results were impacted by the loss of 245 race
meetings in June due to inclement weather.

Fixed odds betting revenue was up a remarkable 35% for
the full year on the back of 48% revenue growth in the
previous year.

The 2007 financial year has seen the completion of a major
system migration project that was commenced in the 2000
financial year. This has been a long but seamless process
to replace the legacy mainframe system with a Windows
NT based wagering server program that provides greater
operational efficiency and future flexibility.

The 2007 financial year also saw the completion of

the roll out of approximately 2,200 wagering terminals to
around 1,000 outlets in Queensland, South Australia and
the Northern Territory.

These two initiatives, along with UNITAB's rolling outlet
refurbishment program, reinforce the Group’s commitment
to consistent reinvestment in systems and facilities

for customers.

The Future

In 2007 UNITAB wagering achieved the greatest growth
rates in a decade with positive signs of continued growth.
Until the outbreak of the equine influenza virus disrupted
racing in Australia in late August 2007, UNITAB wagering
had achieved year to date growth of 6.5%.

While the equine influenza virus has impacted the 2008
financial year we anticipate that sustainable growth going
forward should be slightly above the average growth in the
household disposable income index.

During the year ahead UNITAB will introduce “Easybet”,

a fractional betting product that will provide choice, simplicity
and certainty for customers wishing to make multiple
selections on trifecta and first4 bet types.

UNITAB will also introduce the quadrella, providing customers
with the opportunity to select the winners of four nominated
races at a race meeting.

Through our commitment to ongoing investment in

our infrastructure, terminals, products and facilities, the
wagering business is well positioned to deliver sustainable
growth in an efficient and cost effective manner.

www.tattersalls.com.au 9
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Review of Dperauioné‘;{'eon‘tinuéd)

Lotteries

The only non-Government lottery operator of its kind in
Australia with lottery operations in five States and Territories
accounting for over half of lottery sales throughout Australia.

Year In Review

Tattersall's operates the lotteries in Victoria, Tasmania, the
Australian Capital Territory, the Northern Territory, and now
Queensland. Tattersall's alsc provides administrative services
for the members of the Australian Lotto Bloc, National Lotto
Bloc and the Powerball Bloc, administering games such as
Powerball and Super 7’s Oz Lotto.

The 2007 financial year has seen the Lotteries division
deliver an outstanding result. Operating in a low margin
environment, the focus on cost management and efficiency
gains has been instrumental in delivering reported EBITDA
of $35.3 million, up 34.1% on the previous year.

This year's result has benefited from an $8 million reduction
in the depreciation charge for the lotteries system following
the one-year extension to the Victorian licence granted in
December 20086.

The product performance within the lotteries division was
broadly in line with expectations:

« Saturday Tattslotto, which represents approximately 55%
of total lotteries revenue, had revenue growth of 4.2% to
$314.1 million which included the benefit of an additional
Saturday during the vear;

¢ The number of Powerball jackpots of $15 million or more
was down from twelve in 2006 to eight this year. Despite
jackpots reaching at least $25 million on three occasions
during the second half of the year, lower frequency of
larger jackpots resulted in revenue declining 3.6% to
$110.5 million for the year;

* The number of Super 7's Oz Lotto jackpots of $10
million or more doubled from nine last year to 18 in 2007
- including two $25 million jackpots — driving revenue up
31.5% to $53.2 miillion. The revenue growth in Super 7’s
Oz Lotto is off the back of the success of the product
enhancements undertaken during the 2006 financial year.

Internet registered players increased from 106,000 in 2006
to almost 136,000 players in 2007. The growth in internet

10  Tattersall's Limited Annual Report 2007

sales continued during the year across all major products and
now represents 2.7 % of total sales, up from 2.2% in 20086.

Licence Renewal

Tattersall's operates the Victorian lottery under a licence
issued in 2000 by the Victorian Government and which
was set to expire on 30 June 2007. This licence has been
the subject of an extensive licence review process with
Tattersall's making a detailed submission in February 2006
to bid for a new ten year licence.

Due to delays in the evaluation of submissions in the
licence review process the Victorian Government provided
Tattersall's with a one-year extension of its current licence
to 30 June 2008.

The licence review continues with the Government's process
being subjected to several enguiries and fresh assessments.
Tattersall's has continued to co-operate with the process
and remains confident in our ability to continue as the
licensed operator of public lotteries in Victoria.

At the time of printing this report a decision is close

or will have occurred following this elongated process.

The outcome will be communicated via the ASX and on
Tattersall's website (www.tattersalls.com.au) and discussed
at the AGM.

The Future

Tattersall's has operated business as usual throughout the
Victorian lottery licence renewal process. We have continued
to seek operational efficiencies through improved procurement
practices and have made further lottery system enhancements
that will deliver increased productivity to lottery retailers.

The bringing together of the Tattersall's and Golden Casket
lotteries businesses creates a business with expected
revenue of around $1 billion in 2008 and EBITDA expected
to exceed $90 million. The lotteries business now directly
employs approximately 270 people and will have over 2,000
retailers in five States and Territories in Australia.

The combination of a co-ordinated national approach and
local management in each jurisdiction will provide the lotteries
business with strategic direction and operational capability
to continue to grow the business and realise its full potential.
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Maxgaming

The leading EGM monitoring and jackpot services company
in Queensland, Northern Territory and New South Wales,

Year in Review

Maxgaming contributed $84.5 million to reported revenue
and $45.9 million to reported EBITDA for the 2007 financial
year. On a pro-forma full year basis revenue was up 0.3%
to $112.3 million and EBITDA up 0.2% to $61.2 million.

The 2007 financial year presented numerous challenges
to the gaming market in both Queensland and NSW.

A full smoking ban came into force in Queensland at the
start of the financial year while in NSW clubs had to adjust to
higher gaming tax rates applied to medium to large revenue
venues from September 2006. NSW gaming venues were
also preparing for the introduction of a full smoking ban
from 2 July 2007.

Maxgaming met the challenges in Queensland increasing its
EGM monitoring market share over the year from 79.6% to
81.8%. The conversion of many venues to longer contracts,
a successful tender for the Coles hotels and the renewal of
the Queensland monitoring operators licence for ten years
have established a framewaork for maintaining this increase
in market share.

The NSW business holds the exclusive licence to supply
central monitoring to all EGMs and exclusive licences
for statewide jackpots in hotels and clubs. Total EGMs
monitored in NSW reduced from 100,653 to 100,050

at 30 June 2007.

The NSW state-wide linked jackpot business increased
linked EGMs from 4,002 to 4,729 over the year. This growth
partly flowed from a business focus on developing the
fraternal linked market, particularly within the hotel segment.

These factors lead to a decline in the number of EGMs
linked to higher daily fee games and as a result a decline in
total linked revenue. However, the second half of the financial
year saw the roll-out of three new hotel fraternal links adding
870 EGMs and a growth in total fraternal linked EGMs across
pubs and clubs from 1,187 to 2,235 EGMs.

In addition, to further address the impacts on margins of this
shift in sales mix, the business implemented a redundancy
program and introduced new lower cost communication
technologies across parts of the network.

The Future

With the first year of the smoking ban behind it, the
Queensland gaming market, particularly the jackpot links
revenue, is returning to growth in 2008. Opportunities
exist for continued penetration with products launched

in 2007 such as the Bullionaire statewide link along with
new products to be released in 2008 including card based
cashless gaming and new link games. These should
assist with further growth in revenues and margins.

The NSW business will benefit from a lift in the monthly
monitoring fee from $32.49 to $33.42 per EGM from

1 July 2007. The Statewide Link business will continue

to progress gradually given the impact on our customers
of the full smoking ban and as the higher gaming taxes
applying to larger clubs from September continue to be felt.
To support the business, a range of new link products are
due for release early in 2008. These include a new Aristocrat
statewide Hyperlink game called Thunderhearts which will
be co-pooled with the top level jackpot of Maximillions.

www.tattersalls.comau 11
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Review of Operations (continued)

Bytecraft

The provision of third party installation, repair and
maintenance services for lottery, gaming, wagering,
banking, point of sale (POS) and other transactional
equipment and systems throughout Australia.

Year in Review
The 2007 financial year has been one of significant
change for the Bytecraft group of companies.

Bytecraft Entertainment was sold in February 2007 for
$42.5 million - a profit before tax of $4.6 million. Although
Bytecraft Entertainment had a very strong eight months,
mainly achieved off the back of its success at the Asian
Games in Doha in December 2006, the business was

not considered core to the Group’s operations.

Tattersall's has retained the Bytecraft Systems business
which is core to the Group through its provision of
installation and support services to the Group and other
external customers. Bytecraft Systems has continued
to expand its customer base with approximately 50%
of revenue now sourced from customers external

to the Group.

Bytecraft enjoys a substantial multi million dollar vendor
support relationship with a global leader in IT Infrastructure
and Solutions. Bytecraft provides this customer with
warranty support services for its range of mobile computing
equipment throughout Australia. In addition Bytecraft
provides nationwide cnsite hardware services on POS and
Teller equipment for a number of Australia’s leading banking
and retail institutions.

Through this period of considerable change Bytecraft
Systems has turned around its financial performance
delivering reported EBITDA growth of 289% to $7.6 million
this year from $2.0 million the previous year. This has been
achieved through a combination of business rationalisation
and cost reductions.

During the year, Bytecraft Systems completed the acquisition
of the Getronics Gaming business in Queensland and in May
2007 commenced providing the maintenance services to
Maxgaming for its licensed monitoring customers.

The Future

With the distractions of the disposal of Bytecrait
Entertainment, integration, and consolidations behind it,
management is now firmly focussed on continuing to deliver
sustained growth.

The 2008 financial year will see Bytecraft Systems achieve
the full year benefit from providing the maintenance services
for Maxgaming customers in Queensland and the full year
benefit from the structural changes implemented in the
second half of the 2007 financial year.

Bytecraft Systems will also benefit from the acguisition of
the remaining 30% of EGMTech, which was completed
on 4 July 2007. Throughout the financial year EGMTech
provided project services in Japan, Guam and Korea.
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RMC.016



—

International

The provision of gaming based services in Scuth Africa
and Europe.

Year in Review
In South Africa the results for the year have been mixed.

Tattersall's, through the majority owned Thuo group of
companies, is continuing to grow its footprint in the South
African gaming industry, Tattersall's currently has licences
to operate 1,000 EGMs in each of the Western Cape and
KwaZulu Natal (KZN) provinces.

At 30 June 2007, 715 EGMs were in operation in Western
Cape, up from 507 at the start of the financial year. KZN
Province is in its early stages of development after being
awarded a licence in December 2006. The establishment
costs have been incurred and the rollout commenced with
74 EGMs in operation at 30 June 2007.

South African gaming contributed A$2.4 million to the
Group'’s EBITDA for the 2007 financial year.

Meanwhile, in August 2006 it was announced that Uthingo
Management Pty Ltd, a company in which Tattersall’s holds
a 10% interest, had not achieved preferred bidder status to
operate the national lottery. Uthinge ceased conducting the
lottery in April 2007 and there is currently no national lottery
operating in South Africa.

In Europe, Tattersall's converted its 10.4% interest in Talarius
Plc (now Talarius Limited) into a 50:50 joint venture with
Macqguarie Bank Limited in the European Gaming Group,
which now owns 100% of Talarius. Talarius is an AGCs
operator with over 8,100 gaming machines in around 200
AGCs throughout the UK.

With the acquisition only finalised in February 2007, European
Gaming contributed a modest $1.5 million to EBITDA for the
year. More importantly however, Talarius provides Tattersall's
with a solid platform from which to participate in the expected
industry transformation in Europe.

The gaming markst in the UK is currently undergoing
considerable regulatory change, such as the introduction
of smoking bans, maximum play restrictions and increased
reporting cbligations. While this can have an adverse impact
on the short term financial performance of the business

it will not impede our strategy for growth in this market.

In fact, it is expected to accelerate consolidation and
provide opportunities for the Talarius business.

Year ahead
The year ahead should be one of continued consolidation
and growth in both South Africa and Europe.

In South Africa, the performance of the EGMSs in operation
has been very good compared to other operators. The
challenge for management in South Africa is to continue
to roll out EGMs and grow the reach and penetration

of the business.

The strategy for Talarius is in a very early stage of
implementation but provides an exciting long term opportunity
in Europe. Industry consolidation is likely to continue in

the face of further regulatory change, and Talarius is well
positioned to participate through the resource backing of
Tattersall’s and Macquarie Bank.

In addition, Talarius will undergo an operational review during
the year and lock to leverage off the experience and skills
of management at Tatts Pokies, Maxgaming and Bytecraft.

www.tattersalls.comau 13
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Community Involvement

Tattersall’s continues to engage openly with all
stakeholders, including community interest groups,
counselling agencies and individual gamblers. Our primary
interest in this dialogue with these stakeholders is to
ensure that our services are offered and used responsibly.

We continue to participate actively in the Victorian
Responsible Gambling Ministerial Advisory Council,

and contributed to the development of a new Responsible
Gambling Code of Conduct. The code covers all forms of
gambling in Victoria and clearly defines what is expected
of gambling operators to ensure they are creating

an appropriate environment by providing sufficient
information and an adequate level of customer care.

Tattersall's was also involved in planning and execution

of the Victorian Responsible Gambling Awareness Week.

All Tattersall’s venues and outlets in Victoria displayed
responsible gambling point-of-sale material. Gaming
venue staff also promote Player Information Displays
on gaming machines which allow customers to track
their gambling activity.

UNITAB Wagering representatives have continued
to participate in Queensland'’s Responsible Gambling

Advisory Committee, its various sub-committees,

and in regional Gambling Help groups across the State.
This has included participation in the development of

a new Player Loyalty policy which will form part of the
Queensland Responsible Gambling Code of Practice.

Significantly, an audit by the Queensland Office

of Gambling Regulation found our wagering outlets
across Queensland to have a 100% commitment to the
Queensland Responsible Gambling Code of Practice.

Our philosophy of engaging with gambling support
providers is demonstrated in South Australia through
SATAB's participation in the Gambler’s Rehabilitation
Liaison Group. SATAB provided training to gambler’s
help counsellors during the year to better inform them
of the way the industry works and to assist in their
understanding of gambling on wagering products.




NT TAB also participated in Responsible Gambling Awareness
Week during 2006/07 by working with the local gambling
counselling service to distribute and display posters promoting
responsible gambling messages in all NT TAB outlets.

Tattersall’'s Award for Enterprise and Achievement
The Tattersall's Award for Enterprise and Achievement is

a community sponsorship program that rewards individuals
who help others and work for worthy community causes.

Now in its 27th year, this monthly award has recognised
and rewarded over 320 “unsung heroes” in local communities
since 1980. The individuals who have won awards have
displayed courage in overcoming disabilities or hardship,
been inspirational in their support of those in need or
demoenstrated a level of personal charity we can all admire.

Each monthly winner receives $5,000 and a $15,000
donation to their nominated beneficiary or charity. From
this group of twelve, an annual award winner is chosen and
receives a personal prize of $15,000 along with a donation
of $75,000 to their nominated beneficiary or charity.

Nomination forms and details of the monthly winners can
be found on our website www.tattersalls.com.au

Philanthropy

Established in 2005, the Tattersall's George Adams
Foundation continues the philanthropic activities previously
conducted by the Estate of the Late George Adams.

Tattersall's contributes financially to the Foundation
enabling the Foundation to support a wide range
of charitable and non-profit organisations within the
Tattersall’s trading jurisdictions.

The Foundation's mission is to make a positive impact

on communities with an emphasis towards the less
fortunate and the needy in the areas of wellness, culture
and community projects. The Foundation supports a wide
range of projects that make a lasting difference to society.

The Foundation has donated significant funding to metropolitan
and regional hospitals, medical and agricultural research,
aged care facilities, disadvantaged youth, homelessness,
disability services, regional ‘arts’ programs, educational
programs etc.

A sample of organisations that have received support
from the Foundation include:

* Austin Hospital's ‘Islet Cell Transplant Program' -
one of the most promising treatments available for
Typel diabetes;

= Good Shepherd’s mentoring program helping struggling
youth affected by social isolation, emotional pain
or disadvantage;

= Orchestra Victoria’s 'Community Program' bringing
200 performances to more than 240,000 people
throughout Victoria;

¢ The Clontarf Foundation - establishment of an Academy
in Alice Springs to improve the discipline, life skills and
seif esteem of young aboriginal men.

For further information regarding the Foundation
and the support that Tattersall’s provides visit
www.tattersallsfoundation.org
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Corporate Governance Statement

The Board recognises the importance of good corporate
governance and establishing accountability of the Board
and management.

The Board is satisfied with Tattersall's application of the
principles in the ASX Corporate Governance Council
Recommendations (ASX Recommendations), and that
Tattersall's corporate governance framework, policies and
practices will ensure the continued effective management
and operation of Tattersall’s. Tattersall's corporate
governance policies centre around the Board, the Board
committees and the principles that govern their interaction
with, and oversight of, management.

Tattersall's corporate governance framework, policies and
practices will remain under regular review as expectations
and requirements develop to ensure that Tattersall's
continues to comply with industry practice.

The Role of the Board

The Board is committed to act in the best interests of
Tattersall's to ensure that Tattersall's is properly managed
and consistently improved.

The principal role of the Board is to:

= Protect and enhance the interests of shareholders;
* |nfluence and monitor strategy,;

* Oversee the management of Tattersall's and evaluate the
performance of the Managing Director/Chief Executive
and other executives;

* Provide guardianship of Tattersall's corporate values;
= Monitor the integrity of financial reporting;

= Oversee risk management and legal compliance; and
¢ Oversee shareholder communications.

Board Composition

The Board currently comprises seven Non-executive
Directors and the Managing Director/Chief Executive.
All Directors have entered into appointment agreements
and deeds of indemnity, insurance and access.

The minimum number of Tattersall's Directors is three and
the maximum number is nine unless Tattersall's shareholders
resolve to vary that number, Tattersall's Directors are elected
at Annual General Meetings of Tattersall's. The Board has
resolved that it will have eight members,

The Managing Director/Chief Executive will not retire

by rotation. Provided that Tattersall's has three or more
Directars, one third of the Directors (rounded down to the
nearest whole number) will retire at each Annual General
Meeting. In any case, nc Director may retain office for more
than three years or after the third Annual General Meeting
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following the Director’s appointment, whichever is the longer
period. In each case, the retiring Director may then seek
re-election.

Board Charter

The Board has developed a charter to provide a framework
for the effective operation of the Board. The Charter
addresses the following matters:

¢ Responsibilities of the Board;

= Relationship between the Board and management;
* Appointment and role of the Chairman;

* Composition of the Board;

= Performance of the Board;

e Board committees;

* Board meetings; and

* Access by Directors to independent advice.

A summary of the Board Charter may be found
at www.tattersalls.com.au.

Independence of Directors

Each member of the Board is required to apply independent
judgement to decision making in their capacity as a Director.
A Non-executive Director will be considered independent
by the Board if no relationship exists between the Director
and Tattersall's that may interfere with the exercise of their
independent judgement.

The Board considers the factors outlined below when
assessing the independence of each Non-executive
Director, being whether:

¢ The Director is or has been a substantial shareholder
of the Company or an officer of, or otherwise associated
directly with, a substantial shareholder of the Company;

* The Director is or has been a Tattersall's employee in the
previous three years;

e The Director is or has been a material professional adviser
or consulitant to the Group in the previous three years;

e The Director is or has been a material supplier or
customer of the Group or an officer of, or otherwise
associated directly or indirectly with, a material supplier
or customer;

¢ The Director has or has had material contractual
relationships with the Group other than as a Director;

* The Director’s length of tenure may materially interfere
with the ability to act in the Company’s best interests; and

* The Director has any material business or cther relationships

which may materially interfere with the ability to act in the
Company’s best interests.
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Family ties and cross directorships may also be relevant

in considering interests and relationships which may
compromise a Non-executive Director’s independence.
The test of whether a relationship is material is based on
the nature of the relationship and the circumstances of the
Director. Materiality is considered from the perspective of
the Company, the Director and the person or entity with
which the Director has a relationship.

The Board considers the factors relevant to assessing
independence and determines the independence of its
Non-executive Directors, and the Board as a whole, each
vear. This review has recently been carried out in respect of
members of the Board and all Non-executive Directors were
considered to be independent with the exception of Mr Bob
Bentley, who as Chairman of Queensland Thoroughtyred
Racing Board is indirectly associated with a material supplier
to UNITAB. The Board acknowledges that, in accordance
with the ASX Recommendations, it has a majority of
Directors (including the Chairman) who are considered

to be independent.

Independent Professional Advice
External advice may be sought by a Director in accordance
with the terms of the Director’s appointment agreement.

Each Non-executive Director’s appointment agreement
provides that:

* Professional advice generally in relation to the discharge of
the Director’s responsibilities to the Company may be sought;

Composition of Board Committees

* The Chairman must be notified before advice is sought;

¢ Any advice obtained may be given to the Board, if
appropriate as determined by the Chairman; and

& The Company will reimburse reasonable expenses
where the above procedures have been followed.

Director induction and professional development
Tattersall's has an induction program to facilitate immediate
involvement in Board activities by any new Directors.

Tattersall's also recognises that Board members must

be provided with a range of opportunities for professional
development. The Board encourages Directors to identify
areas for professional development, and Tattersall's

will provide the Directors with sufficient access to
appropriate resources.

Board Commitiees

The Board has established appropriate committees

to assist it in the discharge of its responsibilities. However,
the Board will not delegate any of its decision making
authority to those committees except as expressly
specified in the Committee charters.

The table shows the composition of each current
Committee which changed substantially as a consequence
of the merger with UNITAB.

Role Audit, Risk & Compliance Governance & Nomination Remuneration

Chairman Brian Jamieson Harry Boon George Chapman

Members Lyndsey Cattermole Bob Bentley Brian Jamiesaon
Julien Playoust Julien Playoust Julien Playoust
Kevin Seymour Kevin Seymour Bob Bentley

Other committees may be established by the Board as
and when reguired. Membership of Board Committees
will be based on the needs of Tattersall’s, relevant legislative
and other requirements and the skills and experience of
individual Directors.

The Board had previously decided to review the
performance of Committee memibers annually. However,
because of the relatively short time the Committee members

have had to work together, particularly given the change
of membership of the Committees following the merger
with UNITAB in October 2006, the Board has determined
to complete its first review before the end of the next
reporting period. The charter (or a summary thereof) of
gach Board Committee is available on the Company's
website at www.tattersalls.com.au.

www,tattersalis.com.au
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Corporate Governance Statement (continued)

Audit, Risk and Compliance Committee
Composition

The Chairman and members of the Audit, Risk and
Compliance Committee are shown in the previous table. The
Board will ensure that an independent director who is not
Chairman of the Board, remains Chairman of the Committee
and that the Committee will have between three and six
members, the majority of whom are independent Directors.

Responsibilities

The Audit, Risk and Compliance Committes will assist the

Board in its oversight respensibilities by monitoring and

advising on:

s The truth and fairness of the view given by the financial
statements of Tattersall's;

» The integrity of Tattersall's accounting and
financial reporting;

» Tattersall's accounting policies and practices and
consistency with accounting standards;

» The scope of work, independence and performance
of the internal and external auditors;

s Compliance with legal and regulatory requirements;

* Compliance with Tattersall's risk policy framework;

» Tattersall's control environment;

e Related party transactions;

* The overall efficiency and effectiveness of Tattersall's
financial operations;

» Tattersall's credit policies and operational risk limits; and

» Tattersall's overall risk management program.

External auditor

It is the responsibility of the Audit, Risk and Compliance
Committee to review and approve the external auditor's
arrangement for the rotation and succession of audit and
review partners, including their approach to managing the
transition. The procedure for the selection and appointment
of the external auditor and the Committee's policy for
the rotation of external audit engagement partners are
outlined in the Audit, Risk and Compliance Committeg’s
charter and described on the Company's website at
www.tattersalls.com.au.

The external auditor must attend the Company’s Annual
General Meetings, and be available to answer sharsholders'
guestions regarding:

s The conduct of the audit;
¢ The preparation and the content of the audit repaort;
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+ Accounting policles adopted by the Company in relation
to the preparation of the financial statements; and

= The independsnce of the auditor in relation to the conduct
of the audit.

Governance and Nomination Committee

Composition

The Chairman and members of the Governance and
Nomination Gommittee are shown in the previous table. The
Board will ensure that the Chairman of the Committee is the
Chairman of the Board or an independent Director and that
the Committee will have between three and six members,
the majority of whom are independent Directors.

Responsibilities

The Governance and Nomination Committee will assist
the Board in its oversight responsibilities by monitoring
and advising on:

» Board composition and succession planning;

* The identification of persons for appointment to the Board;
® The appointment of the Managing Director/Chief Executive;
* The process of reviewing the independence of Directors;
¢ Board performance evaluation;

e A procedure to address the induction and education
needs of Directors;

= Corporate governance developments; and

* The development and implementation of Tattersall's
code of conduct.

Board Performance Evaluation

The Committee has responsibility for organising Board
performance evaluation. Given that the post merger Board
has now been working together for close to 12 months, it
was thought appropriate to undertake a Board evaluation
process. That evaluation process has commenced and

is scheduled for completion before the Annual General
Meeting. It is then proposed to undertake an evaluation
process of individual Board members during 2008.
However, individual Board members up for re-election this
year have been evaluated by the Non-executive Directors.
The Board evaluation process will involve the completion
of a guestionnaire by Directors and appropriate senior
executives on a confidential basis. The results of those
questionnaires will be compiled by the Company Secretary
and an issues paper prepared for discussicn by the Board.
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Appointment of New Directors

Potential Directors will be nominated for appointment to
the Board on the basis of a number of criteria including
their identified skills and experience. This information will
be communicated to shareholders to assist them in their
decision whether to elect the nominee at the relevant
Annual General Meeting.

Any person invited to join the Board will enter info an
appointment agreement setting out the Director's duties,
rights, responsibilities and the terms and conditions
associated with that appointment. All new Directors
appointed to the Board will undertake an induction
program co-ordinated by the Company Secretary.

Remuneration Committee

Composition

The Chairman and members of the Remuneration
Committee are shown in the previous table. The Board
will ensure that an independent director who is not the
Chairman of the Board remains Chairman of the Committee.
The Managing Director/Chief Executive is an ex-officio
member of the Remuneration Committee and invited to
attend meetings at the request of the Committee members.
The Board will ensure that the Committee will have a
minimum of three Non-executive Director members and
have no more than six members, the majority of whom
are independent Directors.

Responsibilities

The Remuneration Committee will assist the Board in its
oversight responsihilities by monitoring and advising on:
= Non-executive Director remuneration;

» Managing Director/Chief Executive remuneration;

» Executive remuneration;

Executive contracts;

Employee equity plans;

Remuneration disclosure;

Stakeholder engagement in relation to Tattersall’s
remuneration policies;

Executive succession planning and organisational
development and training; and

* Risk management and controls in relation to remuneration.

Risk Management

Tattersall’s operates a risk management framework that
provides the Board with a communication process to
continually assure it that risks inherent in the operations and
activities of the Group have been prudently managed.

The Board has delegated the review of risk management
practices to the Audit, Risk and Compliance Committee.
As part of this role, the Committee regularly reviews the
effectiveness of the risk management system and reports
to the Board on the risk management framework, at
least annually.

Tattersall's management team is responsible for
implementing the risk management system, in particular
identifying risk, developing methods of improving internal
controls and governance systems and reporting material
business risks to the Board.

Particular focuses in this regard include:

¢ Corporate planning and key strategic project
implementation;

The financial practices undertaken pursuant to the pclicies
and procedures such as delegations of authority, budget
monitoring and project performance reports;

The operation and reporting structures of Tattersall’s
compliance programme in relation to legislative and
regulatory requirements of Tattersall’'s businesses;

* The change management, standard operating
environment, and security policy processes and practices
that, along with other technology related risk management
structures, reflect the risk management approach to
Tattersall's technology infrastructure;

An Internal Audit programme that provides assurance
to the Board and senior management regarding the
adequacy of risk management, compliance and control
systems; and

An annual review of the insurance program to ensure
adequate coverage of insurable risks.

For the current reporting peried, the Chief Executive
and the Chief Financial Officer have made statements

in accordance with Recommendations 4.1 and 7.2 of the
ASX Recommendations.

Key Policies

Continuous disclosure policy

Tattersall's is committed to complying with its continuous
disclosure obligations under the Corporations Act and the
ASX Listing Rules and releasing relevant information to the
market and shareholders in a timely and direct manner.

The Board has adopted a policy which is designed to
ensure that, information which is not generally available
and which may have a material effect on the price or value
of the Company’s securities (price sensitive information)

is identified and appropriately considered by the Directors
and senior executives for disclosure to the market.

www.tattersalls.comau 19
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Corporate Governance Statement (continued)

The policy also sets out procedures which must be followed
in relation to releasing announcements to the market and
discussion with analysts, the media or shareholders.

A summary of the continuous disclosure policy is available
on the Company's website at www.tattersalls.com.au.
Tattersall's market announcements are also available on
the Company's website after they are released to ASX.

Whistleblower’s policy

The Board has adopted a policy which outlines the steps
which Directors and employees should take if they have
a genuine suspicion of improper conduct (as described
in the policy) regarding Tattersall's activities.

A summary of the whistleblower's policy is available on
the Company's website at www.tattersalls.com.au.

Securities trading policy

The Board has adopted a policy which sets out the
circumstances in which Directors and employees of
Tattersall's may deal in Company securities and enter into
transactions in products which operate to limit the economic
risk of holding the Company’s securities. The policy was
reviewed during the reporting period.

An overriding principle of the policy is that Directors and
employees who possess price sensitive information must
not deal in Company securities or enter into any transactions
in risk limiting products. The policy specifies ‘blackout
periods' during which Directors and employees must not
deal in Company securities or enter into transactions in

risk limiting products, regardless of whether or not they

are in possession of price sensitive information. The policy
has limited exceptions (e.g. acquisitions under employee
equity plans).

As a result of the review the policy has been amended

to remove the ‘trading windows'. It was considered the
trading windows were unnecessarily restrictive and the better
approach is to ensure employees and Directors comply with
the insider trading obligations contained in the Corporations
Act. Additional safeguards exist in respect of Directors and
senior executives who have notification reguirements before
they can trade.

A summary of the securities trading policy is available on the
Company’s website at www tattersalls.com.au.

Shareholder Communication

The Board has adopted shareholder communication
practices to provide effective communication, ready

access to information and ease of participation in general
meetings. The Company’s website (www.tattersalls.com.au)
contains all relevant material and the Company will provide
a simultaneous web cast of the Annual General Meeting.
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Code of Conduct

Tattersall's is committed to promoting ethical and compliant
behaviour among Directors and employees. To this end
the Board has adopted a Code of Conduct applying to

all Directors and employsss. The Code includes:

¢ Avoidance of conflict of interest;
* Promotian of confidentiality;
* Fair dealing;

* Delivery of shareholder value while fulfilling obligations
to the community;

* Compliance; and
® Acting responsibly.

The Code of Conduct can be found on the Company's
website at www.tattersalls.com.au.

Chairman and Chief Executive (CE)

The Chairman is responsible for leading the Board, ensuring
Directors are properly briefed in all matters relevant to their
role and responsibilities, facilitating Board discussions

and managing the Board’s relationship with the Group's
senior executives.

The CE is responsible for implementing Group strategies
and policies.

The Board Charter specifies that there must be clear division
of roles between the Chairman and CE.

Commitment

The Board held 15 board meetings during the year. The
number of Board and Committee meetings held during

each Directors period of appointment and attended by

each Director is disclosed on page 27.

The commitments of Non-executive Directors will be
considered by the Governance and Nomination Committee
pricr to a Director's appointment to the Board of the Company
and will be reviewed as part of performance assessment.

This Corporate Governance Statement should be

read in conjunction with the Directors’ Report and the
Remuneration Report (contained in the Directors’ Report)
as those Reports also contain information required to be
included by the ASX Recommendations.
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Directors’ Report

Your Directors present their report on the consolidated entity
consisting of Tattersall's Limited (Company or Tattersall’s)
and the entities it controls (Group) at the end of, or during,
the year ended 30 June 2007.

Directors

The following persons were Directors of the Company
during the whole of the financial year and up to the date
of this Directors’ Report, except as otherwise stated:

= Harry Boon

e Dick Mcllwain Appointed 12 October 2006

= Robert Bentley Appointed 12 October 2006

* Lyndsey Cattermole AM

* George Chapman AO Appointed 12 October 2006

e Brian Jamieson

e Julien Playoust

e Kevin Seymour AM Appointed 12 October 2006

» David Jones AO OBE KSJ Resigned 12 October 2006

* Duncan Fischer Resigned 12 October 2006

e James King Resigned 12 October 2006

* Michael Vertigan AC Resigned 12 October 2006
Harry Boon Dick Mcliwain

Lyndsey Cattermole

Julien Playoust George Chapman

Brian Jamieson

Robert Bentley

Kevin Seymour
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Directors’ Report (continued)

Harry Boon

Chairman

Non-executive Director

Member of the Board since 31 May 2005,

Haurry retired in 2004 as Chief Executive Officer and Managing
Director of ASX listed company Ansell Limited, a position which
capped a career spanning some 28 years with the Ansell
Group. Harry has lived, and worked in senior positions, in
Australia, Europe, the US and Canada, and has broad based
experience in global marketing and sales, manufacturing, and
product development. He is multi lingual and has a strong track
record in delivering business results through setting ambitious
goals, building the appropriate organisation and relationships
and relentlessly pursuing objectives.

Harry Is currently Chairman and a Non-executive Director
of Gale Pacific Limited, and a Non-executive Director of
Toll Holdings Limited and Hastie Group Limited, all ASX
listed companies.

Harry holds a Bachelor of Laws (Honours) and a Bachelor
of Commerce from the University of Melbourne.

Special Responsibilities
Chairman of the Governance and Nomination Committee

Other Listed Public Company Directorships in previous
3 years:

Ansell Limited (April 2002 to June 2004)

Funtastic Limited (September 2004 to February 2007)
Gale Pacific Limited (August 2005 to present)

Hastie Group Limited (February 2005 to present)

Toll Holdings Limited (November 2008 to present)

Dick Mcliwain
Managing Director and Chief Executive
Member of the Board since October 2006.

Dick is the Managing Director and Chief Executive of
Tattersall's, previously having joined UNITAB as Chief
Executive in 1989, He was appointed as a Director of
UNITAB in September 1999.

Prior to joining UNITAB, Dick held commercial roles at
Australian Airlines (now the domestic arm of Qantas) and
Utah Development Company.

Dick is also the Non-executive Chairman of Super Cheap
Auto Group Limited and Wotif.com Holdings Limited.

Dick is a fellow of the Australian Institute of Company
Directors and holds a Bachelor of Arts from the University
of Queensland.

Special respansibilities
Member of the Remuneration Committee (ex officio)

Other Listed Public Company Directorships in previous
3 years:

Super Cheap Auto Group Limited (May 2004 to present)
Wotif.com Holdings Limited (April 2006 to present)
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Robert Bentley

Non-executive Director

Member of the Board since October 2008, previously having
been appointed to the UNITAB Board in July 1999.

Bab is Chairman of the Queensland Thoroughbred Racing
Board and founding Chairman of Queensland Racing
Limited. He is also a Director of the Australian Racing Board
and Chairman of the Australian National Racing Committes.
Bob was previously Chairman and Managing Director of
Austral Plywoods Pty Ltd and Chairman of the Plywoods
Manufacturers Association of Australia, Chairman of the
Three Codes Racing Industry Coordinating Committee and
Chairman of the Statutory Thoroughbred Control Board
(from 1992 to 1996).

Bob has extensive business experience in the pastoral
and timber related industries and property development.

Special Responsibilities
Member of the Governance and Nomination Committee
Member of the Remuneration Committee

Other Listed Public Company Directorships in previous

3 years:

Nil

George Chapman AO

Non-executive Director

Member of the Board since QOctober 2006, previously having
been Non-executive Chairman of the UNITAB Board since
July 1999,

George is the Executive Chairman of the Chapman Group
which has extensive interests in a number of businesses.

He was previously Chairman of the Cairns Port Authority,
Chairman of Telecasters North Queensland Limited (Chairman
from November 1992 to April 1998, and a Director since 1990)
and was a Director of the Ten Group Limited (from December
1992 to September 1929) and Ten Network Holdings Limited
(from April 1998 to September 1999), A former surveyor, he
has been engaged in real estate development for 40 years
and is heavily involved in the Tourism industry.

George is a Fellow of the Australian Institute of Company
Directors.

Special Responsibilities
Chairman of the Remuneration Committee

Other Listed Public Company Directorships in previous
3 years:

Nil

Lyndsey Cattermole AM

Non-executive Director
Member of the Board since 31 May 2005.

Lyndsey was the founder and Managing Director of Aspect
Computing Pty Ltd from 1974 to 2003, and a Director of
Kaz Group Limited from 2001 to 2004. Lyndsey has also
held many board and other membership positions on a
range of government, advisory, association and not for
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profit committees including the Committee for Meloourne,
the Australian Information Industries Association and the
Victorian Premier's Round Table and as Chairman of the
Woman's and Children’s Health Care Network.

Lyndsey is currently the Chairman of Methodist Ladies’
College and holds directorships with Foster's Group Limited,
the Melbourne Theatre Company, the Victorian Major Events
Committee, Victorian Rugby Union, Tattersall's George
Adams Foundation, Lansa Holdings Inc., VNH Systems
Pty Ltd and Madowla Park Holdings Pty Ltd. She is also
on the advisary board of Visy Industrial Packaging Pty Ltd.

Lyndsey holds a Bachelor of Science from the University
of Melbourne and is a Fellow of the Australian Computer
Society.

Special Responsibilities
Member of the Audit, Risk and Compliance Committee.

Other Listed Public Company Directorships in previous
3 years:
Foster's Group Limited (October 1999 to present)

Brian Jamieson
Non-executive Director
Member of the Board since 31 May 2005.

Brian Jamieson was Chief Executive of Minter Ellison
Melbourne and a partner of the Minter Ellison Revenue
Group from 2002 — 2005. Brian retired as Chief Executive
of Minter Ellison Melbourne on 31 December 2005. Prior
to joining Minter Ellison, he was Chief Executive Officer

at KPMG from 1998 — 2000, Managing Partner of KPMG
Melbourne and Southern Regions from 1993 — 1998 and
Chairman of KPMG Melbourne from 2001 — 2002. He was
also a KPMG Board member in Australia, and a member
of the USA Management Cammittes.

Brian is a Non-exscutive Director of Sigma Pharmaceuticals
Limited, Oxiana Limited and HBOS Australia Pty Ltd. He is
also a Director and Treasurer of Care Australia and the Bionic
Ear Institute, and a Director of Veski, The Sir Robert Menzies
Foundation, the Australian Council - Major Performing Arts
Board and the Tattersall's George Adams Foundation.

Brian has over 30 years of experience In previding advice
and audit services, to a diverse range of public and large
private companies.

Brian is a Fellow of the Institute of Chartered Accountants
in Australia.

Special Responsibilities
Chairman of the Audit, Risk and Compliance Committee
Member of the Remuneration Committee

Other Listed Public Company Directorships in previous

3 years:

Oxiana Limitsd (August 2004 to present)

Sigma Pharmaceuticals Limited (December 2005 to present)

Julien Playoust
Non-executive Director
Member of the Board since 21 November 2005,

Julien is Managing Director of AEH Group, a Sydney-based
investment company. His professional career includes
management consulting with Andersen Consulting and
Accenture. He has experience in mergers and acquisitions,
strategy, change, technology and supply-chain pregrams
within consumer discretionary, property, banking, financials
and resource sectors.

Current appointments include director of private equity
company MGB Equity Growth Pty Ltd and Trustes of the Art
Gallery NSW Foundation. He is a Member of the Australian
Institute of Company Directors, Australian Institute of
Management, Royal Australian Institute of Architects and

The Executive Connection.

Julien holds a Masters of Business Administration from AGSM,
Bachelor of Architecture, First Class Honours, a Bachelor

of Science from Sydney University and a Company Director
Course Diploma from Australian Institute of Company Directors.

Special responsibilities

Member of the Audit, Risk and Compliance Committee
Memibber of the Governance and Nomination Committee
Member of the Remuneration Committee

Other Listed Public Company Directorships in previous

3 years:

il

Kevin Seymour AM

Mon-executive Director

Member of the Board since October 2006 previously having
been appointed to UNITAB's Board in September 2000,

Kevin is Deputy Chairman of Ariadne Australia Limited
and Chairman of Watpac Limited. He is also a member
of the Albion Park Harness Racing Club and holds board
positions with several private companies in Australia.
Kevin was previously the Independent Chairman of the
Brisbane Housing Company Limited and Chairman of
Briz31 Community TV.

Kevin is Executive Chairman of Seymour Group which is
one of the largest private property development companies
in Queensland. He is also Chairman of Seymour Funds
Management Pty Ltd and Seymour Wealth Management Pty
Ltd and has substantial experience in the equities market.

Kevin has extensive property development and business
experience.

Special Responsibilities
Member of the Audit, Risk and Compliance Committee
Member of the Governance and Nomination Committee

Other Listed Public Company Directorships in previous
3 years:

Watpac Limited (May 1996 to present)

Arladne Australia Limited (December 1892 to present)
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Directors’ Report (continued)

Principal activities

During the period the principal activities of the Group changed substantially following the acquisition, by way of a scheme
of arrangement, of UNITAB Limited and the subsequent acquisitions of Golden Casket Lottery Corporation Limited and
a joint venture interest in Talarius Limited (formerly Talarius Plc).

The principal activities of the Group now consist of:
= The operation of licensed gaming machines in Victoria;

* The operation of regulated lotteries in Victoria, Queensland (from 29 June 2007), Tasmania, Australian Capital Territory
and the Northern Territory;

* The conduct of wagering and sports betting in Queensland, South Australia and the Northern Territory;

* The conduct of gaming machine monitoring and supply of jackpot and other value add services in Queensland, New
South Wales and Northern Territory. In NSW this includes exclusive licences to operate inter-venue linked jackpots;

* The provision of third party installation, repair and maintenance services for gaming, wagering, lottery, banking, point
of sale and other transactional equipment and systems throughout Australia;

* |nterests in licensed gaming operations in South Africa and the United Kingdom.

Dividends

The Board continues its previously indicated commitment to maintaining a high dividend payout ratio. The total dividend paid
or payable in respect of this year is 22 cents per share, represented by:

2007 2007 2006 2006

(Per Share) ($'000) | (Per Share) ($'000)

Interim Dividend ~ 80@ 101,228 8.75(1) 61.842
Final Dividend 10,0 126,535 7.50 53,008
Special Dividend 40 50,614 . =
Total Dividend 22.0 278,377 1625 114,850

(1) The 2006 Interim Dividend related to profits for the 7-manth period from thie Restructure Date of the Company of 1 June 2005 to 31 December 2005.
(2) The 2007 Interim Dividend was paid on 30 March 2007.

The 2007 Final and Special Dividends have been declared since the end of the financial year, and are payable on 5 October
2007 with a Record Date of 14 September 2007. All dividends are fully franked.

Review of Operations

The reported Net Profit After Tax (NPAT) for the year ended 30 June 2007 was $288.6 million, up 124.5% from the prior
year. This was achieved from the Group revenue and other income of $2,418.2 million, up 30.3% on the previous year.

The reported NPAT includes the settlement of the Trustee Commission claim, which resulted in a one-off benefit to profit
before tax from the provision write-back of $51.4 million.

This is the first year of reparting of the Company’s financial results reflecting the merger of Tattersall's Limited and UNITAB
Limited. As the merger occurred on 12 October 2006 (merger date), the financial statements represent 12 months financial
results for the Tatts Pokies, Lotteries, Bytecraft and South African businesses of Tattersall’s Limited, and the financial results
for the Wagering and Maxgaming businesses of UNITAB Limited from the merger date.

The 2007 financial year has been transformational for the Group. The merger with UNITAB Limited provided a significant
opportunity for the Company to broaden its geographical and operational business base. Through operations in gaming,
wagering, lotteries, gaming services and technical maintenance and support services, the Group has various operations
across every State and Territory in Australia, and in South Africa and the United Kingdom. The Group disposed of Bytecraft
Entertainment in February 2007, having recognised this business as non-core to the Group.
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The merger has also provided an opportunity to realise a significant reduction In the cperating cost base of the business —
a process that will continue into the 2008 financial year and will now also encompass the integration of the operations
of Queensland's Golden Casket Lottery Corporation, which was acquired on 29 June 2007.

Tatts Pokies growth improved in the second half of the year, realising the benefits of investment in new games and jackpots
in the first half. Revenue was up 1.9% for the year, with Earnings before Interest, Tax, Depreciation and Amartisation
(EBITDA) up 5.7% on the previous year to $235.1 million following a strong focus on realising operational efficiency gains.

UNITAB Wagering became a part of the Group from the merger date. Wagering's very strong performance contributed
$410.9 million in revenue and $102.6 million in EBITDA during that period. On a pro-forma 12 month basis, Wagering
produced an outstanding result, with revenue up 8.2% to $543.2 million and EBITDA up 17.6% to $134.7 million on the
previous year.

Revenue for the Lotteries business increased 4.4% to $593.5 million and EBITDA grew a significant 34.1% to $35.3 million
on the 20086 figures. This impressive profit performance reflected the significant reductions achieved in the operating costs of
the business across most expenditure items including marketing spend. This result has been achieved against a backdrop
of uncertainty pending the finalisation of the Victorian Government's decision on the awarding of a 10 year public lotteries
licence in Victoria,

Maxgaming continued to deliver a solid performance in a challenging environment in Queensland and NSW and on the
back of increased market share in Queensland. Maxgaming’s contribution to the Group's reported results was $84.5 million
of revenue which generated $45.9 million in EBITDA. On a pro-forma 12 month basis, revenue was up 0.3% to $112.3
million and EBITDA up 0.2% to $61.2 million on the previous year.

Bytecraft Systems, the part of Bytecraft retained by the Group, generated an excellent growth in EBITDA over the previous
year of 289.0%, contributing $7.6 million to the Group results. The operation and subsequent disposal of Bytecraft
Entertainment in February 2007 contributed $8.5 million in net profit before tax to the Group results this year.

The Group’s international business is very much in its early development phase in South Africa and the United Kingdom.
In South Africa, the Group was granted a second licence in December 2006 to operate 1,000 electronic gaming machines
in KwaZulu Natal. This complements the existing licence to operate 1,000 gaming machines in Western Cape, which
with 715 machinas at 30 June 2007 generated an EBITDA of $5.3 million. The total South African gaming operations
contributed $0.5 million to the Group Net Profit Before Tax (NPBT) for the year.

In February 2007, the Group converted a 10.4% interest in Talarius plc into 2 50% interest in European Gaming Limited,
a company jointly owned with Macquarie Bank Limited, which acquired 100% of Talarius plc. The Group's interest in
European Gaming contributed $1.5 million to Earnings Before Interest ana Tax (EBIT) for the current year.

In the Group’s balance sheet, the level of net debt arising from absorbing the UNITAB debt, acquiring Golden Casket and
taking a bigger share of Talarius is expected to stabilise around the $550 milion level. This represents a relatively modest debt
burden for this business relative to its annual business profitability and cash flows. These strong cash flows provide the basis
of the significant levels of intangible assets that are a characteristic of networked gambling businesses such as Tattersall's.

Significant changes in the state of affairs
Significant changes in the state of affairs of the Group during the year were:

On 12 October 2008, Tattersall's Limited merged with UNITAB Limited, resulting in 558,585,825 ordinary fully paid shares
being issued to shareholders of UNITAB, and the payment of $56.4 million cash to UNITAB shareholders who did not take
up the share offer. The transaction consideration, including costs, was just under $2.1 billion, and increased total shares
on issue to 1,265,355,056.

On 1 February 2007, the Group, through its $118 million investment in European Gaming Limited, a 50/50 joint venture
with Macquarie Bank Limited, jointly acquired 100% of Talarius plc in the United Kingdom.

On 28 February 2007, the Group completed the disposal of Bytecraft Entertainment Pty Ltd for consideration of $42.5
million. Bytecraft Systems Pty Ltd has been retained.
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Directors’ Report (continued)

On 1 March 2007, Uthingo Management Pty Ltd, a company in which the Group holds a 10% interest, ceased operating
as the national lottery operator in South Africa.

Cn 16 April 2007, the Company announced that agreement had been reached to acquire the shares in Golden Casket
Lottery Corporation Limited and to enter into a 65 year lottery operator agreement in Queensland, for a total cash payment
of $542.2 million. The acquisition was completed on 29 June 2007.

On 16 April 2007, the Victorian State Government announced an increase in the Health Benefit Levy applied to each gaming
machine in Victoria effective from 1 July 2007, This is expected to impact NPAT by approximately $12 million in the coming year.

On 19 April 2007, the Company announced the settlement of the Trustee Commission claim, resulting in total final payments
of $19.3 million, with the remaining balance of the provision held for this purpose of $51.4 million transferred as a gain to the
income statement.

Matters subsequent to the end of the financial period

Other than as stated elsewhere in this Directors' Report, no other matters or circumstances have arisen since 30 June 2007
which have significantly affected or may significantly affect the operations of the Group, the results of those operations or the
state of affairs of the Group in future years.

Likely developments and expected results of operations

Likely developments in the operations of the Group that were not finalised at the date of this report included:

* Government and Parliamentary reviews are continuing to assess the Victorian Government’s process in determining
the granting of a 10-year lottery operator licence in Victoria. Tattersall's is currently operating the Victorian lottery under

a licence that is due to expire on 30 June 2008 following a one year extension. A decision on the granting of a 10-year
lottery operator licence in Victoria is expected to be known during the year ending 30 June 2008,

* Following the acquisition of Golden Casket Lottery Corporation Limited, Tattersall's has given an undertaking to the
Australian Competition and Consumer Commission that it will divest Bounty Limited, a wholly owned subsidiary of
Golden Casket.

Further information on likely developments in the operations of the Group, and the expected results of operations have not
been included in this Directors' Report because the Dirsctors believe it would be likely to result in unreasonable prejudice
to the Group and because they are confidential.

Environmental regulation

The operations of the Group are not subject to any particular and significant environmental regulation under any law of the
Commonwealth of Australia or any of its States or Territories.

Directors’ Interests in Shares
The relevant interest of each Director in the share capital of the Company at the date of this report is as follows:

Relevant Interest in Options over
Director Ordinary Shares Ordinary Shares
Harry Boon 150,000 Nl
Dick Mcllwain 3,247,500 2,000,000
Robert Bentley 140,000 Nil
Lyndsey Cattermole 172,663 Nil
George Chapman 4,011,745 Nil
Brian Jamieson 78,000 Nil
Julien Playoust 50,000 Nil
Kevin Seymour 42,080,665 Nil

Executive Directors are the only Directors entitled to participate in the Long-Term Incentive Plan. Details of these interests
are disclosed in the Remuneration Report which appears on pages 27 to 43 of this report.
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Company Secretary

Penny Grau was appointed to the position of Company Secrstary on 3 April 2007, replacing Marion Rodwsll who had taken
over the position from Simon Doyle on 12 October 20086. Prior to this appointment, Penny practiced as a corporate lawyer
for 18 years, the last 8 years as a partner with national law firm Clayton Utz. Penny holds Bachelors of Laws and Commerce,

a Masters of Laws, and a Graduate Diploma in Applied Finance and Investment.

Meetings of Directors

The number of scheduled Board meetings and meetings of Board Committees, and the number of meetings attended by

each of the Directors of the Company during the year were:

Board of Directors Audit, Risk Governance
meetings & Compliance & Nomination Remuneration

A B A B A B A B
Harry Boon 16 15 1) 1 1 1 nm nm
Dick Mcllwain (a) (c) 10 10 nm nm nm nm 2 2
Robert Bentley (a) 10 10 iim anm 0 0 2 2
Lyndsey Cattermole T 14 4 3 1o 1 om m
George Chapman (a) 10 9 10 1 nm am 2 2
Brian Jamieson 15 i 2] 4 4 nm am 3 3
Julien Playoust 15 15 2le) 2 o) 0 3 3
Kevin Seymour (a) 10 9 3 3 0 0 nm nm
David Jones (b) 5 3 nm am 1 1 am am
Duncan Fischer (b) 5 3 nm nm nm nm q 1
James King (b) 5 3 nm nm 1 1 1 1
Michael Vertigan (b) 5 4 1 i nm nm nm nm

Column A — Number of scheduled meetings during the year while the Director was a member of the Board or Committee,
Column B — Number of meetings attended by the Director during the year,

nim — Not a member of the relevant Committee

(a) — Appointed 12 October 2006

(b) - Resigned 12 October 2006

(c) — Managing Director, nol a Non-executive Director

(d)- Resigned 21 December 2006

(e) - Appointed 21 December 2006

Remuneration Report
The remuneration report is set out under the following main headings:

Remuneration Palicy

s

Remuneration Committee

O

Non-executive Directors

(@)

Executive Remuneration Structure
i) Fixed Annual Remuneration

i)y Short Term Incentive Plan

i) Long Term Incentive Plan

Employee Share Plan
Employment Contracts of Managing Director/Chief Executive and Senior Executives

Details of Remuneration

T O M m

Share Based Compensation Options and Rights

Additional Information
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Directors’ Report (continued)

The information provided under headings A-H includes remuneration disclosures that are required under AASE 124
Related Party Disclosures. These disclosures have been transferred from the Financial Report and have been audited.

A Remuneration Policy (audited)

The objective of Tattersall's executive reward framework is to link remuneration to financial performance and shareholder
value, and to offer competitive and appropriate remuneration for the results delivered. For this period of reporting, the
remuneration strategy has been applied in its entirety. The remuneration strategy and structure are described in this
Remuneration Report to indicate the structure and processes in place throughout the financial year.

The remuneration philosophy aims to deliver rewards consistent with the responsibilities and performance of executives,
and be competitive enough to attract and retain high performers. The framework comprises fixed annual remuneration,

a short-term incentive and a long-term incentive. Incentives are only payable in the event financial and non-financial targets
are achieved. As such, the remuneration strategy aligns executive reward with the achievement of corporate strategic
objectives and conforms with market practice in this regard.

B Remuneration Committee (audited)

The Remuneration Committee aims to ensure Tattersall's has appropriate remuneration policies and procedures that fairly
and responsibly reward executives, The Committee operates under the delegated authority of the Board. The Committee
is now comprised of four Non-executive Directors {one of which is the Committee Chair) and the Managing Director/Chief
Executive on an ex officio basis.

The Board will ensure a Non-executive Director continues ta chair this Committee. The responsibilities of the Remuneration
Committee include advising on the following:

* Non-executive remuneration;

* Managing Director/Chief Executive remuneration;

* Executive remuneration;

* Executive contracts;

= Employee equity plans;

* Remuneration disclosure;

*  PExecutive succession planning and organisational development and training;
* Stakeholder engagement in relation to the Group's remuneration policies; and
¢ Risk management and controls regarding remuneration.

C Non-executive Directors (audited)

Fees to Non-executive Directors reflect the demands which are made on, and the responsibilities of the Directors.
Fees are reviewed annually by the Board to ensure Non-executive Directors' fees are appropriate and consistent with
market practice. Non-executive Directors’ fees are determined within an aggregate fee pool limit, which if increased
requires shareholder approval. The current maximum total Non-executive Directors' fee pool is $1.5 million per annum.

The annual fee amount is determined on a total cost basis representing cash and superannuation. Fees are paid on the
following basis: Chairman $250,000 per annum; Non-executive Director: $120,000 per annum. Fees for the Chairman
of the Audit, Risk and Compliance Committee and Chairman of the Remuneration Committee increased in January 2007
by $20,000 and $12,500 respectively, in recognition of the increased workload and responsibilities of these Committee
Chair positions. During the reporting period, Non-executive Directors could elect to take a percentage of their annual

fee in the form of restricted shares, which could not be disposed of for a period of three years. This arrangement is

not currently being offered.

Non-executive Directors are expected to hold shares in Tattersall's at a level determined by the Board from time ta time.
Any person invited to join the Board will enter into an Appointment Agreement setting out the Director's duties, rights,
responsibilities and the terms and conditions associated with that appointment.
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The Managing Director/Chief Executive will not retire by rotation. Provided that Tattersall's has three or more Directors, one
third of the Directors (rounded down to the nearest whole number) will retire at each annual general meeting. In any case,
no Director may retain office for more than three years or after the third annual general meeting following the Director's
appointment, whichever is the longer period. In each case, the retiring Director may seek re-election.

Retirement Benefits of Non-executive Directors
There are no retirement benefit schemes for Non-executive Directors, other than statutory superannuation contributions.

Tattersall's has a policy not to offer retirement benefits to Non-executive Directors,

Non-Monetary Benefits of Non-execufive Directors
There are no non-monetary benefits offered to Non-executive Directors.

D Executive Remuneration Structure (audited)

The aim of Tattersall's executive remuneration philosophy and siructure is to ensure that the overall remuneration of
executives reflects their duties and respensibilities, and importantly, to encourage and reward performance. Tattersall's
is committed toc adhering to high corporate governance standards for executive remuneration, having regard to the ASX
Recommendations and relevant stakeholder bodies,

Target Reward Structure and Mix
The Group'’s executive remuneration framework is structured to ensure it is market competitive and complementary to the
reward strategy of the organisation and the interests of shareholders.

The framewaork provides a mix of fixed and variable remuneration for different levels of executives and staff across the Group,
including a blend of short and long-term incentives to ensure appropriate alignment between the interests of shareholders
and that of the executives responsible for Group performance.

The following components comprise the total annual reward (TAR) framework for executive and employee remuneration:
¢ Fixed annual remuneration (FAR) comprising base pay and superannuation;

= Short-term performance payments via the Short-Term Incentive Plan (STIP); and

s Long-term incentive awards through participation in the Long-Term Incentive Plan (LTIP).

i) Fixed Annual Remuneration

Fixed annual remuneration is determined by reference to the scope and size of the role and the level of skill and experience

of the individual, in conjunction with a performance rating framewaork designed to assess an individual's performance
over the preceding 12 month period. Tattersall's aligns itself to the market at or above the 50th percentile for fixed annual
remuneration for all staff positions, with higher outcomes for better performing individuals. Fixed annual remuneration is
reviewed annually and adjusted subject to market movements, Group profitability, individual performance and movements
in the CPI.

A clear objective of Tattersall's remuneration framewaork is to ensure a direct link between shareholder value created and
reward delivered to employees. Accordingly, Tattersall's adopts a remuneration system whereby a combination of job sizing
and demonstrable performance determine an individual's annual salary adjustment.

Tattersall's uses nationally recognised job evaluation systems to assess the scope and size of roles against which industry

benchmarking is carried out and internal relativities maintained. Individual performance is assessed by reference to a set of
key performance areas which include financial and non-financial measures. The weighting attributed to these performance
areas will vary depending on the individual's role.

For salaried employees, salary adjustments are made after assessment of (a) an employee’s positioning relative to the markat
range for the type of position held; and (b) how an individual has performed relative to their peer group after standardisation
of raw performance ratings.

A matrix is then used to determine final individual salary adjustments, if any, to ensure that individuals who are relatively low
paid for their market range receive appropriate increases, whilst individuals who are already well-paid receive progressively
smaller annual increases. The matrix is reviewed annually in accordance with market movements, Group profitability, and
changes in the CPl. The process is reflective of Tattersall's desired outcome — that salaries are market compestitive and that
annual increases are conditional upon performance.
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Directors’ Report (continued)

Employees in specific parts of the business who are covered by Enterprise Bargaining Agreements receive annual agreed
salary increments in accordance with the terms of those agreements.

There are no guaranteed base pay increases in any executive contracts of employment.

iij) Short-Term Incentive Plan

Tattersall's short-term incentive framewaork is structured to reward performance excellence based on the actual performance
of the Group, of the business unit to which an individual belongs, and the individual's personal performance. There is also a
component available at the discretion of the Chief Executive and the Remuneration Committee to recognise the achievement
of special contributions such as in this reporting period meeting key synergy targets arising as a conseguence of the merger
of the Tattersall's and UNITAB businesses.

Key business unit and individual performance outcomes align with Tattersall's strategic objectives over a 12 month period.
Any awards provided under the STIP are subject to the achievement of Group profitability targets, determined annually

in line with Tattersall’s business planning process, and which are approved by the Board. The size of the total available
Short-Term incentive (STI) pool will vary depending on the level of profitability achieved. Individual participation in the
STIP varies according to job level.

The use of a profit target ensures that awards under the STIP only become available after the achievement of profit levels
consistent with the business plan. Performance above this threshold is leveraged to ensure an acceptable return to both
shareholders and executives, If either Group performance or individual performance is not achieved at the target level,
no STl may be awarded. The Board reserves its right to adjust up or down total STI payments under the STIP in line

with under or over-achievement against target performance levels.

In addition to Group and individual performance that formed the basis of STl payments in the previous reporting period,

this year the total STI bonus pool will also recognise the contribution of business units from different parts of the Group.
This change has been made to better align STl payments with the contribution made by the various parts of the business,
Conseguently, within the total available ST1 pool there exist three smaller pools. They are the Company Performance Pool
(i.e, the Group's profit performance), a Divisional/Strategic Business Unit (SBU) Pool and a Special Contributions Pool. Each
pool will equate to a percentage of the total available pool (determined by reference to Group profitability results as outiined
above) for the payment of short-term incentive payments. The percentage from the total STI pool for each of the constituent
poaols is shown below.

Pool Weighting
Company Performance 30%
Divisional/SBU Performance 30%
Special Contributions 40%

The percentage share of the total STI bonus pool to each of these constituent pools may vary from year to year. This year
the Special Contributions pool will amount to approximately 40% of the total pool. This percentage share is relatively high this
year in recognition of the significant activities in the year including the integration activities following the Tattersall's/UNITAB
merger and the associated achievement of the synergies expected to be delivered as a result of the merger, and various
other corporate initiatives and acquisitions.

The Divisional/SBU Performance pool will not necessarily be available to employees in all Divisions or SBUs. The relative
contribution by each Divisicn and SBU to the targets used to determine the total STI Pool will have a significant bearing
on how much, if anything, is available in the Divisional/SBU pool for employees of each Division and SBU. Divisional and
SBU targets include expense management, project delivery, product development, margin improvement and profit
contribution outcomes.

The total STl payable to an individual will be determined by the number of Bonus Units established or achieved by

that individual in both the Company and Divisional/SBU Performance pools, plus any amount allocated from the Special
Contributions Pool. Bonus units are determined by reference to the annual Individual Performance Rating (IPR) of each
amployee. The potential annual entitlement for each employee is determined by multiplying the individual's Fixed Annual
Remuneration by their ST| percentage and their IPR.
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Individual Performance Individual Benus
Rating (IPR) Entitlement (IBE)

FAR ($) X STl % of FAR X

Calculation of an individual’s actual share of either the Company or Divisional/SBU Performance pools is determined by
multiplying the total available pool by the Individual Bonus Entitlement (IBE) divided by the sum of Total Individual Bonus
Entitlerments (TIBE) in the respective poal.

Individual Bonus ) Total Individual Banus Individual Bonus

Pool ) A ( Entitlement (IBE) ¥ Entitlements (TIBE) ) & from Pool ($)

Final allocations between employees within the Divisional/SBU Performance Pool is subject to the final assessment
of the respective Chief Executives of each Division/SBU.

The Remuneration Committee, in consultation with the Managing Director/Chief Executive and Divisicnal/SBU Heads, will
make allocations from the Special Cantributions Pool based upon the achievement of key strategic initiatives, including,
for example this year, the achievement of synergy targets.

Details of the remuneration of Directors and other key management personnel are set out at pages 34 — 39.

ili) Long-Term Incentive Plan

The long-term incentive plan (in the form of performance options and performance rights) aims to align executive
performance with corporate performance to ensure a healthy share price and strong growth over a specified timeframe
(generally three to five years from the determination date). Both types of instrument pravide the right to acquire shares
only if and when particular time and performance based hurdles are achieved. The long-term incentive plan is offered
to a limited number of executives.

The key performance condition for instruments granted under the long-term incentive plan will be growth in the Company’s
Total Shareholder Return {comprising dividend returns and share price appreciation), since the date of allocation of the
instrument, measured against a peer group of around 65 of the top 100 ASX listed companies (by market capitalisation
excluding companies in the oil and gas, real estate and metals and mining industries). The peer group will be compiled
from the Top 100 companies on the determination date of instruments provided under the plan. Whilst annual allocations of
instruments will be made, a three-year vesting period will apply with a subsequent two-year period to achieve the requisite
performance hurdles, The exercise period for both instruments will expire on the seventh anniversary of their allocation date.

The Board has the discretion to grant a mix of performance opticns and performance rights to participants. This entitles
the participants to receive shares, subject to the achievement of both time based and performance based vesting conditions.
In exercising its discretion under the plan rules, the Board has determined that in 2007-08 the long-term incentive offer

to executives will be restricted to the allocation of performance options only. This is consistent with an increased focus

on the simplification of Tattersall's existing incentive offering and the cost-effectiveness of the plan from a Company and
shareholder perspective.

The number of performance options to be granted to each participant will be determined by dividing the value of the

option to be granted as part of their long-term incentive award by the market value of the option at the determination date.
The market value of the option will be determined by applying an accepted valuation methodology to Tattersall's share price
at the determination date.

Grant of Performance Options and Performance Rights
No amount will be payable by the recipient upen grant of either performance options or performance rights.

Allocation/Vesting of Shares

Allocations of performance options and performance rights may be exercised upon vesting (following satisfaction of the
performance and time based vesting conditicns). At least 50% of performance options and perfarmance rights will vest
subject to the achievement of a Total Shareholder Return (TSR) hurdle in comparison to the peer group.
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Percentage of Instruments
Target that Vest in Given Year
Tattersall's annual TSR does not meet performance of the median company
in peer group 0%
Tattersall's annual TSR achieves or exceeds performance of the median company
in peer group 50%
Tattersall's annual TSR ranked in third quartile of companies in peer group Pro rata between 50% and 100%
Tattersall's annual TSR ranked in fourth quartile of companies in peer group 100%

The percentage of performance options or performance rights which become exercisable increases from the 50th percentile
up to the 75th percentile by 2% increases in the number of instruments vested for each 1% increase in the percentile of the
TSR of the Company compared to the average TSR of the peer group.

The performance conditions will be tested at six month intervals from the commencement of the vesting period (the third
anniversary of allocation) to the conclusion of the vesting period (the fifth anniversary of allocation).

As options and rights allocated under the long-term incentive plan do not vest until the 2008-09 financial year, the
Company's performance relative to the performance conditions under the plan are yet to be formally measured and tested.

On exercise, the Company may deliver shares by new issue or by purchasing shares on market for transfer to participants.
The exercise price of the performance options is determined by reference to the 30 day volume weighted average price of
the shares as traded on the ASX in the 30 days up to and including the determination date.

No exercise price is payable upon the exercise of performance rights.

Grants of shares under the long-term incentive plan will be subject to a 5% cap, inclusive of shares that may be issued in
respect of each outstanding offer or grant of shares and options or rights to acquire unissued shares if accepted or exercised
under other equity plans of the Company for employees and Non-executive Directors, but disregarding offers made outside
of Australia, made under a disclosure document or which do not require a disclosure document.

Expiry of Performance Options and Performance Rights

Performance options and performance rights that have not vested before the end of the vesting period will expire on the
expiry date specified at the date of grant or if the Board determines that they are to be forfeited. Where employment ceases,
entitiement to any unvested performance options or performance rights will ordinarily lapse, subject to the Board having the
discretion to waive some or all of the vesting conditions if the reason for ceasing employment is death, total and permanent
disability or redundancy.

Restrictions on Shares and Forfeiture Conditions

Performance options and performance rights, and shares delivered on exercise, may be subject to forfeiture (which may
be subject to lifting at the discretion of the Board) if a participant commits any act of fraud, defalcation or gross misconduct
in relation to the Group.

Shares delivered on exercise may be subject to disposal restrictions (subject to remaval at the discretion of the Board).
Shares delivered under the plan may be required to be held by a trustee on behalf of participants, with the shares transferred
to them or sold when the disposal restriction or forfeiture condition ceases to apply.

E Employee Share Plan (audited)

General Share Acquisition Plan (Plan not offered in 2007-08)

General

The general share acquisition plan is a general employee share plan by which offers may be made to eligible employees to
acquire restricted shares (being shares subject to a disposal restriction as set out below) via salary sacrifice. During the reporting
period, Group employees, other than casual employees, were eligible to participate in the general share acquisition plan.

Allocation of Shares
The Company may deliver shares by way of new issue or purchase shares on market for transfer to participants. The Board
has the ultimate discretion as to whether the shares are purchased on market or provided by way of a new issue.
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Grants of shares under the plan will be subject to a 5% cap. This is inclusive of shares that may be issued in respect

of each outstanding offer or grant of shares and options or rights to acquire unissued shares if accepted or exercised
under other equity plans of the Company for employees and Non-executive Directors, but disregarding offers made outside
Australia, made under a disclosure document or which do not require a disclosure document.

Restriction on Shares

Shares will be offered subject to a disposal restriction (which the Board may lift if there is a change of control) such that
shares delivered under the plan cannot be disposed of or otherwise dealt with for one year, or when the participant ceases
to be employed by the Group, if earlier.

A forfeiture condition will apply for up to 10 years for shares while the shares are subject to the plan rules. Such shares
will be forfeited in the event of any act of fraud, defalcation or gross misconduct in relation to the Group.

Shares delivered under the plan may be required to be: held by a trustee on behalf of participants, with the shares transferred
to them or sold when the disposal restriction or forfeiture condition ceases to apply.

Given the limited participation rate of employees in this Plan during 2006-07, and the existing healthy level of share
ownership by employees, in exercising its discretion under the plan rules, the Board has determined that the General
Share Acquisition Plan will not be offered in 2007-08.

F Employment Contracts of the Managing Director/Chief Executive and Executives (audited)

The employment conditions of the Managing Director/Chief Executive, Dick Mcliwain, and specified executives are formalised
in contracts of employment. Other than the Managing Director/Chief Executive, all other executives are employed under
contracts of no fixed duration.

Termination Payment Benefits
(other than termination for gross misconduct or retrenchment)

Name Term of Contract Period of Notice Amount of Payment
D Mcliwain 3 year term contract | 6 months written notice No notice or severance payment reguired upon expiry
— commenced on of contractual term. Where terminated early entitled
12 October 2006 to no more than that allowed per Part 2 Division 2
of Chapter 2D of the Corporations Act 2001.
M Carr No fixed duration No notice period? Payment of 24 months' total remuneration is payable

(unless for fraud, misconduct or poor performance).’

B Fletton No fixed duration Nao notice period! Payment of 36 months' total remuneration is payable
(unless for fraud, misconduct or poor performance).

The employee may terminate without notice if his
position, respensibility and employment arrangements
are diminished or reporting lines are changed without
notice, and receive a payment of 24 months' total
remuneration (unless for fraud, misconduct or

poor performance).

P Grau No fixed duration 6 moenths written notice A combination of notice and payment in lisu of notice
totalling no less than 6 months,

R Gunston No fixed duration 12 months written notice | A combination of notice and payment in lieu of notice
totalling no less than 12 months.

B Houston No fixed duration 6 months written notice A combination of notice and payment in lieu of notice
totalling no less than 6 months.

S Lawrie No fixed duration No notice period? Payment of 24 months' total remuneration is payable
(unless for fraud, misconduct or poor performance).’

F Makryllos | No fixed duration 3 months written notice A combination of notice and payment in lisu of notice
totalling no less than 3 months.

www.tattersalls.comau 33

RMC.037



Directors' Report (continued)

B Redmond | No fixed duration 12 months written riotice | A combination of notice and payment in lieu of notice
totalling no less than 12 months.

K Szekely No fixed duration 6 months written notice A combination of hotice and payment in lieu of notice
totalling no less than & months.

W Thorburn | No fixed duration 3 months written notice Up to 30 June 2009, in addition to payment in lisu
until 30 June 2009, and of notice totalling 3 months, a service payment equal
6 months thereafter to 2 weeks salary for each year of continuous service
capped at 52 weeks, and a separation payment equal
to 20% of salary between the date of termination

and the date of contract completion. Thereafter, a
combination of notice and payment in lieu of notice
totalling no less than & months.

1 These notice periods apply to 1 March 2008, if terminated by the Company, and then revert to a four week notice penod with the termination payment
amount a combination of notice and payment in lieu of notice, lotalling no lesss than four weeks.

The terms of employment for the specified executives make provision for a performance related bonus in the form of a STI
award and a long-term incentive in the form of an award of performance options.

The Company may terminate an employment contract without cause by providing written notice, except as otherwise noted
in the above table, in accordance with the specified pericd or making payment in lieu of notice, based on the individual’s
fixed annual remuneration component. When an executive voluntarily resigns, any entitiement to receive an STl or LTI

will be forfeited, if it has not yet been received.

Termination payments are not payable on resignation or dismissal for serious misconduct. In the instance of serious
misconduct, the Company may terminate employment at any time. Any options not exarcised before or on the date
of termination may lapse.

G Details of Remuneration (audited)

Amounts of remuneration

Detalils of the remuneration of the Directors of Tattersall's Limited and the other key management personnel of Tattersall's
Limited and of the Group who received the highest remuneration for the year ended 30 June 2007 are set out in the
following tables.

The key management personnel of the Group include the Directors as per pages 21 - 23 above and the following
executive officers:

* Michael Carr — Chief Executive, Maxgaming

* Barrie Fletton — Chief Executive, Wagering

* Ray Gunston — Chief Financial Officer

¢ Stephen Lawrie — Chief Information Officer

* Frank Makryllos — Chief Executive, Tatts Pokies

= Brendan Redmond - Executive General Manager, Business Development & International Investments

The key management personnel of the Company includes the Directors as per pages 21 — 23 above, and the following
executive officers:

* Penny Grau — General Counsel & Company Secretary

* Ray Gunston — Chief Financial Officer

= Bruce Houston — Executive General Manager, Media, Government & Community Relations

* Brendan Redmond — Executive General Manager, Business Development & International Investments
e Kevin Szekely — Chief Executive, Bytecraft Systems

The comparative figures in the following tables represent Directors' fees and executive remuneration for the reporting
period 1 July 2006 to 30 June 2007.
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Key management personnel and other executives of Tattersall’s Limited

eml“- Loy Share-based
Short-term Benefits mpeoy= term ) g
ment Benefits Payment
Benefits
Perform- | Perform-
Cash Cash Long ance ance
Salary| Bonus*** Superann- | Service| Options Rights
and Fees (STI) Other** uation Leave (L) (LTI Total
Name Year $ (3 $ S $ $ & s
Non-executive Directors
Harry Boon - 2007 | 213,000 N/A - - - N/A N/A| 213,000
appointed Chairman
Robert Bentley — 2007 78,758 N/A - 7,088 = N/A N/A| 85,846
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
2007 | 120,000 N/A = - - N/A N/A| 120,000
Lyndsey Cattermole ; 0
2006| 113,394 N/A - 6,606 - N/A N/A| 120,000
George Chapman — | 2007 84,492 N/A - 7,610 = N/A N/A| 92,102
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
: _ 2007| 119,266 N/A - 10,7834 . N/A N/A| 130,000
Brian Jamieson
2006| 110,092 N/A = 9,908 = N/A N/A| 120,000
2007| 110,092 N/A - 9,908 2 N/A N/A| 120,000
Julien Playoust
2006 67,608 N/A = 6,085 . N/A N/A 73,693
Kevin Seymour — 2007 78,758 N/A : 7,088 - N/A N/A| 85846
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
David Jones 2007 71,154 N/A - = - IN/A N/A| 71,154
(former Chairman) -
resigned 12/10/06 | 2006| 250,000 N/A = : - N/A N/A| 250,000
Williar Adarns — 2007 N/A IN/A N/A N/A N/A N/A N/A N/A
resigned 21/11/05 | 2006 42,008 N/A < 4,128 = N/A N/A 47,036
Daiter e = 2007 N/A N/A N/A N/A N/A N/A N/A N/A
resigned 21/11/05 | po06 45,872 N/A = 4,128 4 N/A N/A 50,000
James King 2007 31,334 N/A - 3,303 - N/A N/A| 34,637
resigned 12/10/06 | 2006| 110,092 N/A - 9,908 - N/A N/A| 120,000
Michael Vertigan - | 2007 31,384 N/A = 3,303 T N/A N/A 34,637
resigned 12/10/06 | 2006 67,608 N/A - 6,085 g N/A N/A 73,693
T 2007 | 938,188 N/A = 49,034 = N/A N/A| 987,222
executive Directors | oogg| 927,574 N/A - 46,848 = N/A N/A| 974,422
Executive Directors
Dick Mcllwain 2007 | 1,089,471 | 1,050,000 E 9,515 -| 288,889 -| 2,587,875
(Managing Director/
Chief Executive) -
appointed 12/10/06* | 2008 N/A N/A N/A N/A N/A N/A N/A N/A
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Duncan Fischer _ : e
(former Managing 2007 312,150 N/A| 3,567,556 4229 23303 N/A N/A | 3,907,238
Director/Chief
Executive Officer) - | ooog| 1,084,262| 232,444 .| 27,338| 18,134| 86,243 20,928| 1,469,349
resigned 12/10/06
Giibtetal — 2007 | 1,401,621 | 1,050,000| 3,567,556 13,744 | 23,303| 388,889 -| 6,445,113
Executive Directors | o006 | 1,084,262 | 232,444 . 27,338| 18,134 86.,243| 20,928| 1,469,349
Other Key Management Personnel
Penny Grau - 2007| 108,095| 40,000 - 3,736 - - -| 151,831
appointed 27/3/07 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A

2007 | 592,449| 365,000 - 12,686| 10504| 27,888 41,947/ 1,050,474
Ray Gunston A

2006| 509,862 92,071 2 15,138| 8,459| 16,269 7,895| 649,604
Bruce Houston = 2007 201 .074 1251000 ' 20.034 3.516 21267 3|627 355n51 8
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
Frank Maknllos — | 2007| 198,897 | 150,000 .| 9141| 3398 11086 9,188] 381710
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A

2007| 397,404| 140,000 - 12,686 -| 105525| 7.484| 568,099
Brendan Redmond A g

2006| 145,448 12,991 : 4,552 2 N/A N/A| 162,991
Koiin Szekely - 2007| 77.103| 60,000 - 4794 1206 1,724 2759| 147,676
appointed 1/3/07 2006 N/A N/A N/A N/A N/A N/A N/A N/A
Simon Doyle — 2007 | 152,804 N/A - 5286| 2,731 - -| 160,821
resigned 20/11/06 | 2008 385,227 69,950 = 14,773| 6,397| 12,8395| 6,015| 494,757
Stephen Found A — |2007| 291,542| 75,000 798,000 9515 4,795 f -| 1,178,852
resigned 28/2/07 2006| 218930| 33,869 - 6,070| 5,39 N/A N/A| 264,265
Pt s Ko 2007 | 121,703 N/A| 399,323 5286| 2,028 - -| 528340
resigned 3/11/06 2006| 345,445 34,5092 4 14,555| 5,737| 11,155 5414| 416,898
Adrian Nelson A— | 2007| 158,237 N/A| 443,692 5266| 2642 - -| 809,837
resigned 24/11/06 | ppos| 385,227 34,783 z 14,773| 6,397| 12,395| 6,015 459,590
Sub-total - 2007 | 2,299,308| 955,000| 1,641,015 88.430| 30910 53,490| 65005| 5,133,158
Key Management
A 2006| 1,990,139| 278,256 - 69,861| 32,386 52,214| 25,339 2,448,195
e 2007 | 4,639,117 | 2,005,000| 5208571 151,208| 54,213| 442,379| 65,005[12,565,493

oS
2006 4,001,975| 510,700 -l 144,047| 50520| 138,457| 46,267 | 4,891,966

* The Managing Director/Chief Executive has 52% of his total remuneration related to the perfermance of the Group, and 48% which is not related
to the Group's performance.

** Other payments as follows:

Duncan Fischer — payrment upon retirement ag Managing Director/Chief Exegutive Officer. Mr Fischer was also paid $845,565 in accrued Annual
and Long Service Leave entitlements upen retirement.

Stephen Found - payment upon his resignation as Managing Director of Bytecrait Systems Pty Ltd.

Peter Lee — payment upon his termination as General Manager, Technology.

Adrian Nelson — payment upon his termination as General Manager, Strategy.

*** Thase cash bonuses represent 100% of the cash bonus paid to each executive in respect of the financial year. Where the individuals' STl target has
been exceeded, the Board has exercised its right to adjust upwards the total STI payments (cash bonuses) in line with over-achievernent against targel
performance levels. The following executives have received the following percentage of their target STI cash bonus: Dick Mcliwain (94%), Ray Gunston
(169%), Brendan Redmond (102%), Stephen Found (509%), Peter Lee (0%) and Adrian Nelson (0%).

A Derotes one of the five nighest paid executives of the Company, as required t¢ be disclosed under the Carporations Act 2001, for whom 60% of their
total remuneration is not related to the performance of the Group, and 40% is related to the Group's performance.
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Key management personnel and other executives of the Group

Post- Long-
employ- Share-based
Short-term Benefits oy 2 t:::ns Payment
Benefits |
Perform- | Perform-
Cash Long ance ance
Cash Salary Bonus*** Superann-| Service| Options| Rights
and Fees (STI) Other** uation Leave (LT1) (LTH) Total
Name Year $ £ $ $ $ $ $ $
Non-executive Directors
Harry Boon - 2007 213,000 N/A - = - N/A N/A| 213,000
appointed Chairman
12/10/06 2006 120,000 N/A . : - N/A N/A| 120,000
Robert Bentley — 2007 78,758 N/A - 7,088 - N/A N/A 85,846
appointed 12/10/06 | 2008 N/A N/A N/A N/A N/A N/A N/A N/A
2007 120,000 N/A - - - N/A N/A| 120,000
Lyndsey Cattermole
2006 113,394 N/A - 6,606 - N/A N/A| 120,000
George Chapman - | 2007 84,492 N/A - 7,610 - N/A N/A 92,102
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
2007 119,266 N/A = il 3 N/A N/A| 130,000
Brian Jamieson
2006 110,092 N/A - 9,908 - N/A N/A| 120,000
2007 110,092 N/A - 9,908 E N/A N/A| 120,000
Julien Playoust
2006 67,608 N/A 2 6,085 . N/A N/A 73,693
Kevin Seymour — 2007 78,758 N/A e 7,088 = N/A N/A| 85,846
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
David Jones 2007 71,154 N/A - : e N/A N/A 71,154
(former Chairman) —
resigned 12/10/06 | 2006 250,000 N/A : . = N/A N/A| 250,000
William Adams — 2007 N/A N/A N/A N/A N/A N/A N/A N/A
resigned 21/11/05 | 2006 42,908 N/A : 4,128 z N/A N/A| 47,036
Peter Kot 2007 N/A N/A N/A N/A N/A N/A N/A N/A
resigned 21/11/05 | 2006 45,872 N/A % 4,128 = N/A N/A| 50,000
James King 2007 31,334 N/A = 3,303 = N/A N/A 34,637
resigned 12/10/06 | 2006 110,092 N/A - 9,908 . N/A N/A| 120,000
Michael Vertigan — 2007 31,334 N/A 0 3,303 - N/A N/A 34,637
resigned 12/10/06 | 2006 67,608 N/A - 6,085 g N/A N/A 73,693
Shibstotal < Not 2007 938,188 N/A -| 49,084 5 N/A N/A| 987,222
executive Directors | 2006 927,574 N/A -| 46,848 2 N/A N/A| 974,422
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Executive Directors

(E;;Ztmgﬂgci:gatgﬁector , |2007| 1.089.471| 1,050,000 -| 9515 -| 388,889 -| 2,537,875
SF:'F'JB; f"t;f;‘;“;%;%,. 2006 N/A N/A N/A NA| O NA| A N/A N/A
punlia oo o N/A| 3567556 4200| 23308| NA|  N/A| 3907288
Director/Chief
Executive Officer) — | oogg|  1,084,262| 232,444 -| 27,338| 18,134 86,243| 20,928 1,469,349
resigned 12/10/06
Subitotal — 2007| 1,401,621 1,050,000| 3,567,556 13,744| 23,303| 388,889 -| 6,445,113
Executive Directors | 2008| 1,084,262| 232,444 -| 27,338| 18,134| 86,243| 20,928/ 1,469,349
Other Key Management Personnel
Michael Carf — 2007 269,797| 135,000 -| 38670| 6928| 11.112| 7.902| 469,409
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
Barna Bl 2007| 266,538| 170,000 -| 88201 6,848| 10985| 7.811| 500,383
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
Penny Grau — 2007 108,095 40,000 - 3,736 . - -| 151,831
appointed 27/3/07 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A

2007 | 592,449| 365,000 -| 12,686| 10,504 | 27,888| 41,947 1,050,474
Ray Gunston ~

20068| 509,862 92,071 -l 15138| 8459| 16,260| 7.895| 649,694
Brise et 2007| 201,074| 125,000 -| 20,084| B3516| 2267| 83627 855518
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
Stephen Lawrie— | 2007|  251,082| 150,000 -| 33569| 5997| 10218| 7,266| 458,082
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A
Frank Maknyllos — | 2007 198,897 | 150,000 . 9141| 3,398| 11,086 9,188| 381,710
appointed 12/10/06 | 2006 N/A N/A N/A N/A N/A N/A N/A N/A

2007| 397,404| 140,000 -| 12,686 -| 10525 7,484| 568,099
Brendan Redmond

2006 145,448 12,991 " 4,552 . N/A N/A| 162,991
Kevin Szekely — 2007 77,103 60,000 g 4794| 1,296| 1,724 2,759| 147,676
appointed 1/3/07 20086 N/A N/A N/A N/A N/A N/A N/A N/A
Bimon Dovie~ 2007| 152,804 N/A -|  5286| 2781 2 -| 160,821
resigned 20/11/06 | 2006 385,227 69,950 -| 14,773| 6,397| 12,395| 6,015 494,757
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Stephen Found A— | 2007| 291,542| 75000 798,000/ 9515 4,795 : 1,178,852

resigned 28/2/07 2006 218,930 33,869 2 6,070| 5,396 N/A N/A| 264,265
S ey 2007 121,703 N/A| 399,323 5286| 2028 = -| 528,340
resigned 3/11/06 2006 345,445 34,592 -l 14555| 5,737 11,155 5414| 416,898
Adrian Nelsoii a— (20014 158,237 N/A| 443,692 5266| 2642 5 -| 809,837
resigned 24/11/06 | 2006 385,227 34,783 -l 14773| 6,397| 12,395 6,015 459,590
Sub-total ~ 2007 | 3,086,675| 1,410,000 1,641,015| 198,870| 50,683 85,805| 87,984| 6,561,032
Key Management

Personnel 2006| 1,090,189 278,256 -| B89,861| 32,386| 52,214| 25,339| 2,448,195

Other Group Executives
Poter Fonseca A — | 2007|  813485| 20,000 181790| 12,686| 3.897| 1.602| 2564| 535524

effective 1/7/086 2006 N/A N/A N/A N/A N/A N/A N/A N/A
e 2007 | 5,739,969 2,480,000| 5,390,361 | 274,334 | 77,383| 476,296 90,548 (14,528,891
Olals

2006| 4,001,975| 510,700 -| 144,047| 50,520| 138,457 | 46,267 | 4,891,966

* The Managing Director/Chief Executive has 52% of his total remuneration related to the performance of the Group, and 48% which is not related
to the Group's performance.

“* Other payments as follows:

Duncan Fischer — payment upon retirement as Managing Director/Chief Executive Officer. Mr Fischer was also paid $845,565 in accrued Annual

and Long Service Leave entitlements upon retirement.

Stephen Found — payment upon his resignation as Managing Direclor of Bylecraft Systems Pty Ltd,

Peter Lee — payment upon his termination as General Manager, Technclogy.

Adrian Nelson — payment upon his termination as General Manager, Strategy.

Peter Fonseca — Non-menetary benefits consistent with his expatriate contract of employment in respect of his role as Chief Executive Officer,

Thuo Gaming South Africa.

*** These cash bonuses represent 100% of the cash bonus paid to each executive in respect of the financial year. Where the individuals' STl target has been
exceeded, the Board has exercised its right to adjust upwards the total STI payments (cash bonuses) in line with over-achievement against target performance
levels. The following executives have received the following percentage of their target STl cash bonus: Dick Mcliwain (94%), Ray Gunston (169%), Brendan
Redmond (102%), Stephen Found (50%), Peter Fonseca (32%), Peter Lee (0%) and Adrian Nelson (0%).

# Denotes one of the five highest paid executives of the Company, as required to be disclosed under the Cerporations Act 2001, for whom, except for Peter
Fonseca, 60% of their total remuneration is not related to the performance of the Group, and 40% is related to the Group's performance. For Peter Fonseca,
these percentages are 70% and 30% respectively.
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Directors' Report (continued)

H Share Based Compensation Options and Rights (audited)
Employees eligible to participate in the LTIP are those of senior management level and above, including the Managing
Director/Chief Executive, whose performance is of strategic and operational importance to the Group.

Options and rights were granted to eligible participants during the reporting period but do not vest unless both performance
and time-based hurdles are met. These conditions ensure that eligible employees are only rewarded when TSR growth
(comprising dividend returns and share price appreciation) occurs as measured against a peer group of around 65 of

the top 100 ASX listed companies.

Whilst annual allocations are made, a three year vesting period applies from the relevant performance period date with
a further two year period to achieve the requisite performance growth and an expiry date on the seventh anniversary

of their grant date. Options and rights are granted under the plan for no consideration.

The terms and conditions of each grant of options affecting remuneraticn in the previous and current reporting periods

are as follows:

Value per
Exercise | option/right
Award Type Grant Date Expiry Date Price | at grant date | Date Exercisable
16 December 2005 7 July 2012 $3.10 $0.67 7 July 2008
Performance Option
30 November 2006 | 30 Novernber 2013 $3.65 $0.80 | 30 November 2009
Performance Option 30 November 2006 | 30 Novernber 2013 $3.13 $1.00| 30 November 2009
(Chief Executive)
16 December 2005 7 July 2012 N/A $1.80 7 July 2008
Performance Right
30 November 2006 | 30 Novernber 2013 N/A $2.56 | 30 November 2009

Options and rights granted under the plan carry no dividend or voting rights.

The exercise price of options awarded is based on the weighted average price at which the Company’s shares traded
on the ASX in the thirty days up to and including the day before the options were granted.

Details of performance options and performance rights over ordinary shares in the Company provided during the reporting
period as remuneration to each Executive Director of Tattersall's Limited and each of the key management personnel of the
Group at the date of this Remuneration Report are set out in the following table. When exercisable, each option and right
is convertible into one ordinary share of Tattersall’s Limited. Further information on the options and rights is set out in notes
35 and 48 of the audited Financial Report.
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Number of options Number of options Number of rights Number of rights
granted during vested during granted during vested during
the year the year the year the year
2007 2006 2007 2006 2007 2006 2007 2006
Executive Director of Tattersall’s Limited
Dick Mcliwain
(Managing Director/
Chief Executive) 2,000,000 - - - - - - -
Duncan Fischer
(former Managing
Director/CEQ) - 661,998 - - - 59,793 - -
Other Key Management Personnel of Group
Michael Carr 71,435 - - - 15,875 - - -
Barrie Fletton 70,614 - - - 15,692 - - -
Peter Fonseca 10,301 - - - 5,150 - < -
Penny Grau - - - - - - - -
Ray Gunston 106,742 124,874 - - 23,721 22,558 - -
Bruce Houston 14,574 - - - 7,287 - - -
Stephen Lawrie 65,688 - - - 14,597 - - -
Frank Makryllos 49 266 - - = 10,948 - = -
Brendan Redmond 67,658 - - - 15,035 - - -
Kevin Szekely 11,084 - - - 5,542 - - -
Simon Doyle - 95,143 - - - 17,187 - -
Stephen Found 73,899 - - - 16,422 - - -
Peter Lee - 85,629 - - - 15,468 - -
Adrian Nelson - 95,143 - - = 17,187 - -
Key Executive
options/rights 2,541,261 1,062,787 - = 180,269 132,193 - =
Total options/rights | 2,778,725 1,376,987 - -| 249,002 248,353 - -

No options or rights were provided to Penny Grau as she was not employed by the Company at the time of granting
these equity instruments.

No performance options or rights vested during the period covered by this Remuneration Report.

No performance options or rights became exercisable or were exercised during the period covered by this

Remuneration Report.
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Directors’ Report (continued)

1 Additional Information (unaudited)
() Details of remuneration - performance options and rights

For each grant of options and rights as set out below, the percentage of the maximum bonus or grant that was paid,
or that vested, in the financial year is set out below.

As set out in Section D, the Company links the executives' LTl arrangement with improvements in the Company’s
shareholder wealth by using a TSR hurdle to determine the vesting of options and rights. Options and rights were
granted for the first time in December 2005. Therefore, none of the options or rights have been measured against
these hurdles as they have not yet reached their vesting dates.

Options/Rights

Financial | Minimum total | Maximum total

years in which | value of grant | value of grant

Year Vested Forfeited options may yet to vest yet to vest

Name Granted % % vest $ $
Dick Mcliwain 2007 - - 30/06/2010 nil 1,611,111
Duncan Fischer 2007 = = = = &
2006 - 100 - - -

Michael Carr 2007 - - 30/06/2010 nil 78,774
Barrie Fletton 2007 - - 30/06/2010 nil 77.867
Peter Fonseca 2007 - - 30/06/2010 nil 17,259
Penny Grau 2007 - - - - -
Ray Gunston 2007 - - 30/06/2010 nil 117,707
2006 - - 30/06/2009 nil 58,683

Bruce Houston 2007 - - 30/06/2010 nil 24,420
Stephen Lawrie 2007 - - 30/06/2010Q nil 72,435
Frank Makryllos 2007 - - 30/06/2010 nil 54,326
Brendan Redmond 2007 - - 30/06/2010 nil 74,607
2006 - - = - =
Kevin Szekely 2007 - - 30/06/2010 nil 18,572
Simon Doyle 2007 - - - - -
2006 - 100 - - -

Stephen Found 2007 - 100 - - -
2006 - - - - -

Peter Lee 2007 - - - - -
2006 - 100 - - -

Adrian Nelson 2007 - = - = =
2006 - 100 - - -

No options or rights vested during the year. No options or rights were exercised during the year.
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(i) Share based compensation: Options and Rights

Remuneration Value at Value at Value at

consisting of grant date | exercise date lapse date Total
Name options and rights $ $ $
Dick Mcllwain 15.3% 2,000,000 - - 2,000,000
Duncan Fischer - - - - -
Michael Carr 41% 97,788 - - 97,788
Barrie Fletton 3.8% 96,663 - - 96,663
Peter Fonseca 0.8% 21,425 - - 21,425
Penny Grau - - - - -
Ray Gunsten 6.7% 146,119 - - 146,119
Bruce Houston 1.6% 30,314 - - 30,314
Stephen Lawrie 3.8% 89,919 - - 89,919
Frank Makryllos 5.3% 67.440 - - 67,440
Brendan Redmond 3.2% 92,616 - - 92,616
Kevin Szekely 3.1% 23,055 - - 23,055

Loans to Directors and Executives
There were no loans to Directors and executives during the financial period.

Indemnities and Insurance

Article 7.3 of the Company’s Constitution provides that every person who is or has been a Director or Secretary of the Company
or of a subsidiary of the Company may be indemnified by the Company, to the extent permitted by law, against liabilities:

* incurred by the person as an officer (as defined in the Corporations Act 2001) of the Company or a subsidiary of the

Company; and

» for legal costs incurred by the person in defending an action for a liability incurred by that person as an officer of the
Company or a subsidiary of the Company.

The Company has executed Deeds of Indemnity, Insurance and Access, consistent with this Article, in favour of all current
and former Directors of the Company, certain current and former Directars of related bodies corporate of the Company, and
the current and certain former Secretaries of the Company. Specifically, during or since the financial period, the Company
has executed such Deeds in favour of the Directors appointed on 12 October 2006 and the current Company Secretary.

Each Deed indemnifies those persons for the full amount of all such liabilities including costs and expenses.

For the year ended 30 June 2007, $2,614 in aggregate has been paid pursuant to the Deeds in respect of legal costs

incurred by certain former Directors of the Company.

In respect of the Trustee Commission claim, Julien Playoust and David Purvis (previously Group General Manager
Human Rescurces) have each been provided with an indemnity for all liabilities incurred in acting as representatives

in the proceedings which were settled on 19 April 2007.

The Company’'s Constitution also allows the Company to pay insurance premiums for contracts insuring the officers
of the Company in relation to any such liabilities and legal costs.

During or since the end of the financial period, consistent with the Company’s Constitution, the Company has paid

the premium in respect of a contract insuring each of the Directors and the Secretaries hamed in this Directors’ Report,
the former Directors, and the officers of the Company and its subsidiaries as permitted by the Corporations Act 2001.
The class of officers insured by the policy includes all officers involved in the management of the Group. The terms of the
contract of insurance prohibit the disclosure of the nature of the liabilities insured against and the amount of the premium.

Proceedings on behalf of Company

No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings
on behalf of the Company, or to intervene in any proceedings to which the Company is a party, for the purpose of taking
responsibility on behalf of the Company for all or part of those proceedings.

No proceedings have been brought or intervened in on behalf of the Company with leave of the Court under section 237

of the Corporations Act 2001.
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Directors’ Repart (continued)

Non-Audit Services

The Company may decide to employ the auditor on assignments additional to their statutory audit duties where the auditor’s
expertise and experience with the Group are important.

Details of the amounts paid or payable to the auditor (PricewaterhouseCoopers) for audit and non-audit services provided
during the year are set out below.

The Board of Directors has considered the position and, in accordance with the advice received from the Audit, Risk and
Compliance Committee, is satisfied that the provision of the non-audit services is compatible with the general standard of
independence for auditors imposed by the Corporations Act 2001. The Directars are satisfied that the provision of non-audit
services by the auditor, as set out below, given the amounts paid and the type of work undertaken, did not compromise
the auditor independence requirement of the Corporations Act 2001 for the following reasons:

* Al non-audit services have been reviewed by the Audit, Risk and Compliance Committee to ensure they do not impact
the impartiality and objectivity of the auditor; and

* None of the services undermine the general principles relating to auditor independence as set out in APES 110 Code
of Ethics for Professional Accountants, including reviewing or auditing the auditor's own work, acting in a management
or decision making capacity for the Group, acting as advocate for the Group or jointly sharing economic risk and rewards.

During the year the following fees were paid or payable to PricewaterhouseCoopers for the provision of audit and
non-audit services:

Consolidated Parent entity
2007 2006 2007 2006
$ $ $ $
1. Audit services
Fees paid to PricewaterhouseCoopers Australian firm:
Audit and review of financial reports and other audit
work under the Corporations Act 2001 906,655 701,000 240,000 250,000
Fees paid to related practices of PricewaterhouseCoopers
Australian firm 118,445 72,500 - -
Total remuneration for audit services 1,023,100 773,500 240,000 250,000
2. Non-audit services
(a) Audit-related services
Fees paid to PricewaterhouseCoopers Australian firm:
Audit of regulatory retums 40,200 18,750 2,500 -
Due diligence services 9,000 125,000 9,000 -
Total remuneration for audit-related services 49,200 143,750 11,500 -

(b) Taxation services
Fees paid to PricewaterhouseCoopers Australian firm:

Tax compliance services, including review of company
tax returns 102,710 33,323 33,520 15,320

Fees paid to related practices of PricewaterhouseCoopers
Australian firm = = = .

Total remuneration for taxation services 102,710 33,323 33,520 15,320
(c) Advisory services
Fees paid to related practices of PricewaterhouseCoopers

Australian firm in relation to Corporate Governance advice - 33,354 - 33,554
Total remuneration for advisory services - 33,354 - 33,554
Total remuneration for non-audit services 151,810 210,427 45,020 48,874
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Moore Stephens acted as the Group’s external auditor for the period 1 July 2005 to 21 November 2005. During this
period Moore Stephens received fees of $15,000 for audit services, and fees totalling $112,130 in return for non-audit
services provided to the Group, including taxation advice, advisory services and governance advice.

Subject to maintaining their independence, it is the Grroup's policy to employ the services of PricewaterhouseCoopers
on assignments additional to their statutory audit duties where PricewaterhouseCoopers' expertise and experience with
the Group are important, These assignments are principally tax advice and due diligence reporting on acquisitions.

Auditor’s Independence

A copy of the auditor's independence declaration as required under section 307C of the Corporations Act 2001 is set out
on page 46.

Rounding of amounts

The Company is of a kind referred to in Class Order 98/0100, issued by the Australian Securities and Investments
Commission, refating to the “rounding off” of amounts in the Directors’ Report. Amounts in the Directors' Report have been
rounded off in accordance with that Class Order to the nearest thousand dollars, or in certain cases, to the nearest dollar.

Directors’ Resolution
This Directors' Report is made in accordance with a resolution of the Directors.

@«//m ot Marrcen

Harry Boon Dick Mcliwain

Chalrman Managing Director/Chief Executive
Melbourne

30 August 2007
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Auditor’s Independence Declaration

PRICEAVATERHOUSE(COPERS

As lead auditor for the audit of Tattersall's Limited for the year ended 30 June 2007,
| declare that to the best of my knowledge and belief, there have been:

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

b) ne contraventions of any applicable code of professional conduct in relation te the audit.

This declaration is in respect of Tattersall’s Limited and the entities it controlled during the period.

—

Con Grapsas
Partner
Pricewaterhouse Coopers

Melbourne
30 August 2007

Liabifity limited by a scheme approved under Professional Standards Legislation.
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Financial Statements




Income statements
For the year ended 30 June 2007

Consolidated Parent entity
2007 2006 2007 2006
Notes $'000 $’000 $000 $'000
Revenue from continuing operations 5| 2,404,058 1,851,698 272,219 168,039
Statutory outgoings
Government share (1,119,737) (1,018,339) - -
Venue share/commission (603,996) (442,193) - -
Other income 6 14,128 3,445 2,712 -
Other expenses from ordinary activities F
Product/program fees (130,546) - - -
Employee expenses (95,206) (57,590) (7,129) (2,317)
Operating fees and direct costs (65,127) (32,266) (3) (5)
Telecommunications and technology (26,570) (17,389) (4) 9
Marketing and promotions (24,516) (22,921) - -
Information services (9,722) (610) - -
Property expenses (16,912) (5,148) (50) (2)
Restructuring costs (10,108) - - -
Trustee Commission Claim - reversal of provision 51,388 - 51,388 -
Other expenses (28,831) (36,830) (18,590) (5,867)
Share of net profit of associates and joint ventures
accounted for using the equity method 1,461 72 - -
Profit before interest, income tax, depreciation
and amortisation 450,759 221,929 300,543 159,839
Depreciation and amortisation (85,985) (66,153) (290) (280)
Interest income 16,963 22,820 15187 17,559
Finance costs (8,373) (3,761) (2,020) (1)
Profit before income tax 373,364 184,835 318,370 g b
Income tax expense 8 (88,210) (58,763) (29,749) (36,299)
Profit from continuing cperations 285,154 126,072 283,621 140,818
Profit from discontinued operations 9 3,830 2,776 - -
Profit for the year 288,984 128,848 283,621 140,818
Profit is attributable to:
Ordinary equity holders of Tattersall's Limited 288,581 128,542 283,621 140,818
Minority interest 403 306 - -
288,984 128,848 283,621 140,818
Earnings per share for profit from continuing Cents Cents
operations attributable to the ordinary equity
holders of the Company:
Basic earnings per share 47 2577 17.9
Diluted earnings per share 47 25.6 173
Earnings per share for profit attributable to the Cents Cents
ordinary equity holders of the Company:
Basic earnings per share 47 26.1 18.3
Diluted earnings per share 47 26.0 18.3

The above income statements should be read in conjunction with the accompanying notes.
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Balance sheets

As at 30 June 2007
Consolidated Parent entity
2007 2006 2007 2006
Notes $'000 $000 $'000 $'000
ASSETS
Current assets
Cash and cash equivalents 10 274,483 453,645 30,134 277,498
Trade and other receivables 1 90,911 58,706 314,889 94,702
Inventories 12 7,638 6,662 - -
Other financial assets 13 - 593 - -
Total current assets 372,932 519,606 345,023 372,200
Non-current assets
Receivables 14 113 684 - -
Investments accounted for using the equity methed 15 101,438 3,814 118,171 z
Financial assets 16 39,323 53,280 2,508,466 433,118
Property, plant and equipment 17 289,947 146,993 7,911 16,840
Investment properties 18 8,911 9,077 = -
Deferred tax assets 19 42415 21,535 10,748 6,702
Intangible assets 20 2,944 483 44,819 775,910 775,910
Other non-current assets 21 9,771 2,860 & 1,326
Total non-current assets 3,436,401 283,162 3,416,206 1,233,896
Total assets 3,809,333 802,768 3,761,229 1,606,096
LIABILITIES
Current liabilities
Trade and other payables 22 306,794 145,318 8,010 5,423
Interest bearing liabilities 23 627,694 36,173 78,422 -
Current tax liabilities 45,273 26,603 36,922 2r138
Provisions 24 8,283 74,913 129 71,176
Other financial liabilities 25 = 596 = -
Total current liabilities 988,044 283,603 123,483 103,712
Non-current liabilities
Trade and other payables 26 40,678 174 - -
Interest bearing liabilities 27 14,840 22,570 - -
Deferred tax liabilities 28 147,020 10,842 996 234
Provisions 29 4,342 592 76 29
Total non-current liabilities 206,880 34,178 1,072 263
Total liahilities 1,194,924 317,781 124,555 103,975
Net assets 2,614,409 484,987 3,636,674 1,502,121
EQUITY
Contributed equity 31 2,321,082 316,497 3,420,549 1,415,964
Reserves 32 (4,140) 3,248 849 266
Retained profits 32 297,737 165,815 215,276 85,891
Parent entity interest 2,614,679 485,560 3,636,674 1,502,121
Minority interest (270) (573) = -
Total equity 2,614,409 484,987 3,636,674 1,502,121

The above balance sheets should be read in conjunction with the accompanying notes.
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Statements of recognised income and expense

For the year ended 30 June 2007

Consolidated Parent entity
2007 2006 2007 2006
Notes $’000 $'000 $'000 $'000
Changes in the fair value of available-for-sale financial
assets, net of tax 32 (3,651) 1,595 - -
Changes in the value of net investment hedges 32 5,890 - - -
Exchange difference on translation of foreign operations 32 (10,210) 1,092 - -
Actuarial gaing on retirement benefit asset, net of tax 30(v) 2,137 - - -
Reversal of retained earnings previously recognised
on UNITAB Limited shareholding held prior to
full acquisition 32 (5,160) - = -
Net income recognised directly in equity (10,394) 2,687 - -
Profit for the year 288,984 128,848 283,621 140,818
Total recognised income and expense for
the year 278,590 131,535 283,621 140,818
Total recognised income and expense for the year
is attributable to:
Members of Tattersall's Limited 278,187 131,229 283,621 140,818
Minority interest 403 306 = -
278,590 131,536 283,621 140,818
Effect of change in accounting policy:
Total equity at the beginning of the financial year 484,987 96,027 1,502,121 1,113,528
Adjustment on adoption of AASB 132 and AASB 138,
net of tax:
Available-for-sale financial assets revaluation reserve = 2,202 - -
Restated total equity at the beginning of the
financial year 484,987 98,229 1,502,121 1,113,523

The above statements of recognised income and expense should be read in conjunctlion with the accompanying notes.
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Cash flow statements
For the year ended 30 June 2007

Consolidated Parent entity
2007 2006 2007 2006
Notes $'000 $'000 $'000 $'000

Cash flows from operating activities

Receipts from customers (inclusive of GST) net

of prizes paid 2,493,309 1,884,238 122,499 110,177
Payments to suppliers and employees (inclusive of GST) (374,218) (224,805) (28,694} (4,213)
Payments to Government (1,122,252)  (1,013,789) - -
Payments to venues (602,164) (440,125) - -
Payment for product and program fees (130,810) - - -
363,865 205,519 93,805 105,964
Dividends received 1,025 4,630 - 57,862
Interest received 16,526 28,367 15,139 17,543
Interest paid (5,390) (4,233) (2,020) -
Income taxes paid (85,839) (36,378) (23,225) (34,489)
Net cash inflow/({outflow) from operating activities 45 290,187 197,905 83,699 146,880

Cash flows from investing activities
Payments for held-to-maturity assets - (733,699) - (477,239)
Proceeds from sale of held-to-maturity assets - 806,449 - 477,239
Payments for purchase of subsidiaries, net of cash acquired (569,165) (14,076) (68,699) -
Payments for investments in joint venture entities (122,457) (1,577 (119,061) -
Payments for property, plant and equipment (76,812) (59,413) (227) (326)
Payments for financial assets - (21,820) - -
Payments for intangibles (6,607) (100) - (100)
Payments for deferred expenditure (1,451) (3,154) (1,340) (1,887)
Payments for float costs - (9,304) - (9,304)
Payments for restructure costs - (1.485) - (1,485)
Repayment of loans from/{to) non-related parties 1,800 (25,414) - (20,945)
Loan from/(to) related parties - - (71,075) (82,473)
Proceeds from sale of available-for-sale financial assets 48,886 1,199 - -
Proceeds from land held for sale - 500 - -
Proceeds from sale of property, plant and equipment 8,219 3,699 - -
Proceeds from disposal of subsidiary, net of cash disposed _ 42,144 - - -
Net cash (outflow)/inflow from investing activities (674,4483) (68,195) (260,402) (116,520)

Cash flows from financing activities
Dividends paid (154,236) (61,842) (154,236) (61,842)
Dividends paid to minority interests (100) - = -
Proceeds from issues of shares and other equity securities B 308,602 - 308,602
Share issue costs (738) - (738) -
Proceeds from borrowings 636,315 23,629 84,313 -
Repayment of borrowings (277,724) (55,370) - =
Net cash inflow/(outflow) from financing activities 203,517 214,919 (70,661) 246,760
Net increase/(decrease) in cash and cash equivalents (180,739) 354,629 (247,364) 277,120
Cash and cash equivalents at beginning of the financial year 453,645 99,016 277,498 378
Cash and cash equivalents at end of the financial year 10 272,906 453,645 30,134 277,498

The above cash flow statements should be read in conjunction with the accompanying notes.
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Notes to the Financial Statements

For the year ended 30 June 2007

Note 1 Summary of significant accounting
policies

The principal accounting policies adopted in the preparation
of the financial report are set out below. These policies have
been consistently applied 1o all the years presented, unless
otherwise stated. The financial report includes separate
financial statements for Tattersall’s Limited as an individual
entity and the consoclidated entity consisting of Tattersall's
Limited and its subsidiaries.

(a) New accounting policies and changes

in presentation

The accounting policies adopted are consistent with those
of the previous financial year except as stated below.

(i) Primary statement presentation and restatement
of comparatives

The following classifications have been changed to
ensure consistency across the enlarged group following
the acquisition of UNITAB Limited and Golden Casket
Lottery Corporation Limited during the year (refer Note 40):

Lotteries revenue

Lotteries revenue was previously recorded as gross
subscriptions with prizes payable reported under statutory
outgoings. Lotteries revenue in this financial report is
recorded as gross subscriptions less prizes payable.

The impact of this change on the 12 month period to 30
June 2006 is a reduction in both revenue and in statutory
outgoings of $683,072,000. There is no impact on net profit.

In the cash flow statement, receipts from customers are
shown net of prizes paid/cash returns to customers.
Comparatives have been restated accordingly.

Income statement classifications

Certain income statement expense captions and the
resulting classifications of a number of expenses have been
changed. Comparatives have been restated accordingly.
There is no impact on revenue or net profit.

Interest income

Interest income earned on prize reserves and unpaid

prizes continues to be included in revenue from continuing
operations. Interest income earned on all other balances,
which was previously reported in revenue from continuing
operations, is now classified as interest income. The impact
on the 12 month period to 30 June 20086 is a reduction in
revenue from continuing operations of $22,820,000 and

an increase in interest income of $22,820,000. There is

no impact on net profit,
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(i) Revenue recognition
The accounting policy for revenue recognition is consistent
with the previous financial year except as stated below:

Gaming monitoring revenue

Gaming revenue in relation to monitoring activities/services
provided by Maxgaming in Queensiand and NSW is
recognised when goods and/or services are provided.

Lotteries revenue

Gross subscriptions received for lotteries less prizes
payable are recognised as revenue when the official

draw for each game is completed. Subscriptions received
during the period, which will be drawn in the next financial
period, are deferred and recognised as revenue in the next
financlal period.

Subscriptions net of prizes for each round of Tatts TipStar

are recognised as revenue as they are received. Subscriptions
net of prizes in respect of a full season entry are recognised
equally as revenue over each AFL football round.

Wagering revenue

Wagering revenue is the residual value after deducting the
statutory returns to customers from wagering turnover.
Revenue is recognised at the point when the event on which
the wagering investment is made is officially compieted.

Interest revenue

Interest revenue earned on prize reserves and unpaid
prizes is included in revenue from continuing operations.
Interest revenue from all other balances is included in
interest income.

(iii) Property, plant and equipment

The accounting policy for property, plant and equipment
is consistent with the previous financial year except for
a change in the ranges of useful lives for certain asset
categories as stated below:

Depreciation is calculated using the straight-line method to
allocate assets' cost, net of their residual values, over their
useful lives, as follows:

— Buildings 25-40 years
— Freehold improvements 25-40 years
— Plant and equipment 2-10 years
— Leasehold improvemesnts 7 years

There is no impact of this change on the previous
financial year.
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(iv) Intangible assets

The accounting policy for intangible assets is consistent with
the previous financial year except for a change in the ranges
of useful lives for certain asset categories as stated below:

Licences

Licences that have a finite useful life are carried at cost less
accumulated depraciation and impaired losses. Amortisation
is calculated using the straight line method to allocate the
cost of licences over their estimated useful lives.

The expected useful lives used for licences are as follows:

Race wagering licence — Qld 92 years
Sports wagering licences - Qld 8 years
Totalisator licence — NT 9 years
Sports bookmaker licence — NT 9 years
Major betting operations licence — SA 94 years
Gaming machine monitoring operators

licence - Qld 1 year
Monitoring provider's licence — NT 5years
Centralised monitoring system licence - NSW 10 years
Inter-club linked gaming system licence — NSW 11 years
Inter-hotel linked gaming system licence - NSW 13 years
Radio licence 11 years

The cost of the extension of the Victorian lotteries licence
for the period from 1 July 2004 to 30 June 2007 was
amortised on a straight-line basis over the period of the
licence extension.

The Victorian gaming licence has not been amortised

as the licence expiry payment which may be paid to the
parent entity at the end of the licence period, is expected
to be not less than the carrying value of the asset.

The carrying value of the licences is reviewed annually and
any balance representing future benefits for which realisation
is considered to be no longer probable is written off.

Brand

The UNITAB brand is carried at cost being the fair value on
acquisition of UNITAB Limited (refer Note 40). It is reviewed
annually by reference to future cash flows to ensure it is not
carried in excess of recoverable amount.

Brands with a finite useful life are carried at cost less
accumulated depreciation and impaired losses. Amortisation
is calculated using the straight line method to allocate the
cost of the brands over their estimated useful lives.

The expected useful lives used for brands are as follows:

Brand name — SA
Golden Casket brands — Qld

Software

Capitalised software is carried at cost less accumulated
depreciation and impaired losses. Amartisation is calculated
using the straight line method to allocate the cost of the
software over its estimated useful life of 6 to 14 years.

Other

The cost associated with the Golden Casket Lottery
Operator Agreement is carried at cost less accumulated
depreciation and impaired losses. Amortisation is calculated
using the straight line method to allocate the cost of the
agreement over its term of 65 years.

16 years
65 years

There is no impact of these changes on the previous
financial year.

(v) Employee benefits
The accounting policy for employee benefits is consistent
with the previous financial year except as stated below:

Retirement benefit obligations
Actuarial gains and losses arising from experience
adjustments and changes in actuarial assumptions
are recognised directly in equity.

There is no impact of this change on the previous
financial year.

(b) Basis of preparation

This general purpose financial report has been prepared
in accordance with Australian equivalents to International
Financial Reporting Standards (AIFRS), other authoritative
pronouncements of the Australian Accounting Standards
Board (AASB), Urgent Issues Group (UIG) Interpretations
and the Corporations Act 2001,

Compliance with IFRS

Australian Accounting Standards include AIFRS.
Compliance with AIFRS ensures that the consolidated
financial statements and notes of Tattersall's Limited
comply with International Financial Reporting Standards
(IFRS). The parent entity financial statements and notes
also comply with IFRS except that it has elected to apply
the relief provided to parent entities in respect of certain
disclosure reguirements contained in AASB 132 Financial
Instruments: Presentation and Disclosure.
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Historical cost convention

These financial statements have been prepared under the
historical cost convention, as modified by the revaluation
of available-for-sale financial assets and financial assets
and liabilities (including derivative instruments) at fair value
through profit and loss.

Critical accounting estimates

The preparation of financial statements in conformity

with AIFRS reguires the use of certain critical accounting
esfimates. It also requires management to exercise its
judgement in a process of applying the Group's accounting
policies. The areas involving a higher degree of judgement
or complexity, or areas where assumptions and estimates
are significant to the financial statements, are disclosed

in Note 3.

(c) Principles of consolidation

(i) Subsidiaries

The consolidated financial statements incorporate the
assets and liabilities of all subsidiaries of Tattersall’'s Limited
(“Company” or “parent entity”) as at 30 June 2007 and the
results of all subsidiaries for the year then ended. Tattersall's
Limited and its subsidiaries together are referred to in this
financial report as the Group or the consolidated entity.

Subsidiaries are all those entities (including special purpose
entities) over which the Group has power to govern the
financial and operating policies, generally accompanying

a shareholding of more than one-half of the voting rights.
The existence and effect of potential voting rights that are
currently exercisable or convertible are considered when
assessing whether the Group controls another entity.

Subsidiaries are fully consolidated from the date on which
control is transferred to the Group. They are de-consolidated
from the date that control ceases.

The purchase method of accounting is used to account
for the acquisition of subsidiaries by the Group (refer to
Note 1(i)).

The Group applies a policy of treating transactions with
minority interests as transactions with parties external
to the Group. Disposals to minority interests result in
gains and losses for the Group that are recorded in the
income statement.

Purchases from minority interests result in goodwill, being
the difference between any consideration paid and the
relevant share acquired of the carrying value of identifiable
net assets of the subsidiary.

54  Tattersall's Limited Annual Report 2007

Intercompany transactions, balances and unrealised
gains an transactions between Group companies are
eliminated. Unrealised losses are also eliminated unless
the transaction provides evidence of the impairment of
the asset transferred.

Accounting policies of subsidiaries have been changed
where necessary to ensure consistency with the policies
adopted by the Group.

Minority interests in the results and equity of subsidiaries
are shown separately in the consolidated income statement
and balance sheet respectively.

Investments in subsidiaries are accounted for at cost in
the individual financial statements of Tattersall’s Limited.

(i) Associates

Associates are all entities over which the Group has
significant influence but not control, generally accompanying
a shareholding of between 20% and 50% of the voting
rights. Investments in associates are accounted for in

the deemed parent entity financial statements using the
cost method and in the consolidated financial statements
using the equity method of accounting, after initially being
recognised at cost. The Group's investments in associates
includes goodwill (net of any accumulated impairment loss)
identified on acquisition (refer Note 15 and Note 43).

The Group's share of its associates' post-acquisition
profits or losses is recognised in the income statement,
and its share of post-acquisition movements in reserves
is recognised in reserves, The cumulative post-acquisition
movements are adjusted against the carrying amount of
the investment. Dividends receivable from associates are
recognised in the parent entity’s income statement, while
in the consolidated financial statements they reduce the
carrying amount of the investment.

When the Group’s share of losses in an associate equals
or exceeds its interest in the associate, including any other
unsecured receivables, the Group does not recognise
further losses, unless it has incurred obligations or made
payments on behalf of the associate.

Unrealised gains on transactions between the Group and
its associates are eliminated to the extent of the Group’s
interest in the associates. Unrealised losses are also
eliminated unless the transaction provides evidence

of an impairment of the assst transferred.
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Accounting policies of associates have been changed
where necessary to ensure consistency with the paolicies
adopted by the Group.

(iii) Joint Ventures

Joint ventures

Interests in joint venture entities and partnerships are
accounted for in the consolidated financial statements using
the equity method and are carried at cost by the deemed
parent entity. Under the equity method, the share of the
profits or losses of the joint venture is recognised in the
income statement, and the share of moverments in reserves
is recognised in reserves in the balance sheet.

Profits or losses on transactions establishing joint venture
entities and partnerships and transactions with the joint
venture entities and partnerships are eliminated to the
extent of the Group’s ownership interast until such time as
they are realised by the joint venture entity/partnership on
consumption or sale, unless they relate to an unrealised
loss that provides evidence of the impairment of an asset
transferred,

Joint venture entity — European Gaming Group
(refer Note 43)

The investment in the European Gaming Group joint
venture is accounted for in the consolidated financial
statements using the equity method as documented
above. This investment has been partially financed by
a loan denominated in GBP that has been designated
as a net investment hedge within the consolidated
financial statements.

In the parent entity, a proportion of the investment is
designated as a fair value hedge of the foreign currency
risk associated with the loan, The proportion of the
investment that is hedged has been revalued based on
the closing GBP/AUD exchange rate with the gain/loss
an revaluation being recognised in the income statement
in line with the corresponding gain/loss arising on the
revaluation of the GBP lecan. The proportion of the
investment that is not hedged is valued at cost.

(d) Segment reporting

A business segment is a group of assets and operations
engaged in providing products or services that are subject
to risks and returns that are different to those of other
business segments. A geographical segment is engaged

in providing products or services within a particular
economic environment and is subject to risks and returns
that are different from those of segments operating in other
economic environments.

(e) Foreign currency translation

(i) Functional and presentation currency

[temms included in the financial statements of each of the
Group’s entities are measured using the currency of the
primary economic environment in which the entity operates
(‘the functional currency”). The consclidated financial
statements are presented in Australian dollars, which is
Tattersall's Limited’s functional and presentation currency.

(i) Transactions and balances

Foreign currency transactions are translated into the
funetional currency using the exchange rates prevailing at
the dates of the transactions. Foreign exchange gains and
losses resulting from the settlement of such transactions
and from the translation at year-end exchange rates of
monetary assets and liabilities denominated in foreign
currencies are recognised in the income statement,
except when deferred in equity as gualifying cash flow
hedges and gualifying net investment hedges.

Translation differences on non-monetary items, such as
equities held at fair value through profit or loss, are reported
as part of the fair value gain or loss. Translation differences
on nen-rmonetary items, such as equities classified as
available-for-sale financial asssts, are included in the fair
value reserve in equity.

(iii) Group companies

The results and financial position of all the Group entities
(none of which has the currency of a hyperinflationary
economy) that have a functional currency different from the
presentation currency are translated into the presentation
currency as follows:

s Assets and liabilities for each balance shest presented
are translated at the closing rate at the date of that
balance sheet;

* [ncome and expenses for each income statement are
translated at average exchange rates (unless this is not
a reasonable approximation of the cumulative effect of
the rates prevailing on the transaction dates, in which
case income and expenses are translated at the dates
of the transactions); and

= All resulting exchange differences are recognised as
a separate component of equity.
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

On consolidation, exchange differences arising from the
translation of any net investment in foreign entities, and

of borrowings and other currency instruments designated
as hedges of such investments, are taken to shareholders’
equity. When a foreign operation is sold or borrowings
repaid, a proportionate share of such exchange differences
is recagnised in the income statement as part of the gain
or loss on sale.

Goodwill and fair value adjustments arising on the acquisition
of a foreign entity are treated as assets and liabllities of the
foreign entity and translated at the closing rate.

() Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable. Revenue is recognised for the major
business activities as follows:

Gaming revenue

Gaming gross turnover less prizes returned to the player
is recorded as revenue at the point when the game has
been completed in relation to Victorian gaming operations.

Gaming monitoring revenue

Gaming revenue in relation to monitoring activities/services
provided by Maxgaming in Queensland and NSW is
recognised when goods and/or services are provided.

Lotteries revenue

Gross subscriptions received for lotteries less prizes payable
are recognised as revenue when the official draw for each
game is completed. Subscriptions received during the
period, which will be drawn in the next financial period,
are deferred and recognised as revenue in the next
financial period.

Revenue from Tatts Card subscriptions is recognised
over the life of the subscription.

Revenue for Club Keno is recognised when the official
draw for each game is completed.

Subscriptions net of prizes for each round of Tatts
TipStar are recognised as revenue as they are received.
Subscriptions net of prizes in respect of a full season
entry are recognised equally as revenue over each AFL
football round.

Wagering revenue

Wagering revenue is the residual value after deducting the
statutory returns to customers from wagering turnover.
Revenue is recognised at the point when the event on which
the wagering investment is made is officially completed.
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Rendering of services

Revenue from the sale of goods or the rendering of a
service is recognised upon the delivery of the goods or
service to customers.

Interest revenue
Interest revenue is recognised on a time proportion basis
using the effective interest method.

Interest revenue earned on prize reserves and unpaid
prizes is included in revenue from continuing operations.
Interest revenue from all other balances is included in
interest income.

Other revenue
Dividend revenue is recognised when the right to receive
a dividend has been established.

(g) Income tax

The income tax expense or revenue for the period is the tax
payable on the current period’s taxable income based on
the national income tax rate for each jurisdiction adjusted
by changes in deferred tax assets and liabilities attributable
to temporary differences between the tax bases of assets
and liabilities and their carrying amounts in the financial
statements, and to unused tax losses.

Deferred income tax is provided in full, using the liability
method, on temporary differences arising between the tax
bases of assets and liabilities and their carrying amounts in
the consalidated financial statements. However, the deferrad
income tax is not accounted for if it arises from initial
recognition of an asset or liability in & transaction other than
a business combination that at the time of the transaction
affects neither accounting or taxable profit or loss. Deferred
income tax is determined using tax rates (and laws) that
have been enacted or substantially enacted by the balance
sheet date and are expected to apply when the related
deferred income tax asset is realised or the deferred
income tax liability is settled.

Deferred tax assets are recognised for deductible temporary
differences and unused tax losses only if it is probable that
future taxable amounts will be available to utilise those
temporary differences and losses.

Deferred tax liabilities and assets are not recognised for
temporary differences between the carrying amount and
tax bases of Investments in controlled entities where the
parent entity is able to control the timing of the reversal
of the temporary differences and it is probable that the
differences will not reverse in the foreseeable future.
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Deferred tax assets and liabilities may be offset when there
is a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the
same taxation authority. Current tax assets and tax liabilities
are offset where the entity has a legally enforceable right to
offset and intends either to settle on a net basis, or to realise
the asset and settle the liability simultanecusly.

Current and deferred tax balances attributable to amounts
recognised directly in equity are also recognised directly

in equity.

Tax consolidated legislation

Tattersall’s Limited and its wholly-owned Australian
controlled entities have adopted the tax consolidation
legislation. From 31 May 2005 Tattersall's Limited assumed
the status of head entity under the tax consolidation
legislation following a private binding ruling issued by
the Australian Taxation Office.

The head entity, Tattersall’'s Limited, and the controlied
entities in the tax consolidated group continue to account
for their own current and deferred tax amounts. These
tax amounts are measured as if each entity in the tax
consolidated group continues to be a stand alone tax
payer in its own right.

In addition to its own current and deferred tax amounts,
Tattersall's Limited also recognises the current tax liabilities
(or assets) and the deferred tax assets arising from unused
tax losses and unused tax credits assumed from controlied
entities in the tax consolidated greup.

Assets or liabilities arising under tax funding agreements
with the tax consolidated entities are recognised as amounts
receivable from or payable to other entities in the Group.
Details about the tax funding agreement are disclosed in
Note 8.

Any difference between the amounts assumed and amounts
receivable or payable under the tax funding agreement are
recognised as a contribution to (or distribution from) wholly-
owned tax consolidated entities.

As a result of the acquisition of the UNITAB tax consolidated
group and the Golden Casket tax consolidated group, both
these groups joined the Tattersall's tax consolidated group,
and entered into the Tattersall's tax funding agresment.

(h) Leases

Leases of property, plant and equipment where the Group
has substantially all the risks and rewards of ownership are
classified as finance leases (Note 38). Finance leases are
capitalised at the lease's inception at the fair value of the
leased asset or, if lower, the present value of the minimum
lease payments, including any guaranteed residual values.
Each lease payment is allocated between the liability and
finance cost. The interest element of the finance cost is
charged to the income statement over the lease period so
as to produce a constant periodic rate of interest on the
remaining balance of the liability for each period. Leased
assets are depreciated on a straight-line basis over their
estimated useful lives where it is likely that the company
will obtain ownership of the asset, and otherwise over

the term of the lease.

Leases in which a significant portion of the risks and
rewards of ownership are retained by the lessor are
classified as operating leases (Note 38). Payments made
under operating leases (net of any incentives received
from the lessor) are charged to the income statement

on a straight-line basis over the period of the lease.

Lease income from operating leases is recognised in
income on a straight-line basis over the lease term (refer
to Note 18).

(i) Acquisition of assets

The purchase method of accounting is used to

account for all acquisitions of assets (including business
combinations) regardless of whether equity instruments

or other assets are acquired. Cost is measured as the fair
value of the assets given, shares issued or liabilities incurred
or assumed at the date of exchange plus costs directly
attributable to the acquisition. Where equity instruments

are issued in an acquisition, the fair value of the instruments
is their published market price as at the date of exchange
unless, in rare circumstances, it can be demonstrated that
the published price at the date of exchange is an unreliable
indicator of fair value and that other evidence and valuation
methods provide a more reliable measure of fair value.
Transaction costs arising on the issue of eguity instruments
are recognised directly in equity.
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

|dentifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are measured
initially at their fair values at the acquisition date, irrespective
of the extent of any minority interest. The excess of the cost
of acquisition over the fair value of the Group’s share of

the identifiable net assets acquired is recorded as goodwill
(refer to Note 1(t)). If the cost on acquisition is less than

the Group’s share of the fair value of the net assets of the
subsidiary acquired, the difference is recognised directly in
the income statement, but only after a reassessment of the
identification and measurement of the net assets acquired.

Where settlement of any part of cash consideration is
deferred, the amounts payable in the future are discounted
to their present value as at the date of exchange. The
discount rate used is the entity’s incremental borrowing
rate, being the rate at which a similar borrowing could be
obtained from an independent financier under comparable
terms and conditions.

(i) Impairment of assets

Assets that have an indefinite useful life are not subject

to amortisation and are tested annually for impairment.
Assets that are subject to amortisation are reviewed for
impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable,
An impairment loss is recognised for the amount by which
the asset's carrying amount exceeds its recoverable
amount. The recoverable amount is the higher of an
asset's fair value less costs to sell and value in use.

For the purposes of assessing impairmment, assets are
grouped at the lowest levels for which there are separately
identifiable cash flows (cash generating units).

(k) Cash and cash equivalents

Cash and cash equivalents includes cash on hand,
deposits held at call with financial institutions, other short-
term, highly liguid investments with original maturities of
three months or less that are readily convertible to known
amounts of cash and which are subject to an insignificant
risk of changes in value, and bank overdrafts. Bank
overdrafts are shown within barrowings in current
liabilities on the balance sheet.

() Trade receivables

Trade receivables are recognised initially at fair value and
subseguently measured at amortised cost, less provision
for doubtful debts. Trade receivables are due for settlerment
no more than 30 days from the date of recognition.
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Collectibility of trade recelvables is reviewed on an ongoing
basis. Debts which are known to be uncollectible are written
off. A provision for doubtful receivables is established when
there is objective evidence that the Group will not be able

to collect all amounts due according to the original terms

of receivables. The amount of the provision is the difference
between the asset's carrying amount and the present value
of estimated future cash flows, discounted at the effective
interest rate. The amount of the provision is recognised in
the income statement.

(m) Inventories

Raw materials and stares, work in progress and finished
goods are stated at the lower of cost and net realisable
value. Inventories of spare paris are measured at cost, less
accumulated depreciation. Depreciation of spare parts is
based upon their estimated useful life. Costs are assigned
on a first in first out basis (with the exception of instant
lottery tickets, which are assigned to individual items of
inventory on the basis of direct material costs) and comprise
direct materials. Net realisable value is the estimated selling
price in the ordinary course of business less the estimated
costs of completion and the estimated costs necessary to
make the sale.

(n) Non-current assets (or disposal groups)

held for sale and discontinued operations
Non-current assets are classified as held for sale and
stated at the lower of their carrying amount and fair value
less costs to sell if their carrying amount will be recovered
principally through a sale transaction rather than through
continuing use.

An impairment loss is recognised for any initial or
subsequent write down of the asset to fair value less
costs to sell. A gain is recognised for any subsequent
increases in fair value less costs to sell of an asset, but
not in excess of any cumulative impairment loss previously
recognised. A gain or loss not previously recognised by
the date of the sale of the non-current asset is recognised
at the date of derecognition.

Non-current assets are not depreciated or amortised while
they are classified as held for sale.
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A discontinued operation is a component of the entity that
has been disposed of or 1s classified as held for sale and
that represents a separate major line of business or area
of operations, is part of a single co-ordinated plan to
dispose of such a line of business or area of operations,

or Is a subsidiary acquired exclusively with a view to resale.
The results of discontinued operations are presented
separately on the face of the income statement,

(o) Investments and other financial assets
Classification

The Group classifies its investments in the following
categories: financial assets at fair value through profit or
loss, loans and receivables, held-to-maturity investments,
and available-fer-sale financial assets. The classification
depends on the purpose for which the investments were
acquired. Management determines the classification of
its investments at initial recognition and re-evaluates this
designation at each reporting date.

(i) Financial assets at fair value through profit or loss
This category has two sub-categories: financial assets held
for trading, and those designated at fair value through profit
or loss on initial recognition. A financial asset is classified in
this category if acquired principally for the purpose of selling
in the short term or if so designated by management. The
policy of management is to designate a financial asset as
held for trading if there exists the possibility it will be sold in
the short term and the asset is subject to frequent changes
in fair value. Derivatives are also categorised as held for
trading unless they are designated as hedges. Assets in
this category are classified as current assets if they are
either held for trading or are expected to be realised within
12 months of the balance sheet date. At 30 June 2007
management have not classified any financial assets as
falling within this category.

(li) Loans and receivables

Loans and receivables are non-derivative financial assets
with fixed or determinable payments that are not quoted

in an active market. They arise when the Group provides
money, goods or services directly to a debtor with no
intention of selling the receivable. They are included in
current assets, except for those with maturities greater than
12 months after the balance shest date which are classified
as non-current assets. Loans and receivables are included
in receivables in the balance sheet.

(iii) Held-to-maturity investments

Held-to-maturity investments are non-derivative financial
assets with fixed or determinable payments and fixad
maturities that the Group's management has the positive
intention and ability to hold to maturity.

(iv) Available-for-sale financial assets

Available-for-sale financial assets, comprising principally
marketable equity securities, are non-derivatives that are
either designated in this category or not classified in any
of the other categories. They are included in non-current
assets unless management intends fo dispose of the
investment within 12 months of the balance sheet date.

Purchases and sales of investments are recognised

on trade-date - the date on which the Group commits

to purchase or sell the asset. Investments are initially
recognised at fair value plus transaction costs for all
financial assets not carried at fair value through profit

or loss. Financial assets are derscognised when the rights
to receive cash flows from the financial assets have expired
or have been transferred and the Group has transferred
substantially all the risks and rewards of ownership.

Available-for-sale financial assets and financial assets at
fair value through profit and loss are subsequently carried
at fair value. Loans and receivables and held-to-maturity
investments are carried at amortised cost using the effective
interest method, Realised and unrealised gains and losses
arising from changes in the fair value of the ‘financial assets
at fair value through profit and loss' category are included
in the income statement in the period in which they arise.
Unrealised gains and losses arising from changes in the fair
value of available-for-sale financial assets are recognised

in equity in the available-for-sale financial assets revaluation
reserve. When securities classified as available-for-sale are
sold or impaired, the accumulated fair value adjustments
are included in the income statement as gains and losses
from investment securities.

The fair values of quoted investments are based on
current bid prices. If the market for a financial asset is not
active (and for unlisted securities), the Group establishes
fair value by using valuation techniques. These include
reference to the fair values of recent arm’s length
transactions, involving the same instruments or other
instruments that are substantially the same, discounted
cash flow analysis, and option pricing models refined to
reflect the issuer's specific circumstances.
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

The Group assesses at each balance date whether

there is objective evidence that a financial asset or group of
financial assets is impaired. In the case of equity securities
classified as available-for-sale, a significant or prolonged
decling in the fair value of a security below its cost is
considered in determining whether the security is impaired.
If any such evidence exists for available-for-sale financial
assets, the cumulative loss — measured as the difference
between the acquisition cost and the current fair value,
less any impairment loss on that financial assat previously
recagnised in profit and loss — is removed from equity and
recognised in the income statement. Impairment losses
recognised in the income statement on equity instruments
are not reversed through the income statement.

(p) Derivatives

Derivatives are initially recognised at fair value on the date
the derivative contract is entered into and are subsequently
remeasured to their fair value at each reporting date.

The accounting for subsequent changes in the fair value
depends on whether the derivative is designated as a
hedging instrument, and if so, the nature of the item being
hedged. The Group designates derivatives as either;

s hedges of the fair value of recognised assets or liabilities
or a firm commitment (fair value hedges); or

* hedges of the cash flows of recognised assets and
liabilities and highly probable forecast transactions
(cash flow hedges); or

¢ hedges of a net investment in a foreign operation
(net investment hedges).

The Group documents at the inception of the transaction
the relationship between hedging instruments and hedged
items, as well as its risk management objective and strategy
for undertaking various hedge transactions. The Group also
documents its assessment, both at hedge inception and on
an ongoing basis, of whether the derivatives that are used
in hedging transactions have been and will continue to be
highly effective in offsetting changes in fair values or cash
flows of hedged Items.

(i) Fair value hedge

Changes in the fair value of derivatives that are designated
and gualify as fair value hedges are recorded in the income
statement, together with any changes in the fair value of
the hedged asset or liability that are attributable to the
hedged risk.

60 Tattersal's Limited Annual Report 2007

If the hedge no longer meets the criteria for hedge
accounting, the adjustment to the carrying amount of a
hedge item for which the effective interest method is used
is amortised to profit or loss over the peried to maturity
using a recalculated effective interest rate.

(i) Cash flow hedge

The effective portion of changes in the fair value of
derivatives that are designated and gualify as cash flow
hedges is recognised in equity in the hedging reserve.
The gain or loss relating to the ineffective portion is
recognised immediately in the income statement.

Amounts accumulated in aquity are recycled in the
income statement in the periods when the hedged item
will affect profit or loss (for instance when the forecast sale
that is hedged takes place). Howevar, when the forecast
transaction that is hedged results in the recognition of a
non-financial asset (for example, inventory) or a non-financial
liability, the gains and losses previously deferred in equity are
transferred from equity and included in the measurement of
the initial cost or carrying amount of the asset or liahility.

When a hedging instrument expires or is sold or
terminated, or when a hedge no longer mests the criteria
for hedge accounting, any cumulative gain or loss existing
in equity at that time remains in equity and is recognised
when the forecast transaction is ultimately recognised in
the income staterment. When a forecast transaction is no
longer expected to oceur, the cumulative gain or less that
was reported in equity is immediately transferred to the
income statement,

(iii) Net investment hedge

Hedges of a net investment in a foreign operation, including
a hedge of a monetary item that is accounted for as part
of the net investment, are accounted for in a similar way
to cash flow hedges. Gains or losses on the hedging
instrument relating to the effective portion of the hedge
are recognised directly in equity while any gains or losses
relating to the ineffective portion are recognised in profit or
loss. On disposal of the foreign operation, the cumulative
value of any such gains or losses recognised directly in
equity is transferred to profit or loss.

(iv) Derivatives that do not qualify for hedge accounting
Certain derivative instruments do not qualify for hedge
accounting. Changes in the fair value of any derivative
instrument that does not qualify for hedge accounting
are recognised immecdiately in the income statement.
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(q) Fair value estimation

The fair value of financial assets and financial liabilities
must be estimated for recognition and measurement
or for disclosure purposes.

The fair value of financial instruments traded in active
markets (such as publicly traded derivatives, and trading
and available-for-sale securities) is based on quoted market
prices at the balance sheet date. The quoted market price
used for financial assets held by the Group is the current
bid price; the appropriate quoted market price for financial
liakilities is the current ask price.

The fair value of financial instruments that are not traded in
an active market (for example, over-the-counter derivatives)
is determined using valuation techniques. The Group uses
a variety of methods and makes assumptions that are
based on market conditions existing at each balance sheet
date. Quoted market prices or dealer quotes for similar
instruments are used for long-term debt instruments held.
Other technigues, such as estimated discounted cash
flows, are used to determine fair value for the remaining
financial instruments. The fair value of interest-rate swaps
is calculated as the present value of the estimated future
cash flows. The fair value of forward exchange contracts

is determined using forward exchange market rates at the
balance sheet date,

The nominal value less estimated credit adjustments of trade
receivables and payables are assumed to approximate their
fair values. The fair value of financial liabilities for disclosure
purposes is estimated by discounting the future contractual
cash flows at the current market interest rate that is available
to the Group for similar financial instruments.

(r) Property, plant and equipment

Property, plant and equipment (including investment
properties, refer Note 1(s)) is stated at historical cost less
depreciation. Historical cost includes expenditure that

is directly attributable to the acquisition of the items.
Cost may also include transfers from equity of any gains/
losses on qualifying cash flow hedges of foreign currency
purchases of property, plant and equipment.

Subseguent costs are included in the asset's carrying
amount or recognised as a separate asset, as appropriate,
only when it is probable that future economic benefits
associated with the itern will flow to the Group and the cost
of the item can be measured reliably. All other repairs and
maintenance are charged to the income statement during
the financial pericd in which they are incurred.

Land is not depreciated. Depreciation on other assets is
calculated using the straight-line methed to allocate their
cost or revalued amounts, net of their residual values, over
their useful lives, as follows:

— Buildings 25-40 years
— Freehold improvements 25-40 years
— Plant and equipment 2-10 years
— Leasehold improvements 7 years

The assets’ residual values and useful lives are reviewed,
and adjusted if appropriate, at each balance sheet date.

An asset’s carrying amount is written down immediately
to its recoverable amount if the asset's carrying amount
is greater than its estimated recoverable amount (Note 1(j)).

Gains and losses on disposals are determined by comparing
proceeds with carrying amount. These are included in the
income statement.

(s) Investment property

Investment property, principally comprising land and
buildings of gaming venues, is held for long-term rental
yields and is not occupied by the Group. Investment
property is carried at cost less subsequent depreciation.

Depreciation is calculated using the straight-line method
in accordance with the accounting policy for property,
plant and equipment (Note 1(r)).

(t) Intangible assets

() Goodwill

Goodwill represents the excess of the cost of an acquisition
over the fair value of the Group'’s share of the net identifiable
assets of the acquired subsidiary/associate at the date

of acquisition. Goodwill on acquisitions of subsidiaries

is included in intangible assets. Goodwill on acquisitions
of associates is included in investments in associates.
Goodwill acquired in business combinations is not
amortised. Instead, goodwill is tested for impairment
annually, or more frequently if events or changes in
circumstances indicate that it might be impaired, and

is carried at cost less accumulated impairment losses.
Gains and losses on the disposal of an entity include

the carrying amount of goodwill relating to the entity sold.

Goodwill is allocated to cash-generating units for the
purpose of impairment tasting.

www.tattersalls.com.au 61

RMC.065



Notes to the Financial Statements (continued)
For the year ended 30 June 2007

(i) Licences

Licences that have a finite useful life are carried at cost less
accumulated depreciation and impaired losses. Amortisation
is calculated using the straight line method to allocate the
cost of licences over their estimated useful lives.

The expected useful lives used for licences are as follows:

Race wagering licence — Qid 92 years
Sports wagering licences — Qld 8 years
Totalisator licence — NT 9 years
Sports bookmaker licence - NT 9 years
Major betting operations licence — SA 94 years
Gaming machine monitoring operators

licence — Qld 1 year
Monitoring provider's licence — NT 5 years
Centralised monitoring system licence - NSW 10 years
Inter-club linked gaming system licence — NSW 11 years
Inter-hotel linked gaming system licence — NSW 13 years
Radio licence 11 years

The cost of the extension of the Victorian lotteries licence
for the period from 1 July 2004 to 30 June 2007 was
amortised on a straight-line basis over the period of the
licence extension.

The Victorian gaming licence has not been amortised

as the licence expiry payment which may be paid to the
parent entity at the end of the licence period, is expected
to e not less than the carrying value of the asset.

The carrying value of the licences is reviewed annually and
any balance representing future benefits for which realisation
is considered to be no longer probable is written off,

(iii) Brand

The Tattersall's brand is carried at cost by the parent entity.
It is reviewed annually by reference to future cash flows

o ensure it is not carried in excess of recoverable amount,
Due to AASB 3: Business Combinations requirements the

balance is eliminated on consolidation (Note 20).

The UNITAB brand is carried at cost being the fair value on
acquisition of UNITAB (refer Note 40). It is reviewed annually
by reference to future cash flows to ensure it is not carried
in excess of recoverable amount.
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Brands with a finite useful life are carried at cost less
accumulated depreciation and impaired losses. Amortisation
is caleulated using the straight line method to allocate the
cost of the brands over their estimated useful lives.

The expected useful lives used for brands are as follows:

Brand name — SA
Golden Casket Brands — Qld

16 years
65 years

(iv) Research and development

Expenditure on research activities, undertaken with

the prospect of obtaining new technical knowledge and
understanding, is recognised in the income statement
as an expense when it is incurred.

(v) IT development and software

Costs incurred in developing products or systems that will
contribute to future period financial benefits through revenue
generation and/or cost reduction are capitalised to software.
Costs capitalised include external direct costs of materials
and service, direct payroll and payroll related costs of
employees' time spent on the project.

Capitalised software is carried at cost less accumulated
depreciation and impaired losses. Amortisation is calculated
using the straight line method to allocate the cost of the
software over its estimated useful life of 6 to 14 years.

(vi) Other

The cost associated with the Golden Casket Lottery
Operator Agreement is carried at cost less accumulated
depreciation and impaired losses. Amortisation is calculated
using the straight line method to allocate the cost of the
agreement over the term of 65 years.

(u) Trade and other payables

These amounts represent liabilities for goods and services
provided to the Group prior to the end of the financial year
which are unpaid. The amounts are unsecured and are
usually paid within 30 days of recognition.

{v) Borrowings

Borrowings are initially recognised at fair value, net of
transaction costs incurred. Borrowings are subseguently
measured at amortised cost. Any difference between the
proceeds (net of transaction costs) and the redemption
amount is recognised in the income statement over the
period of the borrowings using the effective interest method.

Borrowings are classified as current liabilities unless the
Group has an unconditional right to defer settlement of the
liability for at least 12 months after the balance sheet date.
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(w) Finance costs

Finance costs incurred for the construction of any qualifying
asset are capitalised during the period of time that is
required to complete and prepare the asset for its intended
use or sale. Other finance costs are expensed.

No finance costs were capitalised to 30 June 2007,

(x) Provisions
Provisions for legal claims and service warranties are
recognised when:

* The Group has a present legal or constructive
obligation as a result of past events;

* |t is probable that an outflow of resources will be
required to settle the obligation; and

= The amount has been reliably estimated.
Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the
likelihood that an outflow will be required in settlement
is determinead by considering the class of obligations as
a whole. A provision is recognised even if the likelihood
of an outflow with respect to any one item included in
the same class of obligations may be small.

(v) Employee benefits

(i) Wages and salaries and annual leave

Liabilities for wages and salaries, including non-monetary
benefits and annual leave expected to be settled within
12 months of the reporting date are recognised in other
payables in respect of employees' services up to the
reporting date and are measured at the amounts expected
to be paid when the liabilities are settled.

(i) Long service leave

The liability for long service leave is recognised in the
provision for employee benefits and measured as the
present value of expected future payments to be made

in respect of services provided by employess up to the
reporting date using the projected unit credit method.
Consideration is given to expected future wage and salary
levels, experience of employee departures and periods of
service. Expected future payments are discounted using
market yields at the reporting date on national government
bonds with terms to maturity and currency that match,
as closely as possible, the estimated future cash outflows.

(ii) Retirement benefit obligations

All Tattersall's employees are entitled to become members
of the Group’s accumulation (defined contribution) plan,
whilst those employess employed within the UNITAB or
Golden Casket Lottery Corporation entities may elect

into other plans as outiined below, The accumulation

plan receives super guarantee contributions from Group
companies and the Group's legal or constructive obligation
is limited to these contributions.

During the year the Tattersall's Limited Group’s defined
benefit plan was closed with all assets/abligations being
converted into assets/entitlements within either the Group
accumulation plan or another suitable plan nominated by
the former members.

UNITAB Limited and its controlled entities were acquired
an 12 QOctober 2006, UNITAB Limited and certain controlled
entities contribute to one defined benefit and several
accumulation employee superannuation plans. Contributions
by these entities of up to 9% of employees’ wages and
salaries are legally enforceabls.

Golden Casket Lottery Corporation Limited and its controlled
entities were acquired on 29 June 2007 (refer Note 40).
Golden Casket Lottery Corparation and its controlled entities
contribute to the State Public Sector Superannuation Scheme
(Q-Super), with all contributions recognised as an expense
when incurred. Benefits are provided to employees on
either a defined benefit basis or through an accumulation
fund. Both funds are administered by the Queensland
Government Superannuation Office. No liability is recognised
for superannuation benefits in respect of defined benefit
and accumulation plans to which Golden Casket Lottery
Corporation and its controlled entities contributes as this
liability is held on 2 Whole of Government basis and reported
in the Whole of Government financlal statements.

A liability or asset in respect of defined benefit
superannuation plans is recognised in the balance sheet,
and is measured as the present value cof the defined

benefit obligation at the reporting date less the fair value

of the superannuation fund’s assets at that date and any
unrecognised past service cost, The present value of the
defined benefit chligation is based on expected future
payments which arise from membership of the fund to the
reporting date, calculated annually by independent actuaries
using the projected unit credit method. Consideration is
given to expected future wage and salary levels, experience
of employee departures and periods of service.
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Notes to the Financial Statements {(continued)
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Expected future payments are discounted using market
yields at the reporting date on national government bonds
with terms te maturity and currency that match, as closely
as possible, the estimated future cash outflows.

Actuarial gains and losses arising from experience
adjustments and changes in actuarial assumptions
are recognised directly in equity.

Past service costs are recognised immediately in income,
unless the changes to the superannuation fund are
conditional on the employees remaining in service for a
specified period of time (the vesting period). In this case,
the past service costs are amortised on a straight-line
basis over the vesting period.

Future taxes that are funded by the entity as part of the
provision of the existing benefit obligation (for example
taxes on Investment income and employer contributions)

are taken into account in measuring the net liability or asset.

Contributions to defined contribution funds are recagnised
as an expense as they become payable, Prepaid contributions
are recognised as an asset to the extent that a cash refund
or a reduction in the future payments is available.

(iv) Share-based payments (Long-Term Incentive Plan)
Share-based compensation benefits are provided to
employees via the Long-Term Incentive Plan (LTIP)

and an employee share scheme.

The fair value of performance options and rights granted
under the LTIP is recognised as an employee benefit
expense with a corresponding increase in equity. The fair
value is measured at grant date and recognised over the
period during which the employees become unconditionally
entitled to the options.

The assessed fair value at grant date of options and rights
granted to the individuals is allocated equally over the
period from grant date to vesting date. Fair values at grant
date were independently determined using a Monte-Carlo
Simulation Valuation methodology that took into account
the exercise price, the term of the option, the impact of
dilution, the share price at grant date and expected price
volatility of the underlying share, the expected dividend
vield and the risk-free interest rate for the term of the option.

The fair value of the options granted excludes the impact
of any non-market vesting conditions (for example,
profitability and sales and growth targets). Non-market
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vesting conditions are included in assumptions about the
number of options that are expected to become exercisable.
At each balance sheet date, the entity revises its estimates
of the number of options that are expected to become
exercisable. The employees benefit expense recognised in
each period takes into account the most recent estimate.

Upon the exercise of options, the balance of the share-
based payments reserve relating to those options is
transferred to share capital.

The market value of shares issued to employees for no
cash consideration under the employee share scheme
is recognised as an employee benefits expense with a

corresponding increase in equity when the employees

become entitled to the shares.

{v) Short-Term Incentive Plan

The Group recognises a liabllity and an expense for
bonuses and profit-sharing based on a formula that
takes into consideration the profit atiributable to the
Company’s shareholders after certain adjustments.

The Group recognises a provision where contractually
obliged or where there is a past practice that has created
a constructive obligation.

(z) Contributed equity
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of

new shares or options are shown in equity as a deduction,
net of tax, from the proceeds. Incremental costs directly
attributable to the issue of new sharas or options, for the
acquisition of a business, are not included in the cost of
the acquisition as part of the purchase consideration.

(aa) Dividends

Provision is made for the amount of any dividend declared,
being appropriately authorised on or before the end of the
financial year but not distributed at balance sheet date.

(ab) Earnings per share

(i) Basic earnings per share

Basic earnings per share is calculated by dividing the profit
attributable to equity holders of the Company, excluding any
costs of servicing equity other than ordinary shares, by the
weighted average number of ordinary shares outstanding
during the financial year, adjusted for bonus elements in
ordinary shares issued during the year.
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(ii) Diluted earnings per share

Diluted earnings per share adjusts the figures used in

the determination of basic earnings per share to take into
account the after income tax effect of interest and other
financial costs associated with dilutive potential ordinary
shares and the weighted average number of shares
assumed to have been issued for no consideration

in relation to dilutive potential ordinary shares.

(ac) Goads and Services Tax (GST)

Revenues, expenses and assets are recognised net of

the amount of the associated GST unless the GST incurred
is not recoverable from the taxation authority. In this case it
is recognised as part of the cost of acquisition of the asset
or as part of the expense.

Receivables and payables are stated inclusive of the
amount of GST receivable or payable. The net amount
of GST recoverable from, or payable to, the taxation
authority is included with other receivables or payables
in the balance sheet.

Cash flows are presented on a gross basis. The GST
components of cash flows arising from investing or financing
activities which are recoverable from, or payable to the
taxation authority, are presented as operating cash flows.

(ad) Rounding of amounts

The Company is of a kind referred to in Class Order
98/0100, issued by the Australian Securities and
Investments Commission, relating to the “rounding off”

of amounts in the financial report. Amounts in the financial
report have been rounded off in accordance with that Class
Order to the nearest thousand dollars, or in certain cases,
the nearest dollar.

(ae) New accounting standards and UIG
interpretations

Certain new accounting standards and UIG interpretations
have been published that are not mandatory for 30 June
2007 reporting periods. The Group's assessment of the
impact of these new standards and interpretations is set
out below.

() AASB 7 Financial Instruments: Disclosures and AASB
2005-10 Amendments to Australian Accounting Standards
(AASB 132, AASB 101, AASB 114, AASB 117, AASB 133,
AASB 133, AASB 1, AASB 4, AASB 1023 & AASB 1038)
AASB 7 and AASB 2005-10 are applicable to annual
reporting periods beginning en or after 1 January

2007, The Group has not adepted the standards early.
Application of the standards will not affect any of the
amounts recognised in the financial statements, but will
impact the type of information disclosed in relation to the
Group’s financial instruments.

(ii) AASB-! 10 Interim Financial Reporting and Impairment
AASB-| 10 is applicable to reporting periods commencing
on or after 1 November 2006. The Group has not recognised
an impairment loss in relation to goodwill, investments in
equity instruments or financial assets carried at cost in

an interim reporting period but subseguently reversed

the impairment loss in the annual report. Application of the
interpretation will therefore have no impact on the Group

or the parent entity’s financial statements.

Note 2 Financial risk management

The Group’s activities expose it to a variety of financial
risks: market risk (including foreign exchange risk, fair

value interest rate risk and price risk), credit risk, liquidity risk
and interest rate risk. The Group’s overall risk management
program focuses on the unpredictability of financial markets
and seeks to minimise potential adverse effects on the
financial performance of the Group. The Group uses
derivative financial instruments such as foreign exchange
contracts to hedge certain risk exposures.

Risk management is carried out by a central treasury
function (Group Treasury) under policies approved by the
Board of Directors. Group Treasury identifies, evaluates
and hedges financial risks in close co-operation with the
Group's operating units.

(a) Market risk

Foreign exchange risk

Foreign exchange risk arises when future commercial
transactions and recognised assets and liabilities are
denominated in a currency that is not the entity’s
functional currency.
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The Group operates internationally and is exposed to
foreign exchange risk arising from currency exposures

to the South African Rand, Swedish Kroner, British Pound,
Fiji Dollar, Euro and US Dollar.

Forward contracts, transacted by Group Treasury, are
used to manage foreign exchange risk. Group Treasury
is responsible for managing exposures in each foreign
currency by using external forward currency contracts.

Price risk

The Group is exposed to equity securities price risk. This
arises from investments held by the Group and classified
on the balance sheet as available-for-sale. The Group is
not directly exposed to commodity price risk,

Fair value interest rate risk
Refer to (d) below.

(b) Credit risk

The Group does not have significant concentrations of
credit risk. The Group has paolicies in place to ensure that
sales of products and services are made to customers with
an appropriate credit history. Derivative counterparties and
cash transactions are limited to high credit quality financial
institutions. The Group has policies that limit the amount

of credit exposure to any one financial institution.

(c) Liquidity risk

Prudent liquidity risk management implies maintaining
sufficient cash and marketable securities, the availability of
funding through an adequate amount of committed cradit
facilities and the ability to close-out market positions. Due
to the dynamic nature of the underlying businesses, Group
Treasury aims at maintaining flexibility in funding by keeping
committed credit lines available.

(d) Cash flow and fair value interest rate risk

The Group's interest rate risk arises from the Group's
interest bearing assets and borrowings. The Group's interest
bearing assets are typically invested at fixed rates for terms
ranging between 30 and 90 days due to potential liquidity
requirements. Borrowings issued at variable rates expose
the Group to cash flow interest-rate risk. Borrowings issued

at fixed rates expose the Group to fair value interest-rate risk.
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Note 3 Critical accounting estimates
and judgements

Estimates and judgements are continually evaluated

and are based on historical experience and other factors,
including expectations of future events that are believed
to be reasonable under the circumstances.

Critical accounting estimates and assumptions

The Group makes estimates and assumptions concerning
the future. The resulting accounting estimates will, by
definition, seldom equal the related actual results. The
estimates and assumptions that have a significant risk

of causing a material adjustment to the carrying amounts
of assets and liabilities within the next financial year are
discussed below.

(i) Estimated impairment of goodwill, licences and brands
The Group tests annually whether goodwill, licences and
brands have suffered any impairment, in accordance with
the accounting policy stated in Note 1(t). The recoverable
amounts of cash generating units have been determined
based on value-in-use calculations, These calculations
reguire the use of assumptions. Refer to Note 20 for details
of these assumptions.

(i) Non-amortisation of brand and licence in parent entity
At 30 June 2007 the parent entity, Tattersall's Limited, has
intangible assets comprising the Tattersall's brand and the
Victorian gaming licence (refer Note 20). The brand and
licence are carried at cost and have not been amortised by
the parent entity (refer Note 1(t)). The carrying amounts are
reviewed annually for impairment in accordance with Note 1().

{iii) Income taxes

The Group is subject to income taxes in Australia and
|urisdictions where it has foreign operations. Significant
judgement is required in determining the provision for
income taxes. There are many transactions and calculations
for which the ultimate tax determination is uncertain
during the ordinary course of business. Where the final
tax outcome of these matters is different from the amounts
that were initially recorded, such difference will impact the
current and deferred tax provision in the period in which
such determination is made.
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Note 4 Segment information

Business segments

The consolidated entity is organised on a global basis

into the following divisions by product and service type.
Additional segments have been presented for the first time
to better reflect the Group’s crganisational structure and
its system of internal reporting to the Board of Directors.
Comparatives have been restated accordingly.

Tatts Pokies
The operation of gaming machines and Club Keno
in Victoria.

Lotteries

The operation of lottery licences within Victoria, Tasmania,
ACT, and the Northern Territory and the operation

of a Lottery Operator Agreement in Queensland from
29 June 2007.

Wagering

Totalisator and fixed odds betting on thoroughbred,
harness, greyhounds and other sporting events in
Queensland, South Australia and the Northern Territory
from 12 October 2006.

Maxgaming
Gaming machine monitoring and value added services in

Queensland and New South Wales from 12 October 2006.

Bytecraft Systems

Warehousing, installation, relocation, repair and maintenance
of gaming machines, lottery and wagering terminals and
other transaction devices in Australia.

International/Business Development

South African gaming operations, investment in South
African Lottery operations and joint venture investment
in the European Gaming Group (refer Note 43),

Other

This segment includes Shared Services, investment property
and donations made by Tattersall's Foundation Limited.
None of these activities constitutes a separately reportable
business segment.

Geographical segments

The consolidated entity operates predominantly in one
geographical segment being Australia. The consolidated
entity has overseas operations which individually represent
less than 10% of the Group's total sales to external
customers and less than 10% of the Group's total assets.

Notes to and forming part of the segment information
(a) Accounting policies

Segment information is prepared in conformity with the
accounting policies of the entity disclosed in Note 1(b)

and accounting standard AASB 114 Segment Reporting.

Segment ravenues, expenses, assets and liabilities are
those that are directly attributable to a segment and the
relevant portion that can be allocated to the segment on a
reasonable basis. Segment assets include all assets used
by a segment and consist primarily of operating cash,
receivables, inventories, property, plant and equipment
and goodwill and other intangible assets, net of related
provisions. While more of these assets can be directly
attributable to individual segments, the carrying amounts
of certain assets used jointly by segments are allocated
based on reasonable estimates of usage. Segment liabilities
consist primarily of trade and other creditors and employee
entitlements. Segment assets and liabilities do not include
income taxes.

(b) Inter-segment transfers

Segment revenues, expenses and results include transfers
between segments. Such transfers are priced on an "arm's-
length” basis and are eliminated on consolidation.
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Note 4 Segment information (continued)
Primary Reporting - business segments

International/ Inter- Total
Tatts Bytecraft Business segment | Continuing | Discontinued

Pokies | Lotteries| Wagering | Maxgaming | Systems Dev't Other | eliminations? | Operations | Operations | Consolidated
2007 $'000 $'000 $'000 $°000 $'000 $'000 $'000 $'000 $'000 $°000 $'000
Total segment revenue
and other income 1,259,175| 593,517| 410,871 84,513 61,268 30,060 16,347 (37,570) | 2,418,181 24,049 | 2,442,230
Share of net profits/(losses)
of associates and joint
venture partnerships - - - - - 1,461 - - 1,461 - 1,461
Total revenue/income 2,419,642 24,049 | 2,443,691
EBITDA 235,053 35,291 102,564 45,942 7,590 1512 128,681) - 399,371 10,533 409,904
Trustee Commission Claim - - - - - - 51,388 - 51,388 - 51,388
Depreciation/Amortisation (37,111) (9,292) | (12,476) (18,512) (1,473) (1,394) (3,075) (2,652) (85,985) (1,600) (87,585)
Segment result 197,942 25,999 90,088 27,430 6,117 118 19,732 (2,652) 364,774 8,933 373,707
Interest income 16,963 - 16,963
Borrowing costs (8,373) (483) (8,856)
Profit before
income tax 373,364 8,450 381,814
Segment assets
and liabilities
Segment assets 123,104 | 588,439| 467,306 152,326 41,157 115,269 | 134,755 -| 1,622,346 - 1,622,346
Unallocated assets - - - - - - - -| 2,186,987 -| 2,186,987
Total assets 3,809,333 - 3,809,333
Segment liabilities 56,278 | 218,939 70,810 7,657 6.578 2,856 31,863 - 394,881 - 394,881
Unallocated liabilities - - - - - - - - 800,043 - 800,043
Total liabilities 1,194,924 - 1,194,924
Other segment
information
Investments in
associates and joint
venture partnerships - - - - 94,273 7,165 - 101,438 - 101,438
Acquisitions of property,
plant and equipment,
intangibles and other non-
current segment assets 47,930 649 12,526 10,373 6,262 3,696 3,047 - 85,383 - 85,383

1 Inter-segment eliminations against revenue comprise Bytecraft revenue of 25,300,000 and Other segment revenue of $12,270,000.
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Note 4 Segment information (continued)
Primary Reporting - business segments

International/ Inter- Total
Tatts Bytecraft Business segment | Continuing | Discontinued

Pokies | Lotteries| Wagering | Maxgaming | Systems Dev’t Other | eliminations' | Operations| Operations | Consolidated
2006 $'000 $'000 $'000 $'000 $000 $'000 $'000 $'000 $'000 $'000 $°000
Total segment revenue
and other income 1,236,263 | 568,662 - - 41,961 20,258 11,471 (23,472) | 1,855,143 23,122 | 1,878,265
Share of net profits/(losses)
of associates and joint
venture partnerships - - - - . 72 - - 72 - 72
Total revenue/income 1,855,215 23,122 1,878,337
EBITDA 222,480 26,311 - - 1,951 (7,777)| (21,036) - 221,929 6,404 228,333
Depreciation/Amortisation (32,310)| (17,4186) - - (1,023) (1,233) (3,476) (695) (56,153) (1,944) (58,097)
Segment result 190,170 8,895 - - 928 (9,010) | (24,512) (695) 165,776 4,460 170,236
Interest income 22,820 - 22,820
Borrowing costs (3,761) (466) (4,227)
Profit before
income tax 184,835 3,994 188,829
Segment assets
and liahilities
Segment assets 102,219 113,845 - - 74,748 59,286 | 148,895 -| 498,993 - 498,993
Unallocated assets - - - - - - - - 303,775 303,775
Total assets 802,768 - 802,768
Segment liabilities 62,593 | 110,777 - - 7,033 2,067 15,525 - 197,995 - 197,995
Unallocated liabilities - - - - - - - - 119,786 - 119,786
Total liabilities 317,781 - 317,781
Other segment
information
Investments in
associates and joint
venture partnerships - - - - - - 3,914 - 3,914 - 3,914
Acquisitions of property,
plant and equipment,
intangibles and other non-
current segment assets 46,811 541 - - 59,948 955 7,494 - 115,749 - 115,749

1 Inter-segment eliminations against revenue comprise Bytecraft segment revenue of $13,200,000 and Other segment revenue of $10,272,000.



Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Note 5 Revenue

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $°000 $'000
From continuing operations
Sales Revenue
Entertainment products and services 2,320,051 1,796,975 - -
Rendering of services 55,384 46,237 = -
2,375,435 1,843,212 - -
Other Revenue
Rents and sub-lease rentals 841 418 1,584 1,634
Licence and management fees 255 409 120,965 108,640
Interest on unpaid prizes and prize reserves 5,223 4,682 - -
Dividends 1,459 2,375 149,600 57,862
Other revenue 20,845 602 120 3
2,404,058 1,851,698 272,219 168,039
From discontinued operations (Note 9)
Rendering of services 24,049 23,122 - -
Note 6 Other income
Consolidated Parent entity
2007 2006 2007 2006
$'000 $000 $'000 $'000
Net gain on disposal of plant and equipment 7,361 2,927 - -
Net gain on disposal of land and buildings 5,613 - 2,438 -
Gain on revaluation of available-for-sale financial assets 427 - - -
Gain on foreign currency derivatives qualifying as hedges - - 5,890 -
Loss on foreign currency derivatives qualifying as hedges - - {5,890) -
Gain on foreign currency derivatives not qualifying as hedges 2 157 - -
Foreign exchange gains 275 - 274 -
Other 445 361 - -
14,123 3,445 2,712 -
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Note 7 Expenses

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
(a) Net gains and expenses
Profit from ordinary activities before income tax expense
includes the following specific net gains and expenses:
Expenses
Depreciation
Buildings 767 609 276 276
Plant and equipment 68,108 53,937 4 3
Leasehold improvements 1,714 306 - -
Freehold improvements 605 11 10 1
Plant and eguipment under finance lease 831 8 1 4 - -
Investment properties 166 83 - -
Total depreciation 72,191 55,063 290 280
Amortisation
Bid costs 257 90 - -
Licences 5,215 1,000 - B
Brand 94 - - -
Computer Software 8,131 - - -
Other 97 - - -
Total amortisation 13,794 1,090 - -
Finance costs
Interest and finance charges paid/payable 8,373 3,761 2,020 1
Finance costs expensed 8,373 3,761 2,020 1
Rental expense relating to operating leases
Minimum lease payments 9,871 2,51 - -
Total rental expense relating to operating leases 9,871 2,511 - -
Foreign exchange gains and losses
Net foreign exchange losses 1,380 404 - s
Net foreign exchange losses recognised in profit from
ordinary activities for the year 1,380 404 - -
Defined contribution superannuation expense 4,557 2,900 63 50
(b) Significant revenue and expenses
The following material (revenue)/expense iterns are relevant
in explaining the financial performance:
Trustee Commission Claim — reversal of provision (51,388) - (51,388) -
Restructuring costs 10,108 - - -
(c) Other expenses
Other expenses include:
Debt forgiveness on disposal of subsidiary - - 13,201 -
Net loss on write-down of available-for-sale financial assets - 7,400 & -

The income statement includes the revenue and expenses of UNITAB Limited and its controlled entities in the 2007 results
following the acquisition by the Tattersall's Group on 12 October 2006 (refer Note 40).
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Note 8 Income tax expense

Consolidated Parent entity
2007 2006 2007 2006
$'000 $’000 $'000 $°000
(a) Income tax expense
Current tax 98,941 64,541 35,376 37,018
Deferred tax (2,118) (4,616) (3,284 719)
Under/(over) provision in prior years (3,993) 56 (2,343) -
92,830 59,981 29,749 36,299
Income tax expense is attributable to:
Profit from continuing operations 88,210 58,763 29,749 36,299
Profit from discontinued operations 4,620 1,218 = =
Aggregate income tax expense 92,830 59,981 29.749_ 36,299
Deferred income tax expense included in income
tax expense comprises:
Decrease/(increase) in deferred tax assets (Note 19) {1,264) (6,967) (4,048) (953)
(Decrease)/increase in deferred tax liabilities (Note 28) (854) 2,351 762 234
(2.118) (4,616) (3.284) (719)
(b) Numerical reconciliation of income tax expense
to prima facie tax payable
Profit from continuing operations before income tax expense 373,364 184,835 318,370 TE5IAT
Profit from discontinuing operations before income
tax expense 8,450 3,894 - -
381,814 188,829 813,370 177,117
Tax at the Australian tax rate of 30% (2006 — 30%) 114,544 56,649 | 94 011 53,185
Tax effect of amounts which are not deductible {taxable)
in calculating taxable income:
Depreciation and amortisation 2185 - - -
Tax offset for franked dividends (16) (27) - -
Capital expenditure = 243 = 126
Net capital gains 4,630 - 526 -
Non-assessable income (17,201) - (16,174) (181)
Capital loss not recognised - 2,220 = -
Trustee Commission Claim — deferred tax asset (5,999) 734 (5,999) -
Non deductible items 420 1,397 126 601
Non taxable dividends (269) (844) (44,880) (17.359)
Attributable income - 46 = -
Share of net profit of associates - (21) = -
Debt forgiveness on disposal of subsidiary - - 4,230 -
Sundry items 474 (472) 252 (23)
96,798 50,925 32,092 36,299
Difference in overseas tax rates 25 - B -
Under/(over) provision in prior years (3,993) 56 (2.343)
Income tax expense 92,830 59,981 29,749 36,299
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Note 8 Income tax expense (continued)

Consolidated Parent entity
2007 2006 2007 2006
$'000 $’000 $°000 $°000
(c) Amounts recognised directly in equity
Agaregate current and deferred tax arising in the reporting
period and not recognised in net profit or loss but directly
debited or credited to equity:
Net deferred tax — debited/(credited) directly to equity i
(Notes 19 and 28) 526 (39) - (1,799)
526 (39) - (1,799)
(d) Tax losses
Unused tax losses for which no deferred tax asset
has been recognised 500 - - -
Potential tex benefit @ 30% 150 - - -

All unused tax losses were incurred by overseas entities that are not part of the tax consolidated group.

A deferred tax liability has not been recognised in respect of temporary differences arising as a result of the translation
of the financial statements of the consolidated entity’s subsidiaries in South Africa. The deferred tax liability will only arise
in the event of disposal of the subsidiary, and no such disposal is expected in the foreseeable future.

Tax consolidation legislation

Tattersall's Limited and its wholly owned Australian consclidated entities have adopted the tax consolidation legislation.
From 31 May 2005 Tattersall's Limited assumed the status of head entity under this legislation following a private binding
ruling issued by the Australian Tax Office. The accounting policy in relaticn to this legislation is set out in Note 1(g}.

On adeption of the tax consolidation legislation, the entities in the tax consolidated group entered into a tax sharing
agreement which, in the opinion of the Directors, limits the joint and several liabllity of the wholly owned entities in the
case of a default by the head entity, Tattersall's Limited.

The entities have also entered into a tax funding agreement under which the wholly ownad Australian entities fully
compensate Tattersall’s Limited for any current tax payable assumed and are compensated by Tattersall’s Limited for
any current tax receivable and deferred tax assets relating to unused losses or unused tax credits that are transferred
to Tattersall's Limited under the tax consolidation legislation. The funding amounts are determined by reference to the
amounts recognised in the wholly owned Australian entities’ financial staterments.

The amounts receivable/payable under the tax funding agreement are due upon receipt of the funding advice from the
head entity, which is issued as soon as practicable after the end of each financial year. The funding amounts are recognised
as current intercompany receivables or payables.

As a result of the acguisition of the UNITAB tax consolidated group and the Golden Casket tax consolidated group,
both these groups joined the Tattersall's tax consolidated group, and entered into the Tattersall’s tax funding agreement.
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Note 9 Discontinued operation
(a) Description

On 28 February 2007, Reaftin Pty Ltd, a controlled entity, sold its shareholding in Bytecraft Entertainment Holdings Pty Ltd

(a wholly owned subsidiary) and its controlled entities.

(b) Financial performance and cash flow information

The financial performance and cash flow information presented are for the eight month period ended 28 February 2007
and the nine month period from the date of acquisition on 5 October 2005 (refer Note 40(b)) to 30 June 2006 (the previous

cerresponding period).

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Revenue (Note 5) 24,049 23,122 - -
Expenses (20,177) (19,128) - -
Profit before income tax 3,872 3,994 - B
Income tax expense (720) (1,218) - -
Profit after income tax of discontinued operations ' ‘B 5152 2,776 - -
Gain on sale of the division before income tax 4,578 - - -
Income tax expense (3,900) - - -
Gain on sale of the division after income tax 678 - ;i -
Profit from discontinued operations 3,830 2,776 | - -
Net cash inflow from operating activities 6,294 4,696 = .
Net cash outflow from investing activities (6,546) (8,977) - -
Net cash outflow from financing activities (31) (205) - .
Net (decrease)/increase in cash generated by the division (283) 514 = L
(c) Details of the sale of subsidiary
Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Consideration received:
Cash 42,500 - = -
Total disposal consideration 42,500 - - -
Carrying amounts of net assets sold (20,566) - - -
Goodwill (16,588) - - -
Transaction costs (768) - = -
Gain on sale before income tax 4,578 = = .
Income tax expense (3,200) - - -
Gain on sale after income tax 678 - - -
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Note 10 Current assets — Cash and cash equivalents

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Cash at bank and in hand 86,754 6,087 36 26
Deposits at call 85,068 47,109 3,185 5,233
Fixed interest securities 102,661 400,449 - 26,913 272,239
274,483 453,645 30,134 277,498
Reconciliation to cash at the end of the year
The above figures are reconciled to cash at the end of the
financial period as shown in the statements of cash flows as
follows:
Balances as above 274,483 453,645 30,134 277,498
Bank overdrafts (1,577) - - A
Balances per statements of cash flows 272,906 453,645 30,134 277,498

Cash at bank and in hand
Cash at bank is bearing floating interest rates between zero and 5.78% (2006: zero and 5.3%).

Deposits at call
The deposits are bearing floating interest rates between 5.75% and 7.50% (2006: 5.45% and 6.00%) and have a maturity
of between 7 and 14 days.

Fixed interest securities
Fixed interest securities are bearing fixed interest rates with a weighted average of 6.14% (2006: 5.64%) and have
maturities between one and three months.

Note 11 Current assets — Trade and other receivables

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Trade receivables 59,844 47,395 - -
Less: Provision for doubtful receivables (230) (771) = -
59,614 46,624 - -
Other receivables 21,871 6,146 11,784 16
21,971 6,146 11,784 16

Amounts recelvable from:
Wholly-owned subsidiaries - - 303,105 94,654
Joint venture entities - 1,800 = -
Other related parties - - - -
- 1,800 303,105 94,654
Prepayments 9.826 4,136 = 32
90,911 58,706 314,889 94,702
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Bad and doubtful trade receivables

The Group has recognised a gain of $528,000 (2006: loss of $141,000) in respect of bad and doubtful trade receivables
during the year ended 30 June 2007. The gain has been included in ‘other expenses’ in the income statement.

Other receivables

These amounts generally arise from transactions outside the usual operating activities of the consolidated entity. No interest

is charged. Collateral is not normally obtained.

Effective interest rate and credit risk

Information concerning the effective interest rate and credit risk of both current and non-current receivables is set out

in the financial instruments note (Note 34).

Note 12 Current assets - Inventories

Consolidated Parent entity

2007 2006 2007 2006

$'000 $'000 $'000 $'000

Raw materials and stores — at cost 7,708 4,235 = b
Less depreciation of spare parts inventory (1,804) (642) - =
5,904 3,693 - -

Work in progress - at cost = 181 = =
Finished goods - at cost 1,634 2,888 - -
7,538 6,662 = -

Depreciation represents the write-down of spare parts inventory. The write-down for the year ended 30 June 2007
is $1,162,000 (2006: $642,000) and has been included in operational expenses in the income statement.

Note 13 Current assets — Other financial assets

Consolidated Parent entity
2007 2006 2007 2006
$’000 $°000 $°000 $'000
Derivative financial assets, comprising:
Forward foreign exchange contracts - 593 - -
- 593 - -
Note 14 Non-current assets - Receivables
Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Prepayments 1718 684 - -
Note 15 Non-current assets - Investments accounted for using the equity method
Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Investments in associated companies (Note 43(a)) - - - -
Interest in joint venture entities (Note 43(b)) 101,438 3,914 118,171 -
101,438 3,914 113,171 -
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Note 16 Non-current assets — Financial assets

Consolidated Parent entity
2007 2006 2007 2006
$°000 $'000 $'000 $'000
Available-for-gale financial assets comprise;
Listed securities
Equity securities 10,170 26,073 - -
Unlisted investments at cost
Shares in subsidiaries - - 2,508,466 433,118
Units in unit trusts 350 350 - -
Redeemable preference shares 200 200 - -
550 550 | 2,508,466 433,118
Unlisted investments at recoverable amount
Managed fund investment — at fair value 21,607 - - E
Shares in other related parties — at fair value 6,996 26,657 - -
28,603 26,657 - -
Total available-for-sale financial assets 39,323 53,280 2,508,468 433,118

Available-for-sale financial assets comprise investments in the ordinary share capital of various entities.

Redeemable preference shares

The redeemable preference shares are unsecured and interest is payable monthly at the rate eguivalent to the 11am

market interest rate and an additional 1.25% per annum.
Unlisted investments

Unlisted investments are not traded in active markets. The Group establishes fair value by using valuation techniques

(refer to Note 1(o)).

Note 17 Non-current assets - Property, plant and equipment

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $’000 $'000

Land and buildings
Freehold land - at cost 17,847 6,774 4,758 12,312
Buildings - at cost 40,084 17,811 3,271 4,478
Less: Accumulated depreciation (1,378) (913) (272) (299)
38,706 16,898 2,999 4179
Total land and buildings 56,553 23,672 L,0oT 16,491
Freehold improvements — at cost 4,096 365 134 325
Less: Accumulated depreciation (610) (41) {1) (1)
3,486 324 183 324
Leasehold improvements — at cost 13,548 2,872 - -
Less: Accumulated depreciation (2,986) (1,754) - -
10,562 1,118 = -
Plant and equipment - at cost 443,410 333,725 29 28
Less: Accumulated depreciation (240,190) (212,930) (8) (3)
203,220 120,795 21 25
Plant and equipment under development — at cost 16,126 1,084 c -
289,947 148,993 7,911 16,840
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Notes to the Financial Statements (continued)

For the year ended 30 June 2007

Reconciliations

Reconciliations of the carrying amounts of each class of property, plant and equipment at the beginning and end
of the current financial period are set out below:

Plant and
equipment
Freehold Freehold Leasehold Plant and under
land | Buildings | improvements | improvements equipment | development Total
$'000 $'000 $'000 $°000 $'000 $'000 $°000
Consolidated
Carrying amount at
1 July 20086 6,774 16,898 324 1,118 120,795 1,084 | 146,993
Additions through
acquisition of entities
(Note 40) 15,452 23,503 2,905 6,459 110,841 5406 | 164,566
Additions = - 1,284 4,702 60,488 13,341 79,815
Assets included in
disposal of discontinued
operations - - - (20) (17,865) -| (17,885)
Disposals (4,379) (928) (409) - (4,421) -1 (10,137)
Depreciation (Note 7) - (767) (605) (1,714) (68,939) -1 (72,025)
Depreciation charge for
assets used in year by
discontinued operations - - (13) - (1,587) - (1,600)
Foreign exchange
movements - - - AF 203 - 220
Transfers in/(out) - - - - 3,705 (3,705) =
Carrying amount at
30 June 2007 17,847 38,706 3,486 10,562 203,220 16,126 | 289,947
Freehold Plant and
Freehold land Buildings | Improvements equipment Total
$'000 $°000 $'000 $000 $'000
Parent entity
Carrying amount at 1 July 2006 12,312 4,179 324 25 16,840
Additions - - 227 - 227
Depreciation expense (Note 7) - (276) (10) 4 (290)
Disposals (7,554) (904) (408) - (8,866)
Carrying amount at 30 June 2007 4,758 2,999 133 21 7,911

Valuations of land and buildings
The basis of valuation of land and buildings is at cost less subsequent depreciation for buildings.
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Note 18 Non-current assets - Investment properties

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
At cost
Opening balance at 1 July 9,077 = = =
Transfers from property, plant and equipment (Note 17) - 9,160 - -
Depreciation (Note 7) (166) (83) - -
Closing balance at 30 June 8,911 9,077 - -
Amounts recognised in profit and loss
for investment property
Rental income 650 297 - -

Valuation basis

The basis of the valuation of investment properties is at cost less subsequent depreciation.

Contractual obligations

Refer to Note 38 for disclosure of any contractual obligations to purchase, construct or develop investment property

or for repairs, maintenance or enhancements.

Leasing arrangements

The investment properties are leased to tenants under long-term operating leases with rentals payable monthly.
Minimum lease payments receivable on leases of investment properties are as follows:

Consolidated Parent entity
2007 2006 2007 2006
$°000 $°000 $'000 $'000
Minimum lease payments under non-cancellable operating
leases of investment properties not recognised in the
financial statements are receivable as follows:
Within one year 663 650 - -
Later than one year but not later than 5 years 2,652 2,600 - -
Later than 5 years 5,304 6,500 - E
8,619 9,750 - -
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Notes to the Financial Statements (continued)

For the year ended 30 June 2007

Note 19 Non-current assets — Deferred tax assets

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 | $'000 $'000
The balance comprises temporary differences
attributable to:
Employee benefits 5,047 2,850 596 433
Depreciation 21,480 8,894 6,146 -
Provisions 8,948 450 1,200 450
Float costs 2,723 3,798 2,723 3,798
39,098 15,992 10,665 4,681
Other
Restructure costs = 1,841 = 1,941
Tax loss carried forward 295 679 - -
Prepaid income 1,514 - - -
Intangibles 163 - E =
Financial assets 375 2,359 = -
Doubtful debts 407 185 - -
Foreign exchange 1 % = a
Accruals 562 379 83 80
3,317 5,543 83 2,021
Total deferred tax assets 42,415 21,535 10,748 6,702
Deferred tax assets to be settled within 12 months 2,766 12,909 2,216 4,685
Deferred tax assets to be settled after more than 12 months 309,649 8,626 8,532 2,017
42,415 21,535 10,748 6,702
Employee
benefits | Depreciation | Provisions | Float costs Other Total
Movements (Consolidated) $'000 $'000 $'000 $'000 $°000 $'000
Opening balance at 1 July 2005 1,761 6,174 210 1,999 691 10,835
Credited/{charged) to the income
statement (Note 8) 514 1,361 240 - 4,852 6,967
Credited/{charged) to equity - - - 1,799 - 1,799
Acquisition of subsidiary 575 - - - - 575
Credited/(charged) to investments - 1,359 - 4 - 1,359
Closing balance at 30 June 2006 2,850 8,894 450 3,798 5,643 21,535
Credited/{charged) to the income
statement (Note 8) 951 4,379 (699) (1,075) (2,292) 1.264
Acquisition of subsidiary 2,146 8,207 9,197 - 734 20,284
Disposal of subsidiary - - - - (668) (668)
Closing balance at 30 June 2007 5947 21,480 8,948 2,723 3,317 42,415
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Employee

benefits | Depreciation | Provisions | Float costs Other Total
Movements (Parent entity) $'000 $°000 $°000 $'000 $'000 $'000
Opening balance at 1 July 2005 - - - 1,999 10 2,009
Credited/(charged) to the
income staterment (Note 8) 433 - 450 - 70 953
Credited/(charged) to equity - - - 1,799 - 1,799
Credited/(charged) to
investments - > - ~ 1,941 1,941
Closing balance at 30 June 2006 433 - 450 3,798 2,021 6,702
Credited/(charged) to the
income staterment (Note 8) 163 6,146 750 (1,075) (1,938) 4,046
Closing balance at 30 June 2007 596 6,146 1,200 2,723 83 10,748
Note 20 Non-current assets - Intangible assets

Goodwill Licences Brands Software Other Total
Consolidated $’000 $'000 $'000 $'000 $'000 $'000
Year ended 30 June 2006
Opening net book amount 8,424 2,000 - - - 10,424
Additions 1,646 - 100 - - 1,746
Deferred tax asset (1,941) - - - - (1,941)
Additions through acquisitions
of subsidiaries 35,590 - - & - 35,590
Amortisation charge - (1,000) - - - (1,000)
Closing net book amount 43,719 1,000 100 - - 44,819
At 30 June 2006
Cost 43,719 3,000 100 - - 46,819
Accumulated amortisation - (2,000) - - - (2,000)
Net book amount 43,719 1,000 100 & = 44,819
Year ended 30 June 2007
Opening net book amount 43,719 1,000 100 - - 44,819
Additions - & - 5,568 - 5,568
Additions through acquisitions
of subsidiaries (Note 40) 2,304,206 272,249 105,317 106,595 135,854 2,924,221
Disposals - discontinued
operation (Note 9) (16,588) - - - - (16,588)
Amortisation charge - (5,215) (S4) (8,131) (97) (13,537)
Closing net book amount 2,331,337 268,034 105,323 104,032 135,757 2,944,483
At 30 June 2007
Cost 2,331,337 275,249 105,417 112,163 135,854 2,960,020
Accumulated amortisation - (7,215) (94) (8,131) @7) (15,537)
Net book amount 2,331,337 268,034 105,323 104,032 136,757 2,944,483
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Licences Brands Total

Parent $'000 $'000 $'000
Year ended 30 June 2006
Opening net book amount 373,024 402,786 775,810
Additions - 100 100
Amortisation charge - - -
Closing net book amount 373,024 402,886 775,910
At 30 June 2006
Cost 373,024 402,886 775,910
Accumulated amortisation - - -
Net book amount 373.024 402,886 776,910
Year ended 30 June 2007
Opening net book amount 373,024 402,886 775,910
Additions - < -
Amortisation charge - - -
Closing net book amount 373,024 402,886 775,910
At 30 June 2007
Cost 373,024 402,886 775,910
Accumulated amortisation - - -
Net book amount 373,024 402,888 775,910
(a) Impairment tests for goodwill
The accounting policy for impairment of assets is set out in Note 1(j).
Goodwill is allocated to the Group'’s cash-generating units (CGUs) expected to benefit from the synergies of those
business combinations.
A segment-level summary of the goodwill allocation is presented below:

2007 2006

$'000 $'000
Taits Pokies' 15,552 15,552
Lotteries 443,510 2,357
Wagering e =
Maxgaming = -
International/Business Development - -
Bytecraft Systems! 2 9,222 25,810
Goodwill arising on acquisition of UNITAB Limited? 1,863,053 -
Total 2,331,337 43,719

1 The acquisition of Bytecraft Systems on 5 October 2005 resulted in synergies within the Talts Pokies segrment. Of the goodwill recagnised on acquisition
of Bytecraft Systems, $9,780.000 has been allocated to this segment for the purposes of the impairment review.

2 At 30 June 2006 the Bytecraft segment was allocated goodwill of $16,588,000 relating to the acquisition of Bytecraft Entertainment Pty Lid on 5 October
2005. On disposal of Bytecraft Entertainment Pty Ltd on 28 February 2007 this amount has been written off against the profit on disposal (refer Note 9).

3 The goodwill arising on the acquisition of UNITAB remains subject to preliminary fair value assessment and allocation to CGUs.
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The recoverable amount of a CGU is determined based on value-in-use calculation. These calculations use cash flow
projections based on the budget approved by the Board for the next financial year and management's forecasts covering
a five-year period. Cash flows beyond the five-year period are extrapolated using a growth rate not exceeding the long-term
average growth rate for the business in which the CGU operates.

Intangible assets with indefinite lives in the parent company are the brand and licence that were acquired on the purchase
of the Estate of the Late George Adams (ELGA) assets. Although these intangible assets are eliminated on consolidation,
and are therefore not recognised in the Group balance sheet, they form part of the Tatts Pokies CGU and Lotteries CGU
within the Group impairment testing model.

(b) Key assumptions used for value in use calculations
The following describes each key assumption on which management has based its cash flow projections to undertake
impairment testing of goodwill:

1) Cash flow forecasts
Cash flow forecasts are based on the FY08 budget approved by the Board and management’s five year forecasts.

2) Terminal value
Terminal value is calculated using a perpetuity growth rate based on the cash flow forecast for year 5, pre-tax weighted
average cost of capital and forecast growth rates.

3) Forecast growth rates
Forecast growth rates are principally based on management’s expectations for future performance in each business segment.

4) Discount rates

Discount rates used are based on the Group's pre-tax weighted average cost of capital and reflect specific risks relating
to the relevant segments and the countries in which they operate. The pre-tax discount rates used range from 10.5%
to 15.5% (2006: 13.5% to 15.5%).

Note 21 Non-current assets — Other

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Deferred expenditure 2,300 2,860 - 1,326
Defined Benefit Pension Scheme Asset (Note 30) ! 7,471 - - -
: 9,771 2,860 - 1,326

Note 22 Current liabilities — Payables
Consclidated Parent entity
2007 2006 2007 2006
$000 $'000 $'000 $'000
Trade payables 207,773 125,857 1,299 401
Other payables and accruals 99,021 19,461 6,711 5,022
806,794 145318 | 8.010 5423
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Notes to the Financial Statements (continued)
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Note 23 Current liabilities — Interest bearing liabilities

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $000 $'000

Unsecured
Bank loans 627,051 35,002 78,422 -
Lease liabilities 682 1,253 = -
Finance charges (39) (82) - -
Total current interest bearing liabilities 627,694 36,173 78,422 -

Refer to Note 27 for details relating to bank loans.

All current interest bearing liabilities are unsecured with the exception of the lease liabilities which are secured

on the leased assets.

Interest rate risk exposures

Details of the Group's exposure to interest rate changes on borrowings are set out in Note 34.

Fair value disclosures

Details of the fair value borrowings for the Group are set out in Note 34.

Note 24 Current liabilities = Provisions

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $’000 $'000
Employee benefits 8,283 4,185 129 448
Provision for Trustee Commission Claim - 70,728 = 70,728
8,283 74,913 129 71,176
Movements in Provision for Trustee Commission Claim:
Carrying amount at 1 July 70,728 71,400 70,728 71,400
Legal expenses incurred (8,340) 672) (3,340) (672)
Amounts utilised on settlement of claim (16,000) = (16,000) -
Unused amounts reversed (51,388) - (51.388) -
Carrying amount at 30 June - 70,728 - 70,728
Note 25 Current liabilities — Other financial liabilities
Consolidated Parent entity
2007 2006 2007 2006
$'000 $°000 $'000 $'000
Hedge payable - 596 - E
= 596 = 2
Note 26 Non-current liabilities - Payables
Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Trade payables 36,009 174 - -
Other payables 4,669 - - -
40,678 174 = -
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Note 27 Non-current liabilities - Interest bearing liabilities

Consolidated Parent entity

2007 2006 2007 2006

$°000 $'000 $000 $’000

Bank loans 14,840 21,788 - -
Lease liabilities (Note 38) _ - 782 - -
Total non-current interest bearing liabilities 14,840 22,570 - -

All non-current interest bearing liabilities are unsecurad with the exception of the lease liabilities which are secured on the
leased assets.

Financing arrangements
Unrestricted access was available at balance date to the following lines of credit:

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $/000 $'000

Multi-option and bridge facilities
Total facilities 755,000 225,000 = -
Bank loan used at balance date (640,843) (56,790) - -
Letters of credit used at balance date (1,745) (323) - -
Unused at balance date 112,412 167,887 - -

Tattersall’s Limited together with Tattersall's Holdings Pty Ltd, Tattersall's Gaming Pty Ltd, Tattersall's Sweeps Pty Ltd,
Tattersall's Club Keno Pty Ltd, Tattersall's Australia Pty Ltd, George Adams Pty Ltd, Bytecraft Systems Pty Lid, Bytecraft
Systems NSW Pty Lid, UNITAB Limited, Broadcasting Station 4P Pty Ltd, Maxgaming Holdings Pty Ltd, Maxgaming
NSW Pty Ltd, Maxgaming QLD Pty Ltd, TAB Queensland Pty Ltd and NT TAB Pty Ltd are a party to a multi-option facility
agreement and a bridge facility agreement. The total multi-option facility is for $225,000,000 of which $112,588,000
(2006: $57,113,000) has been drawn down. The weighted average interest rate for bank loans under the multi-option
facility is 6.06% (2006: 5.84%).

The total bridge facility is for $530,000,000 (2006: Nil) which was fully drawn down to fund the acquisition of Galden
Casket Lottery Corparation on 29 June 2007 (refer Note 40). The weighted average interest rate for loans under the
bridge facility is 6.54%.

The bank provides funds under the multi-option facility agreement and bridge facility agreement covered by financial
undertakings that impose certain covenants on the Group. The financial undertakings state that (subject to certain
exceptions) the companies listed above will not provide any other security over their assets, and will ensure that certain
financial ratios are met. The financial ratios were met as at 30 June 2007.

The unsecured multi-option facility may be drawn at any time in Australian dollars or a number of nominated foreign
currencies, and these loans are all repayable in full on or before 31 May 2008.

The $530,000,000 bridge facility is denominated in Australian dollars. Borrowings under the bridge facility are all repayable
in full on or before 1 June 2008 when the facility terminates.

It is the Group's intention to refinance the multi-option and bridge facilities in the coming year.

Details of the Group's exposure to interest rate changes on borrowings are set out in Note 34,
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Note 28 Non-current liabilities — Deferred tax liabilities

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
The balance comprises temporary differences
attributable to:
Depreciation 12,099 3,252 895 -
Intangibles 127,401 - - -
Interest receivable 669 370 19 224
Donations 1,819 2,894 - -
Accrued revenue 1,594 223 - -
143,582 6,739 914 224
Other
Prepayments 158 123 - 10
Investments 1,532 1,542 - -
Inventories 40 377 - -
Foreign exchange 119 = 82 =
Intangibles - 301 - -
Retirement benefit fund 1,389 - - -
Unclaimed monies 200 B - -
Available-for-sale financial assets - 1,760 = -
3,438 4,103 82 10
Total deferred tax liabilities 147,020 10,842 996 234
Deferred tax liabilities to be settled within 12 months 3,953 8,094 101 -
Deferred tax liabilities to be settled after more than 12 months 143,067 2,748 895 234
147,020 10,842 996 234
Non consol
Interest group | Accrued
Intangibles |Depreciation | Receivable member | revenue Other Total
Movements (Consolidated) $°000 $°000 $'000 $000 $'000 $'000 $'000
Opening balance at 1 July 2005 - - 418 3,556 - 1,795 5,768
Charged/(credited) to the
income statement (Note 8) - 3,252 (48) (661) 223 {415) 2,351
Charged/(credited) to equity - - - - - 1,760 1,760
Acquisition of subsidiary - - - - - 963 963
Closing balance at 30 June 2006 = 3,252 370 2,894 223 4103 | 10,842
Charged/(credited) to the
income statement (Note 8) - 4,103 299 (1,075) 1,871 (5,552) (854)
Charged/(credited) to equity - - - E - (526) (5286)
Disposal of subsidiary - - = - 5 (1) (1
Acquisition of subsidiary 127,401 4,744 - - - 5,414 | 137,559
Closing balance at 30 June 2007 127,401 12,099 669 1,819 1,594 3,438 | 147,020
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Interest Foreign Pre-

Depreciation | Receivable | Exchange payments Total

Movements (Parent) $'000 $’000 $'000 $'000 $°000

Opening balance at 1 July 2005 - - - - -
Charged/(credited) to the income statement

(Note 8) - 224 - 10 234

Closing balance at 30 June 2006 - 224 - 10 234
Charged/(credited) to the income statement

(Note 8) 895 (205) 82 (10) 762

Closing balance at 30 June 2007 895 19 82 - 996

Note 29 Non-current liabilities — Provisions

Consolidated Parent entity

2007 2006 2007 2006

$°000 $'000 $'000 $'000

Employee benefits 4,342 592 76 29

Note 30 Non-current liabilities — Retirement benefit obligations

All employees of the Group and parent entity are entitled to benefits from one of the Group's superannuation plans
on retirement, disability or death.

(a) Superannuation plan - Tattersall's employees

All Tattersall’s employees are entitled to become members of the Group’s accumulation (defined contribution) plan, whilst
those employeses employed within the UNITAB or Golden Casket Lottery Corporation entities may elect into other plans
as outlined in (b) and (c) below. The accumulation plan receives super guarantee contributions from Group companies
and the Group's legal or constructive obligation is limited to these contributions.

During the year the Tattersall's Limited Group’s defined benefit plan was closed with all assets/cbligaticns being converted into
assets/entitlements within either the Group accumulation plan or ancther suitable plan nominated by the former members.

On closure of the defined benefit plan, the net asset relating to the surplus of assets over obligations was transferred to the
accumulation plan and has been utilised by the Group during the year to fund certain costs of that fund. As at 30 June 2006
the net asset in the Group's balance sheet constituting the remaining surplus of the plan was $891,000. As at 30 June 2007
the remaining assets are valued at $720,000 and accordingly $171,000 has been charged to the income statement.

(b) Superannuation plan - UNIiTAB Limited and controlled entities
UNITAB Limited and certain controlled entities confribute to cne defined benefit and several accumulation employee
superannuation plans. Contributions by these entities of up to 2% of employees’ wages and salaries are legally enforceable.

Following the Group’s acquisition of UNITAB Limited and its controlled entities on 12 October 2008, the Tattersall's Group
has consolidated the net asset relating to the UNITAB defined benefit plan, The following disclosures are in respect of this
plan during the period from 12 October 2006 to 30 June 2007.

(i) Balance sheet amounts
The amounts recognised in the balance sheet are determined as follows:

Consolidated

2007

$'000

Present value of the defined benefit obligation 24 454
Fair value of defined benefit assets 31,925
Net asset in the balance sheet (Note 21) 7,471
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(ii) Categories of plan assets
The major categories of plan assets are as follows:

Consolidated
2007
$'000
Cash 2,426
Equity instruments 20,624
Debt instruments 7,566
Property 1,309
31,925
(iii) Reconciliations
Consolidated
2007
$°000
Reconciliation of the present value of the defined benefit obligation, which is fully funded:
Balance on acquisition of UNITAB Limited (Refer Note 40) 26,729
Current service cost 2,260
Interest cost 1,259
Contributions by plan participants 541
Actuarial (gains)/losses (929)
Benefits paid (5,4086)
Balance at the end of the year 24,454
Reconciliation of the fair value of defined benefit assets:
Balance on acquisition of UNITAB Limited (Refer Note 40) 30,290
Expected return on plan assets 1,953
Actuarial (losses)/gains 2,981
Contributions by Group companies 1,566
Contributions by plan participants 541
Benefits paid (5,406)
Balance at the end of the year 31,925
(iv) Amounts recognised in income statement
The amounts recognised in the income statement are as follows:
Consolidated
2007
$'000
Current service cost 2,260
Interest cost 1,259
Expected return on plan assets (1,953)
Net expense recognised in the income statement 1,566
Actual return on plan assets 4,934

88  Tattersall's Limited Annual Report 2007

RMC.092



(v) Amounts recognised in statements of recognised income and expense

Consolidated

2007

$'000

Actuarial gain recognised in the year 3,910

(vi) Principal actuarial assumptions

The principal actuarial assumptions used (expressed as weighted averages) were as follows:

Consolidated

2007

$'000

Discount rate 5.80%

Expected return on plan assets 6.50%

Salary inflation rate — long term 4.75%

The expected return on assets has been based on historical and future expectations of returns for each of the major
categories of asset classes as well as expected and actual allocation of plan assets to these major categories.

(vii) Employer contributions
Employer contributions to the defined benefit section of the plan are based on recommendations by the plan’s actuary.

For the period from 1 July 2006 to 28 February 2007, UNITAB Limited paid 15.5% of defined benefit members' salaries.
For the period from 1 March 2007 to 30 June 2007, UNITARB Limited paid 12.25% of defined benefit members' salaries.
The contribution rate for defined benefit members will continue at 12.25% for the next financial year.

The objective of funding is to ensure that the benefit entitlement of members and other beneficiaries are fully funded
by the time they become payable. The method used to determine the employer contribution recommendations at the
last actuarial review was the Aggregate method. The method adopted affects the timing of the cost to the employer.

The economic assumptions used by the actuary to make the funding recommendations were an assumed rate of return
on plan assets of 7.0% and an assumed salary increase rate of 6.0%.

(viii) Net financial position of plan

In accordance with AAS 25 Financial Reporting by Superannuation Plans the plan’s net financial position is determined

as the difference between the present value of the accrued benefits and the net market value of plan assets. This has
been determined as at the date of the most recent financial report of the superannuation fund (1 July 2006), and a surplus
of $5,739,000 was reported.

The surplus, as at 30 June 2006, under AAS 25 differs from the net asset recognised in the balance sheet as at 30 June
2007 due to different measurement rules in the relevant accounting standards AAS 25 and AASB 119 Empioyee Benefits
and different measurement dates.

(ix) Historic summary

2007 2006 2005

‘ $'000 $°000 $'000

Defined benefit plan obligation (24,454) (26,729) (27,803)
Plan assets 31,925 30,290 29,692
Surplus 7,471 3,561 1,889
Experience adjustments arising on plan assets 2,981 2,609 2,129
Experience adjustments arising on plan liabilities 929 (1,412) (2,678)
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(c) Superannuation plan - Golden Casket Lottery Corporation Limited and controlled entities
Golden Casket Lottery Corporation Limited and its controlled entities were acquired on 29 June 2007 (refer Note 40).
Golden Casket Lottery Corporation and its confrolled entities contribute to the State Public Sector Superannuation Scheme
(Q-Super), with all contributions recognised as an expense when incurred. Benefits are provided to employees on either

a defined benefit basis or through an accumulation fund. Both funds are administered by the Queensland Government
Superannuation Office. No liability is recognised for superannuation benefits in respect of defined benefit and accumulation
plans to which Golden Casket Lottery Corporation and its controlled entities contributes as this liability is held on a Whaole
of Government basis and reported in the Whole of Queensland Government financial statements.

Note 31 Contributed equity

2007 2006 2007 2006
Shares Shares $'000 $'000
(a) Share capital '
For the Group:
Ordinary Shares — fully paid 1,265,355056 706,769,231 2,321,082 316,497
For the Parent entity:
Ordinary Shares — fully paid 1,265,355,066 706,769,231 3,420,549 1,415,964
(b) Movements in ordinary share capital:
Number Ascribed | Consolidated Parent
Dates Details of shares Value $'000 $'000
30 June 2005 Balance 600,000,000 - 1,106,608
7 July 2005 Public offering under prospectus
Final Retail Price 49,014,300 $2.90 142,141 142,141
Final Price 50,985,700 $3.10 158,056 168,056
5 October 2005 | Acguisition of Associated entity
(Note 40) 6,769,231 $3.25 22,000 22,000
Transaction costs arising on share
issues (tax effected) (14,105) (14,105)
Proceeds on sale of Treasury shares! 8,405 1,264
30 June 2006 Balance 706,769,231 316,497 1,415,964
12 October 2006 | Shares issued as consideration
on acquisition of UNITAB Limited 558,585,825 $3.59 2,005,323 2,005,323
Transaction costs arising on share
issues (tax effected) (738) (738)
30 June 2007 Balance 1,265,355,056 2,321,082 3,420,549

1 As at 30 June 2005, Tattersall's Holdings Pty Ltd held 2,711,119 shares in Tattersall's Limited. These shares were disposed of on 7 July 2005.

Tattersall's obtained relief from ASIC for a subsidiary owning shares in the parent company.

Ordinary Shares

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company in proportion
to the number of and amounts paid on the shares held.

On a show of hands every holder of ordinary shares present at a meeting in person or by proxy, is entitled to one vote, and
upon a poll each share is entitled to one vote. Voting power may be subject to certain restrictions arising from a combination
of the Tattersall's Constitution, statute, the ASX listing rules and other general law. Subject to certain exceptions, a person's

voting power in Tattersall's Limited must not exceed 10%.
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Note 32 Reserves and retained profits

Consolidated

Parent entity

2007 2006 2007 2006
$°000 $'000 $'000 $'000
(a) Reserves
Available-for-sale financial assets revaluation reserve 146 3,797 - -
Foreign currency translation reserve (11,025) (815) - -
Hedge reserve 5,890 - - -
Share-based payments reserve 849 266 849 266
(4,140) 3,248 849 266
Movements
Available-for-sale financial assets revaluation reserve
Balance 1 July 3,797 - - -
Adjustment on adoption of AASB 132 and AASB 139,
net of tax? - 2,202 - -
Revaluation, net of deferred tax (8,651) 1,595 = -
Balance 30 June 146 3,797 - -
Foreign currency translation reserve
Balance 1 July (815) (1,907) - -
Currency translation differences arising during the year (10,210) 1,092 = -
Balance 30 June (11,025) (815) - -
Hedge reserve
Balance 1 July - - - -
Foreign currency net investment hedge movements 5,890 - - -
Balance 30 June 5,890 - - -
Share-based payments reserve
Balance 1 July 266 - 266 -
Performance options and rights expense 583 266 583 266
Balance 30 June 849 266 849 266
(b) Retained profits
Movements in retained profits were as follows:
Balance 1 July 165,815 99,115 85,891 6,915
Net profit for the year 288,581 128,542 283,621 140,818
Dividends (Note 33) (154,236) (61,842) (154,236) (61,842
Actuarial gains on retirement benefit asset, net of tax 2,737 - - -
Reversal of retained earnings previously recognised on
UNITAB Limited shareholding prior to full acquisition (5,160) - - -
Balance 30 June 297,737 165,815 215,276 85,891

1 The Group had taken the exemption available undar AASB 1 Firsi-time adoption of Australian Equivalents to International Financial Reporting Standards
to apply AASB 132 Financial Instruments: Disclosure and Prasentation and AASB 139 Financial Instruments: Recognition and Measurerment from 1 July 2005,
For further infarmation please refer to our annual repert for the year ending 30 June 2006.
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(c) Nature and purpose of reserves

(i} Available-for-sale financial assets revaluation reserve

Changes in the fair value and exchange differences arising on translation of investments, such as equities, classified

as available-for-sale financial assets, are taken to the available-for-sale financial assets revaluation reserve, as described
in Note 1(0). Amounts are recognised in the income statement when the associated assets are sold or impaired.

(i) Foreign currency translation reserve
Exchange differences arising on translation of foreign cantrolled entities are taken to the foreign currency translation reserve,
as described in Note 1(g). The reserve is recognised in the income statement when the net investment is disposed of.

(iii) Share-based payments reserve
The share-based payments reserve is used to recognise the fair value of performance options and performance rights
issued but not exercised.

(iv) Hedge reserve
The hedge reserve is used to recognise the portion of the gain or loss on a hedging instrument in a net investment
or cash flow hedge that is determined to be an effective hedge.

Note 33 Dividends

Parent entity
2007 2006
$'000 $'000
(a) Ordinary shares
Final dividend for the year ended 30 June 2006 of 7.5 cents (2005 — Nil) per fully paid share
paid on 26 September 2006
Fully franked based on tax paid @ 30% 53,008 =
Interim dividend for year ended 30 June 2007 of 8.00 cents (2006 — 8.75 cents) per fully paid
share paid on 30 March 2007
Fully franked based on tax paid @ 30% 101,228 61,842

(b) Dividends not recognised at year end

In addition to the above dividends, since the balance sheet date the Directors have recommended the payment of a final
dividend of 10.0 cents per fully paid ordinary share, (2006: 7.5 cents) fully franked based on tax paid at 30%. Furthermore,
following the settliement of the Trustee Commission Claim and the write back of $51.4 million to the income statement
during the year to 30 June 2007, a special dividend of 4.0 cents per fully paid ordinary share fully franked based an

tax paid at 30% has also been declared since the balance sheet date. The aggregate amount of the proposed dividend

to be paid on 5 October 2007 out of retained profits at 30 June 2007, but not recognised as a liability at year end, is
$177,149,708 (2006: $53,007,692).

(c) Franked dividends
The franked portions of the final and special dividends recommended after 30 June 2007 will be franked out of existing
franking credits or out of franking credits arising from the payment of income tax in the year ended 30 June 2008.

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $'000
Franking credits available for subsequent financial
years based on a tax rate of 30% (2006: 30%) 171,629 134,238 171,629 134,238

The above amounts represent the balance of the franking account as at the end of the financial year, adjusted as necessary for:
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(a) Franking credits that will arise from the payment of the amount of the provision for income tax;
(b) Franking debits that will arise from the payment of dividends recognised as a liability at the reporting date; and
(c) Franking credits that will arise from the receipt of dividends recognised as receivables at the reporting date.

The consolidated amounts include franking credits that would be available to the parent entity if distributable profits
of subsidiaries were paid as dividends.

The impact on the franking account of the dividend recommended by the Directors since year end, but not recognised
as a liability at year end, will be a reduction in the franking account of $75,921,303 (2006: $22,717,582).

Note 34 Financial instruments

(a) Forward exchange contracts

The Lotteries operation procures services from international suppliers denominated in Swedish Kroner. In order to protect
against exchange rate movements the consolidated entity enters into forward exchange contracts from time to time to
purchase Swedish Kroner. The contracts are timed to mature as close as possible to when the contractual service fees
are payable.

These contracts did not relate to the purchase of a specific asset, so the unrealised gains or losses on the contracts were
recognised in the income statement over the lives of the contracts.

At the balance sheet date, the details of outstanding contracts of the Group are:

Sell Australian Dollars | Average Exchange Rate
2007 2006 2007 2006
Buy Swedish Kroner $'000 $'000
Maturity
0 -6 months = 596 - 5.4943
6 - 12 months - - . :
- 596

Amounts receivable and payable on open contracts are included in financial assets and other payables respectively.

The following gains, losses and costs have been recognised in the income statement for the 12 month period to 30 June:

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $000
Gain on foreign currency derivatives not qualifying as hedges
(Note 8) 2 157 - -

(b) Credit risk exposures

The credit risk on financial assets of the consolidated entity which have been racognised on the balance sheet, other than
investments in shares, is generally the carrying amount, net of any provisions for doubtful debts.

(c) Interest rate risk exposure
The consolidated entity's exposure to interest rate risk and the effective weighted average interest rate by maturity periods
is set out in the following table. For interest rates applicable to each class of asset or liability refer to individual notes to the

financial statements.

Exposures arise from assets and liabilities bearing variable and fixed interest rates.
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Fixed interest maturing in:
Floating 1 year or From | Non-interest
interest rate less |1to5years bearing Total
2007 Notes $'000 $'000 $000 $°000 $'000
Financial assets
Cash and deposits 10 171,822 102,661 - - 274,483
Trade and other receivables 11 - - = 81,585 81,585
Financial assets - Investments 16 - - 200 39,123 39,323
171,822 102,661 200 120,708 395,391
Weighted average interest rate 5.79% 6.16% 7.19%
Financial liabilities
Bank loans 23, 27 - 627,051 14,840 - 641,891
Trade and other payables 22,26 - - - 347 A72 347,472
Employee benefits 24,29 12,625 - - - 12,625
Lease liabilities 23,27 - 643 - - 643
12,625 627,694 14,840 347,472 1,002,631
Weighted average interest rate 6.25% 6.18% 6.18%
Net financial assets/(liabilities) 159,197 (625,033) (14,640) (226,764) (607,240
Fixed interest maturing in:
Floating 1 year or From | Non-interest
interest rate less |1to5years bearing Total
2006 Notes $'000 $000 $'000 $'000 $'000
Financial assets
Cash and deposits 10 53,171 400,449 - 25 453,645
Trade and other receivables 11 - = - 54,570 54,570
Financial assets - Investments 16 - - 200 53,080 53,280
Hedge receivables 13 7 - = 503 593
53,171 400,449 200 108,268 562,088
Weighted average interest rate 5.35% 5.64% 6.71%
Financial liabilities
Bank loans 23,27 - 35,002 21,788 - 56,790
Trade and other payables 22,26 - - - 145,492 145,492
Provisions 24 - - - 70,728 70,728
Employee bensfits 24,29 4,777 - - - 4777
Lease liabilities 23,27 - 1T 782 - 1,953
Hedge payable 25 - - - 596 596
4777 36,173 22,570 216,816 280,336
Weighted average interest rate 5.75% 5.87% 5.87%
Net financial assets/(liabilities) J 48,394 364,276 (22,370) (108,548) 281,752
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(d) Fair value of financial assets and liabilities

(i} On-balance sheet

The fair value of cash and cash equivalents and non-interest bearing monetary financial assets and financial liabilities
of the consolidated entity approximates their carrying amounts,

The fair value of other monetary financial assets and financial liabilities is based upon market prices where a market exists or
by discounting the expected future cash flows by the current interest rates for assets and liabilities with similar risk profiles.

Equity investments traded on organised markets have been valued by reference to market prices prevailing at balance
sheet date. For non-traded equity investments, the fair value is an assessment by management based on the underlying
net assets, future maintainable earnings and any special circumstances pertaining to a particular investment.

(i) Off-balance sheet

The parent entity and certain controlled entities have potential financial liabilities which may arise from certain contingencies
disclosed in Note 37. As explained in Note 37, no material losses are anticipated in respect of any of those contingencies
and the fair value disclosed below is the Directors' estimate of amounts which would be payable by the consolidated entity
as consideration for the assumption of those contingencies by another party.

(iij) Derivative financial instruments
For forward exchange contracts, the fair value is taken to be the unrealised gain or loss at balance sheet date calculated
by reference to the current forward rates for contracts with similar maturity profiles.

The carrying amounts and fair value of financial assets and liabilities of the Group at balance date are:

Carrying amount Fair value
2007 2006 2007 2006
$'000 $°000 $'000 $'000
On-balance sheet financial instruments .
Financial assets
Cash assets 274,483 453,645 274,483 453,645
Other financial assets
Investments
— other entities — listed 10,170 26,073 10,170 26,073
— other entities — unlisted 27,699 350 27,699 350
- redeemable preference shares 200 200 200 200
Trade receivables 59,614 46,624 59,614 46,624
Other receivables 21,971 7,946 21,971 7,946
Shares in other related parties 1,254 26,657 1,254 26,657
Hedge receivables - 593 s 593
Total financial assets 395,391 562,088 395,391 562,088
Financial liabilities
Trade payables 243,782 126,031 243,782 126,031
Other payables 103,690 19,461 108,690 19,461
Provisions = 70,728 - 70,728
Bank loans 642,534 58,743 642,634 58,743
Hedge payables = 596 = 596
Employee benefits 12,625 4,777 12,625 4777
Total financial liabilities 1,002,631 280,336 | 1,002,631 280,336

Other than those classes of financial assets and liabilities denoted as “listed”, none of the classes of financial assets and
liabilities are readily traded on organised markets in standardised form.

Net fair value is exclusive of costs which would be incurred on realisation of an asset, and inclusive of costs which would be

incurred on settlement of liability.
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Note 35 Key management personnel disclosures

(a) Directors
The following persons were Directors of Tattersall's Limited during the financial year:

(i) Chairman - Non-executive
Harry Boon (appointed 12 October 2006)
David Jones AQ OBE KSJ (resigned 12 October 20086)

(i) Executive Directors
Dick Mcllwain, Managing Director / Chief Executive (appointed 12 October 2006)
Duncan Fischer, Managing Director / Chief Executive Officer (resigned 12 October 2006)

(i) Nen-executive Directors
Harry Boon (appointed as Chairman 12 October 2008)
Robert Bentley (appointed 12 October 2006)
Lyndsey Cattermole AM
George Chapman AQ (appointed 12 October 20086)
Brian Jarnieson
Julien Playoust
Kevin Seymour AM (appointed 12 October 2006)

James King (resigned 12 October 2006)
Michael Vertigan (resigned 12 October 2006)

(b) Other key management personnel
The following persons also had authority and responsibility for planning, directing and controlling the activities
of the Group, directly or indirectly, during the financial year:

Name Position
Michael Carr Chief Executive, Maxgaming (appointed 12 October 2006)
Barrie Fletton Chief Executive, Wagering (appointed 12 October 2006)
Ray Gunston Chief Financial Officer
Stephen Lawrie Chief Information Cfficer (appointed 12 October 2006)
Frank Makryllos Chief Executive, Tatts Pokies
Brendan Redmond Executive General Manager, Business Development & International Investments
Simon Doyle General Manager, Corporate/Cormpany Secretary (resigned 20 November 2006)
Stephen Found Managing Director, Bytecraft (resigned 28 February 2007)
Peter Lee General Manager, Technology (resigned 3 November 2006)
Adrian Nelson General Manager, Business Development (resigned 24 November 2006)
(c) Key management personnel compensation
Consolidated Parent entity
2007 2006 2007 2006
$ $ $ $
Short term employee benefits — cash salary, fees and cash bonus 8,219,969 4,512,675 | 6644117 4,512,675
Short term employee benefits — other 5,390,361 - | 5,208,571 "
Post-employment benefits 274,334 144,047 151,208 144,047
Long term benefits 77,383 50,520 54,213 50,520
Share-based payments 566,844 184,724 507,384 184,724
14,528,891 4,891,966 | 12,565,493 4,891,966

The Company has taken advantage of the relief provided by Corporations Regulations and has transferred the detailed
remuneration disclosures to the Directors' Report. The relevant information can be found in the Remuneration Report
within the Directors’ Report.
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(d) Equity instrument disclosures relating to key management personnel

(i) Performance options and rights provided as remuneration and shares issued on exercise of such options and rights
Details of performance options and rights provided as remuneration together with terms and conditions of the equity
instruments, can be found in sections D, G and H of the Remuneration Report.

Non-executive Directors are not entitled to receive performance options or performance rights.

(if) Performance options holdings

The number of performance options over ordinary shares in the Company held during the financial year by each Director
of Tattersall's Limited and other key management personnel of the Group, including their personally related parties, are
set out below.

Granted Vested and

Balance at during the Exercised Forfeited Balance at | exercisable

the start of year as during the during the the end of | at the end of

2007 the year |compensation year year the year the year
Dick Mcllwain - 2,000,000 - - 2,000,000 -
Michael Carr - 71,4356 - - 71,435 -
Barrie Fletton - 70,614 - - 70,614 =
Ray Gunston 124,874 106,742 - - 231,616 =
Stephen Lawrie - 65,688 - - 65,688 -
Frank Makryllos - 49,266 - - 49 266 -
Brendan Redmond - 67,658 - - 67,658 -
Duncan Fischer 661,998 - - (661,998) - -
Simon Doyle 95,143 = - (95,143) - -
Stephen Found - 73,899 - (73,899) - -
Peter Lee 85,629 - - (85,629) - -
Adrian Nelson 95,143 - - (95,143) - -

No options vested or were exercisable as at the end of the year.

Granted Vested and

Balance at during the Exercised Forfeited Balance at | exercisable

the start of year as during the during the the end of | at the end of

2006 the year |compensation year year the year the year
Duncan Fischer - 661,998 - - 661,998 -
Simon Doyle - 95,143 - - 95,143 -
Stephen Found - - - - - -
Ray Gunston - 124,874 - - 124,874 -
Peter Lee - 85,629 - - 85,629 -
Adrian Nelson - 95,143 - - 95,143 -

Brendan Redmond - - = v - <
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(iii) Performance rights holdings
The number of performance rights over ordinary shares in the Company held during the financial year by each Director
of Tattersall's Limited and other key management personnel of the Group, including their personally related parties,

are set out below.

Granted Vested and
Balance at during the Exercised Forfeited Balance at | exercisable
the start of year as during the during the the end of | at the end of
2007 the year |compensation year year the year the year
Michael Carr - 15,875 - - 15,875 -
Barrie Fletton - 15,692 - - 156,692 -
Ray Gunston 22,558 23,721 - - 46,279 B
Stephen Lawrie = 14,597 - - 14,597 -
Frank Makryllos - 10,948 - - 10,948 -
Brendan Redmond - 15,035 - - 15,035 -
Duncan Fischer 59,973 B E (59,973) - -
Simon Doyle 17,187 - - (17,187) - E
Stephen Found - 16,422 - (16,422) - -
Peter Lee 15,468 - - (15,468) = .
Adrian Nelson 17,187 - - (17,187) - -
No rights vested or were exercisable as at the end of the year.
Granted Vested and
Balance at during the Exercised Forfeited Balance at | exercisable
the start of year as during the during the the end of | at the end of
2006 the year |compensation year year the year the year
Duncan Fischer - 59,973 - - 69,973 -
Simon Doyle - 17,187 - - 17,187 -
Stephen Found = = = - 6 -
Ray Gunston - 22,558 - - 22,558 -
Peter Lee - 15,468 - - 15,468 -
Adrian Nelson = 17,187 - - 17,187 -

Brendan Redmond

(iv) Share holdings

The number of shares in the Company held during the financial year by each Director of Tattersall's Limited and other key
management personnel of the Group, including their personally related parties, are set out on the following page. There were
no shares granted during the reporting period as compensation.

All shares in the Company are ordinary shares.
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Received
during the year
Balance at the | on the exercise
start of the of options/ | Other changes | Balance at the
2007 year rights | during the year | end of the year
Directors of Tattersall’'s Limited
Harry Boon 150,000 - - 150,000
Dick Mcllwain - - 3,247,500 3,247,500
Raobert Bentley - - 140,000 140,000
Lyndsey Cattermole 172,663 - 5,000 177,663
George Chapman - - 4,011,745 4,011,745
Brian Jamieson 107,000 - 43,000 150,000
Julien Playoust 50,000 - - 50,000
Kevin Seymour - - 42,060,665 42,060,665
Other key management personnel
of the Group
Michael Carr . - 11,878 11,878
Barrie Fletton - - 66,104 66,104
Ray Gunston 1,094,570 - 18,224 1,112,794
Stephen Lawrie - - 11,972 11,972
Frank Makryllos - - 323,087 323,087
Brendan Redmond = = 195,169 195,169
Received
during the year
Balance at the | on the exercise
start of the of options/ | Other changes | Balance at the
2006 year rights | during the year | end of the year?
Directors of Tattersall’s Limited
David Jones 44,967 - 150,000 194,967
Duncan Fischer 3,055,027 - s 3,055,027
Harry Boon - - 150,000 150,000
Lyndsey Cattermole - - 172,663 172,663
Brian Jamieson - - 107,000 107,000
James King = = 150,000 150,000
Julien Playoust - - 50,000 50,000
Michael Vertigan 614,186 - - 614,186
Other key management personnel
of the Group
Simon Doyle 820,927 - (300,000) 520,927
Stephen Found < = 8,807,630 8,807,630
Ray Gunston 1,094,570 - - 1,094,570
Peter Lee 820,927 - - 820,927
Adrian Nelson 820,927 - - 820,927
Brendan Redmond - - - -

1 As a result of their positions as Trustees of the Tattersall's Clause 'Y Employee Trust as at 30 June 2006, David Jones, Duncan Fischer and James King also
held a nominal interest in 13,330,266 shares held by the Trust of which they had direct control over 7,500,000 shares with the remaining shares held for, and
controlled by, the respective beneficial shareholder,
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(e) Loans to Directors and Key management personnel
No loans are made to Directors or key management personnel.

(f) Other transactions with Directors and Key management personnel
A Non-executive Director, Mr Robert Bentley, is the chairman of the Queensland Thoroughbred Racing Board, which partly
owns Queensland Race Product Co Ltd, Payments for the year to 30 June 2007 totalling $127 million (2006: $119 million)
were made to Queensland Race Product Co Ltd pursuant to the Product and Program Agreement dated 2 June 1999

for the provision of certain racing information. This contract is based on normal commercial terms and conditions.

Note 36 Remuneration of Auditors

During the year the following fees were paid or payable to PricewaterhouseCoopers for services provided by the auditor
of the parent entity and its related practices and non-related audit firms:

Consolidated Parent entity
2007 2006 2007 2006
$ $ $ $
1. Audit services
Fees paid to PricewaterhouseCoopers Australian firm:
Audit and review of financial reports and other audit
work under the Corporations Act 2001 906,655 701,000 240,000 250,000
Fees paid to related practices of PricewaterhouseCoopers }
Australian firm 116,445 72,500 - -
Total remuneration for audit services 1,023,100 773,500 240,000 250,000
2. Non-audit services !
(a) Audit refated services
Fees paid to PricewaterhouseCoopers Australian firm:
Audit of regulatory returns 40,200 18,750 2,500 -
Due diligence services 9,000 125,000 9,000 -
Total remuneration for audit related services 49,200 143,750 11,500 -
(b) Taxation services
Fees paid to PricewaterhouseCoopers Australian firm:
Tax compliance services, Including review of company
tax returns 102,710 33,323 33,520 15,320
Fees paid to related practices of PricewaterhouseCoopers
Australian firm = - = -
Total remuneration for taxation services 102,710 33,323 33,520 15,320
(c) Advisory services
Fees paid to related practices of PricewaterhouseCoopers
Australian firm in relation to corporate governance advice - 33,354 - 33,554
Total remuneration for advisory services - 33,354 - 33,554
Total remuneration for non-audit services 151,910 210,427 45,020 48,874

PricewaterhouseCoopers was appointed as the Group's external auditor for the year to 30 June 2006 at the Annual General
Meeting on 21 November 2005. Moore Stephens were the Group's external auditor for the year ended 30 June 2005.
During the period from 1 July 2005 to 21 November 2005 Moore Stephens and PricewaterhouseCoopers provided non-
audit services to the Group. These services provided by PricewaterncuseCoopers prior to their appointment as the Group's
external auditor during the periad from 1 July 2005 to 21 November 2005 amounted to $794,000 and related to due
diligence services, tax advice, remuneration structure and governance advice and are in addition to the fees tabled above.
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Subject to maintaining their independence it is the Group's pdlicy to employ PricewaterhouseCoopers on assignments
additional to their statutory audit duties where PricewaterhouseCoopers' expertise and experience with the Group are
important. These assignments are principally tax advice and due diligence reporting on acguisitions.

Note 37 Contingent liabilities and contingent assets

Contingent liabilities
The parent and conselidated entity had contingent liabilities at 30 June 2007 in respect of:

(a) Bank Guarantees

Guarantee in respect of bank facilities drawn down but not included in the parent entity accounts of Tattersall's Limited
is $33,929,000 (2006: $56,790,000). These amounts are recorded in the accounts of the subsidiaries of the parent
entity which are party to the guarantee.

(b) Unclaimed Prizes - Golden Casket Lottery Corporation Limited

In terms of the Lotteries Act 1997, prizes which remain unclaimed for a period exceeding 12 months after draw date
for lotto products, or 12 months after game closure for Instant Scratch-lts, are eligible for use as certain promotional

support for Golden Casket products/brands and donations to specified hospital Foundations. Any such expenditures
reduce total prize liabilities.

The lotto entries and Instant Scratch-Its tickets relating to the prize liabilities exceeding 12 months are still eligible to be
claimed for a period up to seven years after draw date or game closure. Therefore, while it is considered to be extremely
improbable, winners could present these winning entries and tickets making a valid claim for the payment of a prize after
the underlying liability has already been drawn down for the payment of additional promotional prizes. While no liability
remains in the books for these potential claims, they would still be honoured.

Conseguently, there is an unrecognised contingent liability of $21,798,591 in respect of all amounts of additicnal prize
expenditure which have been offset against total prize liabilities.

Note 38 Commitments for expenditure

(a) Capital commitments
Capital expenditure contracted for at the reporting date but not recognised as liabilities is as follows:

Consolidated Parent entity
2007 2006 2007 2006
$’000 $'000 $'000 $’000
Property, plant and equipment — Payable:
Within one year 37,456 38,301 - -
Later than one year but not later than five years 1,133 12,960 - -
38,589 51,261 - -
(b) Operating lease commitments
Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $000 $'000
Commitments for minimum lease payments in relation to non-
cancellable operating leasss are payable as follows:
Within one year 15,496 4,123 - -
Later than one vear but not later than five years 35,024 4,330 - -
Later than five years 6,672 - - -
Commitments not recognised in the financial statements 57,192 8,453 - -

The Group leases various buildings under non-cancellable operating leases expiring within one to five years. The leases have
varying terms and renewal rights. On renewal, the terms of the leases are to be negotiated.
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(c) Operating commitments

Consolidated Parent entity
2007 2006 2007 2006
$000 $000 $'000 $'000

Commitments in relation to non-cancellable operating

activities are payable as follows:

Within one year 30,107 14,923 - -
Later than one year but not later than five years 48,058 34,575 - -
Later than five years B75 > = S
78,840 49,498 s .

(d) Finance leases

The Group lease various plant and equipment with a carrying amount of $618,000 (2006: $2,006,000) under finance

leases expiring within one to three years.

Consolidated Parent entity
2007 2006 2007 2006
$7000 $°000 $'000 $'000
Commitments in relation to finance leases are payable
as follows:
Within one year 682 1,251 - -
Later than one year but not later than five years - 837 - -
Minimum lease payments 682 2,088 = s
Future finance charges (39) (135) - -
Recognised as a liability 643 1.953 - -
Representing lease liabilities:
Current (Note 23) 643 P - -
Non-current (Note 27) - 782 - -
643 1,953 - -
The weighted average interest rate implicit in the leases is 6.0% (2008: 7.5%).
(e) Employee remuneration commitments
Consolidated Parent entity
$'000 $'000 $'000 $'000
Commitments under non-cancellable employment contracts
not provided for in the financial statements and payable:
Within one year 3,923 3,375 2427 3,375
Later than one year but not later than five years - 1,112 - 1112
3,923 4,487 2,427 4,487
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Note 39 Related party transactions

(a) Parent entities
The ultimate parent entity within the Group is Tattersall's Limited.

(b) Subsidiaries
Interests in subsidiaries are set out in Note 41.

(c) Directors and specified executives

Disclosures relating to Directors and specified executives are set out in Note 35.

(d) Transactions with related parties

Consolidated Parent entity
2007 2006 2007 2006
$ $ $ $
Other revenue:
Licence fee revenue from subsidiaries - - 1120,437,000 108,193,000
Rental income from subsidiaries - - 1,534,000 1,634,000
Management and service fees from subsidiaries - - 528,000 447,000
Purchase of goods and services:
Associates = 4,504,000 = -
Other related parties 120,000 1,259,000 120,000 -
Dividend revenue:
Subsidiaries - - |149,600,000 57,862,000
Other related parties 901,000 2,164,000 = -
Superannuation contributions:
Contributions to superannuation funds on behalf of employess 7,440,000 4,551,000 82,000 121,000
Tax consolidation legislation:
Current tax payable assumed from wholly owned tax
consolidated entities - - | 59,126,000 26,614,000
(e) Outstanding balances
The following balances are outstanding at the reporting date in relation to transactions with related parties:
Consolidated Parent entity
2007 2006 2007 2006
$ $ $ $
Current receivables (other revenue):
Subsidiaries = = = 197,000
Current receivables (tax funding agreement}:
Subsidiaries = - | 72,966,000 30,145,000
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(f) Loans to/from related parties

Consolidated Parent entity
2007 2006 2007 2006

$ $ $ $
Loans to subsidiaries:
Beginning of year - - 64,312,000 10,418,000
Loans advanced - - | 257,720,000 55,271,000
Loan repayments received - - | (98,361,000) (2,000,000)
Interest charged - - 6,795,000 623,000
End of year _ = - | 230,467,000 64,312,000
Loans to joint venture entities:
Beginning of year 1,800,000 1,943,000 = =
Loans advanced = = = -
Loan repayments received (1,800,000) (143,000) - -
Interest charged 134,000 90,000 - -
Interest received (134,000) (90,000) = -
End of year - 1,800,000 : -

No provisions for doubtful debts have been raised in relation to any outstanding balances, and no expense has been
recognised in respect of bad or doubtful debts from related parties.

(g9) Terms and conditions
Transactions relating to dividends and subscriptions for new ordinary shares were on the same terms and conditions
that applied to other shareholders.

All other transactions were made on normal commercial terrms and conditions and at market rates, except that there
are no fixed terms for the repayment of principal on loans aclvanced by Tattersall's Limited. The average interest rate
on loans during the year was 6.0% (2006: 5.5%).

Outstanding balances are unsecured and are repayable in cash.

Note 40 Business combinations

(a) Current period

(i) Acquisition of UNIiTAB Limited and its controlled entities

Summary of acquisition

On 12 October 20086, the parent entity, Tattersall's Limited, acquired 99.7% of the issued share capital of UNITAB Limited
and its controlled entities, taking the consolidated entity’s holding to 100%.

The acquired business contributed revenues of $495,545,000 and a net profit of $73,632,000 to the Group for the period
from 12 October 2006 to 30 June 2007.

At the date of acquisition, the acquired entity’s principal activities were:

+ the conduct of on-course and off-course race wagering in Queensland;

¢ the conduct of sports wagering in Queensland;

¢ the conduct of off-course race and sports totalisator, and fixed odds wagering in Scuth Australia;

* the conduct of race and totalisator wagering, and fixed odds betting in the Northern Territory;

* the conduct of a gaming machine monitoring business and statewide linked jackpot business in New South Wales;
= the conduct of a gaming machine monitoring business and statewide linked jackpot business in Queensland;

* the conduct of a gaming machine monitoring business in the Northern Territory; and

= the provision of broadcasting services associated with race wagering.
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Details of the preliminary fair value assessment of the assets and liabilities acquired and goodwill are as follows:

$'000

Purchase caonsideration
Cash 56,439
Shares issued 2,005,323
Direct cost relating to the acquisition 13,687
Total purchase consideration 2,075,348
Less fair value of net identifiable assets acquired (ses below) (213,096)
Goodwill 1,862,253

An additional $800,000 of goodwill is recognised on consolidation of the UNITAB Limited investment already held

by Tattersall's Limited prior to 12 October 2006.

On acquisition 558,585,825 ordinary shares were issued at an ascribed value of $3.59 (being the quoted price
on 12 October 20086) for purchase consideration of $2,005,323,112.

The goodwill is attributable to the expected future cash flows of the business associated with the collective experience
and skills of management and staff and the synergies expected to be achieved as a result of the integration of the

UNITAB Limited Group into the Tattersall's Group.

Assets and liabilities acquired

Acquiree’s Preliminary

carrying amount Fair Value

$'000 $'000

Cash 36,781 36,781
Trade receivables 8,632 8,632
Inventories 1,801 1,801
Other current assets 2,019 2,018
Property, plant and equipment 123,151 139,551
Derivative financial instruments 2,365 2,355
Deferred tax assets 10,468 6,912
Available for sale financial assets 9,771 9,771
Intangible assets — wagering and gaming licences 89,249 272,249
Intangible assets - software 89,079 89,079
Intangible assets — brand 5 53,400
Intangible assets — other 2772 2772
Intangible assets — goodwill 75,864 -
Other non-current assets 4,422 4,422
Tracle payables (80,178) (81,073)
Interest bearing liabilities (231,647) (231,647)
Provisions (7,6386) (7,636)
Provision for tax payable (4,349) (4,349)
Deferred tax liability (37,736) (91,943)
Net assets 94,818 213,096
Net identifiable assets acquired 213,096

If the acquisition of UNITAB Limited had occurred on 1 July 2008, consolidated revenue and consolidated profit
for the year ended 30 June 2007 would have been $2,563,955,000 and $310,701,000 respectively.
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(i) Acquisition of Golden Casket Lottery Corporation Limited and its controlled entities

Summary of acquisition

On 29 June 2007 Tattersall's Holdings Pty Ltd, a wholly owned subsidiary, acquired 100% of the issued share capital
of Golden Casket | ottery Corporation Limited and its controlled entities. At this date, Golden Casket entered into a
65 year Lottery Operator Agreement with the Queensland Lottery Corporation to operate lotteries in Queensland.

At the date of acquisition, the acquired entity’s principal activities were the development, marketing and conduct of lottery
games in Queensland under a licence issued under the Lotteries Act 1997 and through its subsidiary, Bounty Limited,
the design, development and sale of software/hardware products to the gaming and hospitality industries.

Details of the preliminary fair value assessment of the assets and liabilities acquired and goodwill are as follows:

$'000
Purchase consideration
Cash - acquisition of shares 407,200
Cash — lottery operator agreement 135,000
Total purchase consideration 542,200
Less fair value of net identifiable assets acquired (see below) (101,049)
Goodwill 441,151

The goodwill is attributable to the expected future cash flows of the business associated with the collective experience and
skills of management and staff and the synergies expected to be achieved as a result of the integration of the Golden Casket
Group into the Tattersall's Group.

Assets and liabilities acquired

Acquiree’s Preliminary

carrying amount Fair Value

$'000 $'000

Cash 7,902 7,902
Trade receivables 19,623 19,623
Inventories 1,078 1,078
Financial Assets 21,607 21,607
Property, plant and equipment 25,015 25,015
Deferred tax assets 13,242 13,242
Intangible assets - software 17.616 17.516
Intangible assets - lottery operator agreement 54,907 135,000
Intangible assets — goodwil 2917 -
Intangible assets - brand - 50,000
Trade payables (98,491) (98,491)
Provisions (2,626) (2,626)
Payables — non current (35,826) (35.826)
Provision for tax payable (7,376) (7,376)
Deferred tax liability (6,587) (45,615)
Net assets 12,901 101,049

If the acquisition of the Golden Casket Group and the UNITAB Group had occurred on 1 July 2008, consclidated revenue
and consolidated profit for the year ended 30 June 2007 would have been $2,850,534,000 and $341,459,000 respectively.
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Bounty Limited

On acguisition of Golden Casket the Tattersall’'s Group has undertaken to the Australian Competition & Consumer
Commission to dispose of Bounty Limited, a controlled entity.

The assets and liabilities of Bounty Limited consolidated in the Group’s balance sheet at 30 June 2007 are as follows:

$'000
Current assets 1,766
Non-current assets 3,694
Total assets 5,460
Current liabilities (1,688)
Non-current liabilities (167)
Total liabilities (1,855)
Assets of subsidiary held for sale 3,605

(b) Previous corresponding period

On 5 October 2005 the Group acquired 50% of the issued share capital of Bytecraft Systems Pty Ltd and 75% of the share
capital of Bytecraft Entertainment Holdings Pty Ltd taking the shareholdings in both entities to 100%.

If the acquisition of Bytecraft Systems Pty Ltd and Bytecraft Entertainment Holdings Pty Ltd had occurred on 1 July 2005,
the Tattersall's Group consolidated revenue and consolidated profit for the financial year ended 30 June 2006 would have

been $1,863,641,000 and $129,622,000 respectively.

Details of the fair values of the assets and liabilities acquired and goodwill are disclosed in the 30 June 2006 Tattersall's
Limited financial statements. There have been no further fair value adjustments to these amounts in the current period.

Note 41 Investments in controlled entities

Equity Equity
Country of Class of | holding 2007 | holding 2006
Name of entity incorporation Shares % %
Controlled entities of Tattersall's Limited:
UNITAB Limited* Australia Ordinary 100 il
Controlled entities of UNITAB Limited:
NT TAB Pty Ltd* Australia Ordinary 100 {1
Broadcasting Station 4IP Pty Ltd Australia Ordinary 100 ]
SA TAB Pty Ltd* Australia Ordinary 100 )
TAB Queensland Pty Ltd Australia Ordinary 100 m
Maxgaming Holdings Pty Ltd* Australia Ordinary 100 ]
Controlled entities of Maxgaming Holdings Pty Lid:
Maxgaming NSW Pty Ltd* Australia Ordinary 100 U]
Maxgaming QLD Pty Ltd* Australia Ordinary 100 0
Bytecraft Systems Pty Ltd* Australia Ordinary (@ (2
Controlled entities of Bytecraft Systems Pty Lid:
Bytecraft Systems NSW Pty Ltd Australia Ordinary 100 100
Bytecraft Systems (NZ) Limited New Zealand Ordinary 100 100
EGM Tech Pty Ltd Australia Ordinary 70 70
Reaftin Pty Ltd* Australia Ordinary 100 100
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Equity Equity

Country of Class of | holding 2007 | holding 2006

Name of entity incorporation Shares % %
Controlled entities of Reaftin Pty Ltd:

Bytecraft Systems Pty Ltd* Australia Ordinary 2 @
Tattersall's Holdings Pty Ltd* Australia Ordinary 100 100
Controlled entities of Tattersall’s Holdings Pty Lid:

Tattersall's Sweeps Pty Ltd* Australia Ordinary 100 100

Tattersall's Gaming Pty Ltd* Australia Ordinary 100 100

Tattersall's Club Keno Pty Ltd Australia Ordinary 100 100

Footy Consortium Pty Ltd Australia Ordinary 100 100

tatts.com Pty Lid Australia Ordinary 100 100

Tattersall’s Australia Pty Ltd Australia Ordinary 100 100

Tattersall's Gaming Systems Pty Ltd Australia Qrdinary 100 100

George Adams Pty Ltd Australia Ordinary 100 100

Golden Casket Lottery Corporaticn Limited* Australia Ordinary 100 n

Controlled entities of Golden Casket Lottery

Corporation Limited:

Interactive Gold Pty Ltd Australia Ordinary 100 il
Bounty Limited Australia Ordinary 100 (U]
Controlled entities of Bounty Limited:
Bounty Systems Pty Ltd Australia Ordinary 100 m
Clubline Systems Pty Ltd Australia Ordinary 100 1
Infolink Systemns Pty Ltd Australia Ordinary 100 i

Tattersall's Investments (South Africa) (Pty) Limited South Africa Ordinary 100 100

Wintech Investments Pty Ltd* Australia Ordinary 100 100

Controlled entities of Wintech Investments Pty Lid:

Tattersall's Gaming Systems NSW Pty Ltd Australia Ordinary 100 100

Carentan Investments (Pty) Limited South Africa Ordinary 100 100

Controlled entities of Carentan Investments

(Pty) Limited:

Thuo Gaming KwaZulu-Natal (Pty) Limited South Africa Ordinary @ 100

Thuo Gaming Western Cape (Pty) Limited South Africa Ordinary @ 65

Thuo Gaming South Africa (Pty) Limited South Africa Ordinary 90 ®) 100

Controlled entities of Thuo Gaming South Africa

(Pty) Limited:

Thuo Gaming North West (Pty) Limited South Africa Ordinary 100 100

Thuo Gaming Guateng (Pty) Limited South Africa Ordinary 100 100

Thuo Gaming Limpopo (Pty) Limited South Africa Ordinary 100 100

Thuo Gaming KwaZulu-Natal (Pty) Limited South Africa Ordinary 70 4

Thuo Gaming Western Cape (Pty) Limited South Africa Ordinary 70 “)

Thuo Gaming Free State (Pty) Limited South Africa Ordinary 100 )
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Equity Equity
Country of Class of | holding 2007 | holding 2006
Name of entity incorporation Shares % %
Controlled entities of Tattersall's Australia Pty Ltd:
TattsNet Limited United Kingdom Ordinary 100 50®
George Adams Holdings Limited United Kingdom Ordinary 100 100
Controlled entities of George Adams
Holdings Limited:
tatts.com UK Limited United Kingdom Ordinary 100 100
Tattersall’s Long Service Leave Fund Australia 4 m
Tattersall's George Adams Foundation Australia & @

[*) These subsidiaries have been granted relief from the necessity to prepare financial reports in accordance with Class Order 98/1418 issued by the Australian
Securities and Investment Commission. Refer to Note 42 for further information.

(1) Entity was not part of the Tattersall's Limited Group as at 30 June 2006.

(2) Owned 50% by Tattersall's Limited and 50% by Reaftin Pty Ltd. 100% equity holding within the Tattersall's Limited Group.

(3) Mavement in equity helding occurred in 2007 due Lo restructure in the Carentan Investments sub-group as at 30 September 2006.
(4) Entity was controlled by another South African resident company within the Tattersall's Group.

{5) Entlity not incorporated at 3¢ June 2008.

(6) 50% of the entity owned in 2006 by Tattersall's Australia Pty Ltd, Thereiore significant influence but not control was exerted by the Group and immediate
parent entity, Equity accounted for in Group's accounts for the period to 30 June 20086,

{7) Not incorporated. The trustees of the entity are employees of Tattersall's Limited, therefore in accordance with AIFRS, Tattersall's Limited Group controls
the Fund and the Fund is consolidated.

(8) Nol incorporated. The majority of the directors of the trustee company Tattersall's Foundalion Limited are Direclors of Taltersall's Limited, therefore
in accordance with AIFRS the Tattersall's Limited Group controls the Foundation and the company is consolidated.

Note 42 Deed of Cross Guarantee

Tattersall's Limited, Tattersall's Holdings Pty Ltd, Tattersall's Gaming Pty Ltd, Tattersall's Sweeps Pty Ltd, Reaftin Pty Ltd,
Wintech Investments Pty Ltd, Bytecraft Systems Pty Ltd, UNITAB Limited, SA TAB Pty Ltd, NT TAB Pty Ltd, Maxgaming
Holdings Pty Ltd, Maxgaming NSW Pty Ltd and Maxgaming QLD Pty Ltd are parties to a deed of cross guarantee dated
25 June 2007 under which each company guarantees the debts of the others in the event of the winding up of any of those
companies in the circumstances contained in the deed. Golden Casket Lottery Corporation Limited became a party to the
deed of cross guarantee by way of a deed of assumption dated 29 June 2007. By entering into the deed, the wholly owned
entities have been relieved from certain requirements including preparing and lodging a financial report and directors’ report
under Class Order 98/1418 by virtue of an Individual Order dated 18 June 2007 issued by the Australian Securities and
Investments Commission.
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

(a) Consolidated income statement

The above parties represent a ‘Closed Group' for the purpases of the Class Order, and as there are no other parties to
the Deed of Cross Guarantee that are controlled by Tattersall's Limited, they also represent the ‘Extended Closed Group'.

Set out below is a consolidated income statement for the year ended 30 June 2007 of the Closed Group consisting of the

companies listed above.

2007
Income statement $'000
Revenue from continuing operations 2,353,402
Statutory outgoings
Government duties/levies (1,111,015
Venue share/commission (495,154)
Other income 10,527
Other expenses from ordinary activities
Product/program fee (130,5486)
Employee expenses (84,887)
Operating fees and direct costs (49,320)
Telecammunications and technology (23,942)
Marketing and promotions (18,928
Information services (9,687)
Property expenses (16,421)
Restructuring costs (10,108)
Trustee Commission Claim — reversal of provision 51,388
Other expenses (34,542)
Share of net profit of associates and joint ventures accounted for using the equity method -
Profit before interest, income tax, depreciation & amortisation 430,767
Depreciation and amortisation (83,828)
Interest income 15,881
Finance costs (8,221)
Profit before income tax 354,601
Income tax expense (90,542)
Profit from continuing operations 264,059
Profit from discontinued operations 20,932
Profit for the year 284,991
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(b) Balance Sheet

Set out below is a consolidated balance sheet as at 30 June 2007 of the Closed Group consisting of the companies

listed above.

2007
Balance sheet $'000
ASSETS
Current assets
Cash and cash equivalents 255,709
Trade and other receivables 187,072
Inventories 7,554
Financial assets =
Total current assets 450,335
Non-current assets
Receivables 102
Investments accounted for using the equity method 108,206
Financial assets 34,542
Property, plant and equiprment 265,999
Investment properties -
Deferred tax assets 40,509
Intangible assets 2,944,475
Other non-current assets 9,396
Total non-current assets 3,403,229
Total assets 3,853,564
LIABILITIES
Current liabilities
Trade and other payables 369,336
Interest bearing liabilities 627,213
Current tax liabilities 43,567
Provisions 7,136
Financial liabilities -
Total current liabilities 1,047,252
Non-current liabilities
Trade and other payables 40,678
Interest bearing liabilities 15,341
Deferred tax liabilities 149,228
Provisions 4111
Total non-current liabilities 209,358
Total liabilities 1,256,610
Net assets 2,696,954
EQUITY
Contributed eguity 2,316,494
Reserves (1,352)
Retained profits 281,812
Total equity 2,596,954
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Note 43 Investments accounted for using the equity method

Consolidated Parent entity
2007 2006 2007 2006
Note $'000 $'000 $'000 $'000
Associated companies (@ - - - -
Joint venture entities (b) 101,438 3914 113,171 -
101,438 3,914 118,171 -
(a) Investments in associated companies
Carrying Amount
Unlisted Principal Activities | Reporting Date Ownership Interest of Investment
2007 2006 2007 2006
% % $'000 $'000
Bytecraft Systems Systems Support
Pty Ltd and Maintenance 30 June 100 100 = -

On 6 October 2005 the parent entity acquired the remaining 50% of issued share capital of Bytecraft Systems taking

the holding to 100%. Refer to Note 40 for further explanation.

During the year ended 30 June 2006 Bytecraft Systems Pty Ltd contributed net profit of $119,000 to the Group

in the period to 5 October 2005.

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $'000 $°000
Movement during the year in equity accounted
investments in associated companies
Balance at the beginning of the financial year - 2,446 - -
Share of profits after income tax - 119 - -
Transfer of retained earnings on acquisition - (2,565) - -
Balance at the end of the financial year - - - -
(b) Investments in joint venture entities
Interests are held in the following joint ventures:
Country of Principal | Reporting Carrying Amount
Unlisted Residence Activities Date Ownership Interest of Investment
2007 2006 2007 2006
% % $°000 $'000
Lottery
TattsNet Limited UK | Consultants 31 Dec 100 50 = -
LH Developments Property
Pty Ltd Australia | Development 30 June 50 50 2,387 2,337
George Adams
Pty Ltd and Prizac
Investrments Pty Property
Ltd (Splash) Australia | Development 30 June 50 50 4,828 1,527
European
Investments Investment
(Guernsey) Ltd in Gaming
(refer (c) below) Guernsey/UK | Businesses 31 Dec 50 - 94,273 -
101,438 3,914
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Consolidated Parent entity
2007 2006 2007 2006
$°000 $'000 $'000 $'000
Retained earnings attributable to interests in joint
ventures
Balance at the beginning of the financial year = 572 - -
Share of (loss)/profit after income tax 1,461 (47) - -
Write-down of investment - (525) - -
Balance at the end of the financial year 1,461 - - -
Carrying amount of investment in joint ventures
Balance at the beginning of the financial year 3914 2,909 = a
Investments made during year 122,305 1,577 119,081 -
Recognition of available-for-sale financial assets revaluation
reserve balance arising on investment held prior to entering
joint venture (17,959) - - -
Share of (loss)/profit after income tax 1,461 (47) - -
Foreign exchange movement (8,283) ©) (5,890) =
Write-down of investment = (516) - -
Balance at the end of the financial year 101,438 3,914 113,171 2
Share of joint venture assets and liabilities
Current assets 24,844 335 - -
Non-current assets 232,874 3,656 = =
Total assets 257,218 3,991 - -
Current liabilities (134,127) 3 = E
Non-current liabilities (3,694) (77) - -
Total liabilities (137,821) (77) - -
Share of net assets of joint ventures 119,897 3,914 = s
Recognition of available-for-sale financial assets revaluation
reserve balance arising on investment held prior to entering _
joint venture (17.959) - - -
101,438 3,914 3 A
Share of joint venture revenue, expenses and results
Revenue 30,481 - - -
Expenses {28,394) (47) - -
Profit/(loss) before income tax 2,087 (47) - E
Income tax expense (6286) - - -
Profit after income tax 1,461 (47) - -

(c) Investment in European Gaming Group

Tattersall's Limited established a joint venture group of companies with Macguarie Bank that on 1 February 2007, pursuant to
a shareholder and court approved Scheme of Arrangement, acguired 100% of the shares of Talarius Plc, a UK based gaming
company. Tattersall's contributed GBP46.85 million for its equity interest in the European Gaming Group of companies, which
with non-recourse debt in the European Gaming Group, has been used to fund the acquisition of Talarius Plc.

Prior to establishing the joint venture group of companies, George Adams Holdings Limited, a wholly owned subsidiary,

held a 10.4% shareholding in Talarius Plc which was accounted for as an available-for-sale financial asset in the Tattersall's
Limited Group accounts in accordance with AASB 1:39. On sale of this shareholding into the European Gaming Group the
reserve balance recognised in the avallable-for-sale financial assets revaluation reserve of $17,959,000 was realised and
offset against the investment in the joint venture in the consolidated financial statements. There was no profit recorded in the
consolidated financial statements relating to the transition from a 10.4% shareholding in Talarius Ple to a 50% shareholding in

the European Gaming Group.
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Contingent liabilities relating to joint ventures
Each party to the joint venture is jointly and severally liable for the debts of the entity. The assets of the entities exceed
their debts. Refer to Note 37 for detailed disclosure of the Group's contingent liabilities at 30 June 2007.

Note 44 Events occurring after reporting date
There are no events occurring after the balance sheet date to report.

Note 45 Reconciliation of profit from ordinary activities after income tax to net cash inflow
from operating activities

Consolidated Parent entity

2007 2006 2007 2006

$'000 $000 $'000 $'000
Profit for the year 288,984 128,848 283,621 140,818
Non cash flows in operating profit
Depreciation and amortisation 85,985 58,099 290 280
Employee share options 583 266 583 266
Profit on sale of fixed assets (12,974) (2,927) (2,438) -
Profit on Trustee Commission Claim — reversal of provision (51,388) - (51,388) -
Bad and doubtful debts (487) 141 - -
Dividend revenue - - (149,600) -
(Gain)/loss on defined benefit superannuation fund 174 (361) - -
Loss on revaluation of available-for-sale assets (427) 7,400 - =
Share of joint venture profits (1,461) - - -
Share of associate profits - (72) - -
Debt forgiveness on sale of subsidiary - - 13,200 -
Change in operating assets and liabilities, net of effects
from purchase of controlled entities
Decrease/(increase) in trade receivables 916 {19,101) = -
Decrease/(increase) in inventories 843 (2,160) - -
Decrease/(increase) in deferred tax assets (1,3938) (10,123) (4,048) (4,693)
Decrease/{increase) in other operating assets 4,896 15,827 (361) 173
Increase/(decrsase) in trade payables (8.1658) 14,178 - 1,987
Increase/(decrease) in other operating liabilities (19,273) (20,608) (16,480) (19,105)
Increase/(decrease) in provision for income taxes payable 8,869 24 877 9,808 26,379
Increase/(decrease) in provision for deferred tax liabilities (3,460) 4,450 762 234
Increase/(decrease) in other provisions (2,032) (831) (272) 541
Net cash inflow/(outflow) from operating activities 290,187 197,905 83,699 146,880
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Note 46 Non-cash financing and investing activities

Consolidated Parent entity
2007 2006 2007 2006
$'000 $'000 $°000 $°000
Acquisition of assets, liabilities and business via issue of i ! _
shares (Note 40) 2,005,323 22,000 2,005,323 22,000
Note 47 Earnings per share
Consolidated
2007 2006
Cents Cenis
(a) Basic Earnings per share
Profit from continuing operations attributable to the ordinary equity shareholders 7
of the company 25.7 17.9
Profit from discontinued operations 0.4 0.4
Profit attributable to the ordinary equity shareholders of the company 26.1 18.3
(b) Diluted Earnings per share
Profit from continuing operations attributable to the ordinary equity sharenolders
of the company 25.6 17.9
Profit from discontinued operations 0.4 0.4
Profit attributable to the ordinary equity shareholders of the company 26.0 18.3
2007 2006
Number Number
Weighted average number of shares used as the denominator:
Weighted average number of ordinary shares used as the denominator in calculating
basic earnings per share 1,107,293,682 |701,687,236
Adjustments for calculation of diluted earnings per share:
Performance options and performance rights 774,102 133,363
Weighted average number of ordinary shares and potential ordinary shares used
as the denominator in calculating diluted earnings per share 1,108,067,784 (701,820,599
2007 2006
$'000 $°000
Reconciliation of earnings used in calculating earnings per share:
Basic and diluted earnings per share
Profit from continuing operations 285,154 126,072
Profit from continuing operations attributable to minority interests (403) (3086)
Prafit from continuing operations attributable to the ordinary equity shareholders
of the company used in calculating basic and diluted earnings per share 284,751 125,766
Profit from discontinued operations 3,830 2,776
Profit attributable to the ordinary equity shareholders of the company used in calculating
basic and diluted earnings per share 288,581 128,542
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Notes to the Financial Statements (continued)
For the year ended 30 June 2007

Note 48 Share-based payments
(a) Long-Term Incentive Plan

Staff eligible to participate in the Long-Term Incentive Plan (LTIP) are those of Senior Manager level and above

(including Executive Directors).

Performance options and rights are granted under the Plan for no consideration. Options and rights are granted for

a three year vesting period with a subsequent two year period to achieve the requisite performance level. The exercise
period for both instruments will expire on the seventh anniversary of their allocation date.

Performance options and performance rights granted under the Plan carry no dividend or voting rights,

The exercise price of perfarmance options is based on the weighted average price at which the Company’s shares

are traded on the Australian Stock Exchange during the 30 days immediately before the options are granted. No exercise

price is payable upon the exercise of performance rights.

Set out below are summaries of the performance options and rights granted under the Plan:

Balance Granted | Exercised | Forfeited Balance | Exercisable
Exercise | at start of during during during | at end of at end of
Grant Date Expiry date price the year the year the year the year the year the year
Number Number Number Number Number Number
Consolidated and parent entity - 2007
Performance Options
16 December 2005 7 July 2012 $3.10 | 1,376,987 - - 11,049,165 327,822 -
30
30 November 2006 November
— Chief Executive 2013 $3.13 - | 2,000,000 - - | 2,000,000 -
30
November
30 November 2006 2013 $3.65 -| 778,725 * -| TIB725 -
Performance Rights
16 December 2005 7 July 2012 N/A 248,353 - -| 143,305 | 105,048 -
30
November
30 November 2006 2013 N/A -| 249,002 - -| 249,002 -
Consolidated and parent entity — 2006
Performance Options
16 December 2005 | 7Juy2012|  $3.10] -[ 1878987 - -[ 1,376,987 | .
Performance Rights
16 December 2005 | 7Juy2012|  N/A| -| 248,353] 3 -| 248353 .

No options or rights expired during the periods covered by the above tables.
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Fair value of options and rights granted
The assessed fair value at grant date of performance options and rights granted to the individuals is allocated equally over
the period from grant date to vesting date. Fair values at grant date were independently determined using a Monte-Carlo
Simulation Valuation methodology that took into account the exercise price, the term of the option, the impact of dilution,
the share price at grant date and expected price volatility of the underlying share, the expected dividend vield and the risk-

free interest rate for the term of the option.

The model inputs for options and rights granted during the year ended 30 June 2007 included:

Performance Options

= Chief Executive Performance Options Performance Rights
Grant date 30 Novernber 2006 30 November 2006 30 November 2006
Exercise price $3.18 $3.65 N/A
Expiry date 30 Novermber 2013 30 November 2013 30 November 2013
Share price at grant date $3.81 $3.81 $3.81
Expected life 5.1 years 5.1 years 3.2 years
Volatility 24% 24% 24%
Risk-free interest rate 5.68% 5.68% 5.81%
Dividend yield 4.4% 4.4% 4.4%
Fair value $1.00 $0.80 $2.56
The model inputs for options and rights granted during the year ended 30 June 2006 included:
Performance Options Performance Rights
Grant date 16 December 2005 16 December 2005
Exercise price $3.10 N/A
Expiry date 7 July 2012 7 July 2012
Share price at grant date $3,12 $3.12
Expected life 4.7 years 3.9 years
Volatility 30% 30%
Risk-free interest rate 5.24% 5.24%
Dividend yield 4.88% 4.88%
Fair value $0.67 $1.80

(b) Expenses arising from share-based payment transactions

Total expenses arising from share-based payment transactions recognised during the period as part of employee benefit

expense were as follows:

Consolidated Parent entity

2007 2006 2007 2006

$'000 $'000 $'000 $'000

Performance rights issued under LTIP 137 87 a7 87
Performance options issued under LTIP 446 179 446 179
583 266 583 266
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Directors’ Declaration

In the Directors' opinion:
(8) The financial statements and notes set ocut on pages 48 to 117 are in accordance with the Corporations Act 2001, including:

i Complying with Accounting Standards, the Corporations Regulations 2007 and other mandatory professional
reporting requirements; and

(il 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 27 to 41 of the Directors' Report comply with Accounting
Standards AASB 124 Related Party Disclosures and the Corporations Reguiations 2001, and

(d) Atthe date of this declaration, there are reasonable grounids to believe that the members of the Closed Group identified
in Note 42 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 42.

The Directors have been given the declarations by the Chief Executive and Chief Financial Officer required by section 295A
of the Corporations Act 2001.

This declaration is made in accordance with a resolution of the Directors,

V@V%M Joth Moo

Harry/ Boon Dick Mcliwain

Chairman Managing Director/Chief Executive
Melbourne

30 August 2007
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PRICEVWATERHOUSE(COPERS

PricewatechouseCoopers
AN 52 780 433 787

Freshwater Place

2 Scuthbank Boulavard
SOUTHBANK ViC 3008
GFO Box 13314
MELROURNE VIS 3001
DA77

‘Websitenvww. pwo.com/ay
Folzphane &1 3 8603 1000
Facsimile 61 3 8803 1088

Independent auditor’s report to the members of Tattersall’s Limited

Report on the financial report and the AASE 124 Remuneration disclosures contained in the
directors’ report

We have audited the accompanying financial report of Tattersall's Limited {the company), which comprises the balance
shest as at 30 June 2007, and the income statement, statement of recognised income and expense and cash fiow
statemnent for the year ended on that dale, a summary of significant accounting policies, other explanatory notes and the
directors' declaration for bolh Tattersall's Limited and the Tattersaifs Limited Group (the consolidated entity). The
consolidated entity comprises the sompany and the entities it sontrolled at the year's end or from #me 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 informiation aboul the remuneration of directors and executives
{"remuneration disclosuras"}, required by Accounting Standard AASB 124 Refafed Parfy Disclosures, under the heading
“remuneration report” In the direslors’ report and not in the financial report. These remuneration disclosures are identified
in the direclors’ report as being sublect to audit. The remuneration report contains information also, for which an auditors’
opinion is not required and has not been formed. These disclgsures have been identifled as such.

Directors’ responsibility for the financial report and the AASE 124 Remuneration disclosures contained in the directors’ report

The directors of the company are respensible for the preparation and fair presentation of the finandial report in ascordance
with Australian Accounting Standards (including the Australian Accounting interpretations) and thie Corporalions Act 2001.
This responsibllity includes establishing and maintzining Internal control relevant 1o the preparation and falr presentation of
the financial report that is free from material misstatement, whether due to fraud or errern selecting and applying
appropriate accounting policies; and making accounting estimates that are reasonable in the circumstances. in Note 1, the
diractors aise state, in accordanse with Accounting Standard AASE 101 Presentation of Financial Statemsnts, that
sompliznee with the Austraiian equivalents to International Financial Reporting Standards ensures that the financial report,
comprising the financial staterments and notes, complies with Intermational Financial Reporting Standards.

The directors of the company are also respongible for the remuneration disclosures contained in the directors’ report,

Auditor's responsibility

Qur rgspensibility is to express an opirdon on the firancial report based on our audit. We ¢conducted our autit in
accordance with Australian Auditing Standards. These Auditing Standards require that we comply with relevant ethicsl
requirements relating to audlt engagemands and plen and perform the audit to obtain reasonable assurance whether the
financial report is free from material missigtemeant. Our respensibility is to also express an opinton on the remuneration
disclogures cortained in the directors’ report based on our audit.

An audit involves performing procedures o oblain audit evidence about the amounts and disclosures in the financial report
and the remuneration disclosures contained in the direslors’ report. The procedures selected depend on the auditor's
dgement, including the assessment of the risks of malerial misstaterment of the financial repori and the remuneration
discloguras contained in the directors’ report, whether due to fraud or error, In making those risk asgessments, the suditor
considers internal control relevant {o the entity's preparation and fair presentation of the financial report and the
remmuneration disclosures contained in the dirsctors” report In order to design audit procedures thet 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 alse includes evalusating the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by the direciors, a3 well as evaluating the overall preseniation of the financial report and the remuneration
disclosures contained in the directors’ report
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PRICEWATERHOUSE(QOPERS

Independent auditor’s report to the members of Tattersall’s Limited

Report on the financial report and the AASB 124 Remuneration disclosures contained in the
directors’ report

(continued)

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/auffinancialstatementaudit.
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 Tattersall's Limited the company for the
financial year ended 30 June 2007 included on the Tattersall's Limited web site. The company’s directors are responsible
for the integrity of the Tattersall's Limited 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 repart 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.

Auditor’s opinion on the financial report

In our opinion:
(a) the financial report of Tattersall's Limited is 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
2007 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; and
(b) the consolidated financial statements and notes also comply 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 contained in the directors’ report and identified as being subject to audit,
comply with Accounting Standard AASB 124.

PricewaterhouseCoopers

Con Grapsas Melbourne
Partner 30 August 2007
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Shareholder Information

The shareholder information set out below was applicable as at 27 September 2007 based on the details recorded

on Tattersall's share register.

A Distribution of equity securities
Analysis of numbers of equity security holders by size of holding:

Class of equity security
Range Ordinary shares
1-1,000 18,325
1,001 — 5,000 64,471
5,001 - 10,000 8,618
10,001 - 100,000 6,993
100,001 and over 535
Total 99,142
There were 400 holders of less than a marketable parcel of ordinary shares.
B Equity security holders
The names of the twenty largest quoted equity security holders are listed below;
Ordinary shares
Name Number Percentage of
Held issued shares
JP Morgan Nominees Australia Limited 86,660,784 6.89%
Rattoon Holdings Ltd 70,116,359 5.57%
National Nominees Limited 61,808,370 4.91%
HSBC Custody Nominees (Australia) Limited 59,449,848 4.72%
ANZ Nominees Limited (cash income account) 56,708,008 4.51%
Citicorp Nominees Pty Limited 23,030,175 1.83%
Cogent Nominees Pty Limited 22,035,344 1.75%
Tassyd Pty Ltd (Estate Thomas Lyons a/c) 18,834,719 1.50%
Citicorp Nominees Pty Limited (CFS WSLE GEARED SHR FND a/c) 15,235,716 1.21%
RBC Dexia Investor Services Australia Nomineas Pty Limited (Pipooled a/c) 14,145,043 1.12%
UBS Wealth Management Australia Nominees Pty Lid 12,968,218 1.03%
Queensland Investment Corporation 9,843,327 0.78%
Seymour Group Pty Ltd 9,612,600 0.76%
Robin Edward Davey (Estate Alexander Hubbard a/c) 9,568,668 0.76%
W B K Pty Ltd 9,327,340 0.74%
Solid Earth Pty Ltd 9,127,640 0.73%
Kayaal Pty Ltd 9,095,295 0.72%
Vermont Park Holdings Pty Ltd 8,505,481 0.68%
Suncorp Custodian Services Pty Limited 8,222,600 0.65%
Wentworth Investments Pty Ltd 7,176,501 0.57%
Total 521,472,036 41.43%
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Shareholder Information (continued)

C Domicile of ordinary security holder

Number Percentage Number Percentage
Domicile of Holders of Holders of Securities of Securities
Australian Capital Territory 1,247 1.3% 4,190,465 0.3%
New South Wales 10,941 11.0% 372,439,188 29.4%
Northern Territory 309 0.3% 1,393,812 0.1%
Queensland 58,006 53.5% 309,609,762 24.5%
South Australia 2,081 2.1% 13,136,637 1.0%
Tasmania 1,452 1.5% 80,798,175 6.4%
Victoria 26,879 27.1% 440,153,333 34.8%
Western Australia 2,801 2.8% 29,258,948 2.3%
Overseas 426 0.4% 14,374,836 1.1%
Total 99,142 1,265,355,056
D Unquoted Equity Securities
Number on Issue | Number of Holders
Performance options in respect of ordinary shares issued
under the Tattersall's Long Term Incentive Plan 2,956,400 32
Performance rights in respect of ordinary shares issued
under the Tattersall's Long Term Incentive Plan 303,176 31
E Substantial holders
The following is the only substantial holder of ordinary shares in the Company based on the last notice received:
Number held Percentage
Rattoon Holdings Limited? 72,787,569 5.75%

1 Details based on the notice of initial substantial holder filed on 2 November 2006.
F 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) Performance Options and Rights
No voting rights.

G On Market Buy-back
There is no current on-market buy-back in respect of the Company’s ordinary shares,
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Corporate Directory

Dividend History

Cents
Date Paid Type Per Share
5 April 2006 20086 Interim 8.75
26 September 2006 2006 Final 7.50
30 March 2007 2007 Interim 8.0
5 October 2007 2007 Final 10.0
5 October 2007 2007 Special 4.0

All dividend payments are fully franked.

Shareholder Calendar

2008 Calendar Event Date
Interim Results announcement 28 February 2008
Ex Dividend 10 March 2008
Record Date 14 March 2008
Dividend Payment 4 April 2008
Full year Results announcement 28 August 2008
Ex Dividend 8 September 2008
Record Date 12 September 2008
Dividend Payment 3 October 2008
Annual General Meeting 28 November 2008

Dates may be subject to change.

Share registry

Computershare Investor Services Pty Limited
Yarra Falls, 452 Johnston Street

Abbotsford VIC 3067

Email web.queries@computershare.com.au
Telephone within Australia 1300 367 346
Telephone outside Australia +61 3 9415 4199
Fax +61 3 9473 2500

To update your shareholder details online and enjoy full
access to all your holdings and other valuable information,
simply visit www.investorcentre.com/au
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Corporate Directory (continued)

Principal registered office in Australia

Tattersall's Limited

ABN 19 108 686 040

615 St Kilda Road
Melbourne VIC 3004
Telephone +61 3 8517 7777

Website address
www.tattersalls.com.au

Stock exchange listing

Tattersall's Limited shares are listed on the
Australian Stock Exchange under the ticker tts.

Directors
Refer to profiles on pages 21 10 23,

Senior Executives
Michael Carr
Chief Executive Maxgaming

Barrie Fletton
Chief Executive UNITAB Wagering

Penny Grau
General Counsel & Company Secretary

Raymoend Gunston
Chief Financial Officer

Bruce Housten
Executive General Manager Media, Government
and Community Relations

Stephen Lawrie
Chief Information Officer

Frank Makryllos
Chief Executive Tatts Pokies
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Maree Patane
Chief Auditor

Brendan Redmond

Executive General Manager Business
Development & International Investments

Kevin Szekely
Chief Executive Bytecraft

Bill Thorburn
Chief Executive Lotteries

Investor Relations
Gary Woodford

Email investorrelations@tattersalls.com.au

Auditor

PricewaterhouseCoopers
Freshwater Place

Level 19, 2 Southbank Boulevard
Southbank VIC 3006

Solicitors

Clayton Utz
333 Collins Street
Melbourne VIC 3000

Herbert Geer & Rundle
385 Bourke Street
Melbourne VIC 3000

Bankers

Westpac Banking Corporation
360 Collins Street
Melbourne VIC 3000
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Group Brand Structure
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Last Amended: 10/05/05

Béard of Directors - Charter and
Guidelines for Operation

May 2005

{note date approved by the Board)

This document is designed to be a working document for guidarice purposes only and
must be tailored to suit the specific needs of the Board and Tattersall’s and to reflect
the specific elements of Tattersall’s Constitution.

Note: This Charter will need to be amended in due course io take account of the final
version of the Non-Executive Director (NED} Appaintment Agreement, the Deeds of
Access, Indemnity and Insurance and the NEDy shave plan.

Board ¢f Cirecfors — Charler & Guidaiags for Operaiions
May 2405
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Beoard of Directors Charter
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Charter for Board of Directors

Tattersall’s Constitution governs the regulation of meetings and the proceedings of the
Board of Directors. This Charter has been developed to:

+ summarise and augment the relevant elements of the Constitution;

= provide a clear statement of the roles, responsibilities and operations of the Board
for the benefit of both the Board and management'; and

« cnsure the practices of the Board are consistent with and reflect the Board’s
commitment to best practice in corporate governance.

1. Responsibilities of the Board

1.1 General

I.1.1 The powers and duties of Directors are set out in the Constitution and at law,

1.1.2 The Directors must act in the best interests of Tattersall’s and are to use their
best efforts to ensure Tattersall’s is properly managed and constantly
improved.

The principle role of the Board is to:

. protect and enhance the interests of sharcholders;

. influence and monitor strategy

) oversee the management of Tattersall’s and evaluate Chief Executive
Officer (CEQ) and executive performance

provide guardianship of corporate values

monitor the integrity of financial reporting

oversee risk management and legal compliance

oversee shareholder communications.

. » ¢

* ASX Corporate Governance Councll, Principles of Good Corparate Governunce and Best Pracrice Recormmadations,
Recomnmendation 1L

Board of Dreclors ~ Charler & Guldelines &y (peraliony
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1.2  Specific

To discharge its responsibilities and to facilitate its ongoing oversight of Tattersall’s,
the Board has agreed its role includes, but is not limited to the following matters.

The Board may choose to delegate some these responsibilities to one or more of its
Committees. This will be specifically reflected in the Charter of the relevant
Committee.

1.2.1 Strategic

¢ Strategic planning: Approving the strategic planning process and timetable,
contributing to Tattersall’s strategy and objectives, adopting the strategic plan,
associated performance indicators and targets and approving any subsequent
variations.

o Business planning: Approving the business planning process and timetable,
adopting the business plan including operating budgets, capital budgets,
performance indicators and approving any subsequent variations.

» Change Management: Oversecing Tattersall’s capacity to identify and respond to
changes in its economic and operating environments.

e Major projects: Approving and monitoring major projects including corporate
restructures/re-organisations, major capital expenditure, capital management,
acquisitions and divestitures and any significant initiatives or opportunities that
arise outside the annual planning and budgeting process.

¢ Stakeholder liaison: Appropriately involving itself in Tattersall’s liaison and
communication with key stakeholders.

e Philanthropy: Establishing and monitoring an appropriate philanthropic policy for
Tattersall’s.

» Performance monitoring: Overseeing the conduct and performance of the group,
its divisions and subsidiaries to ensure they are being properly and appropriately
managed. To discharge this duty the Board will give specific and regular attention
to:

» monitoring performance against the strategic and business plans;
e monitoring performance against peer and competitor companies; and
¢ enquiring into and following up areas of poor performance and their cause.

Board of Directors — Charter & Guideknes for Operations
May 2005
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1.2.2 Governance and Board matters

o Delegations of authority: Reviewing, approving and, where appropriate, revising
the delegations of authority from the Board to the CEQ and significant delegations
from the CEO to executives. The Board notes that these delegations must be
clearly defined and be sufficient {o empower the CEO and the executive team to
run Tattersall’s.

¢ Committees: Overseeing the work of the Board Committees including
determining the need for specific Committees, reviewing the need for those
Committees on an ongoing basis, receiving reports from, reviewing the work of,
and considering the recommendations made by each Committee.

e Self assessment: Developing and implementing a formal process for the Board to
assess its performance.

¢ Referred matters: Attending to matters appropriately referred to it by
management, the CEO or Committees of the Board.

* Governance matters: Attending to corporate governance matters including the
identification and nomination to the shareholders of new Directors to fill Board
vacancies and to any other matters identified as reserved to the Board.

o Information needs: Dictating its information needs to management including the
form, timing, content and style of Board papers and ensuring these are fully
addressed on an ongoing basis.

e Director’s remuneration: Reviewing and approving the recommendations
presented to the Board in respect of Director’s remuneration.

e Succession planning: Ensuring that appropriate plans are in place for the
succession of the CEQ, executives and Board members.

1.2.3 Risk management, compliance and internal controls.

¢ Risk management: Defining Tattersall’s risk appetite, approving and overseeing
the operation of Tattersall’s corporate risk management framework, assessing its
effectiveness, understanding and reviewing the major/significant risks facing
Tattersall’s and monitoring their management.

¢ Internal controls: Overseeing, reviewing and monitoring the operation, adequacy
and effectiveness of Tattersall’s reporting systems and the overall framework of
internal controls established by the CEO including operational, accounting and
financial reporting controls.

e Operational compliance: Approving, reviewing and monitoring compliance with
key corporate policies.

e Legal compliance: Overseeing, reviewing and monitoring the operation of
Tattersall’s programs, policies and procedures to ensure compliance with relevant
legislation is actively promoted within Tattersall’s.

Board of Directors — Charter & Guidelines for Operaticns
May 2005
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» Reputation: Being aware of and, where appropriate, reviewing any litigation,
actions, transactions and issues, papers and reports to external/third parties which
impact on Tattersall’s and may attract adverse public, government, regulatory or
other interest.

e Encourage the reporting of unlawful or unethical behaviour: Maintaining a
firm stance in relation to encouraging the reporting of unlawful or unethical
behaviour and ensuring that employees and management are assured of protection
where violations are reported in good faith.

1.2.4 Financial

e Financial oversight: Overseeing all aspects of Tattersall’s financial position
including giving specific attention to the quantum, nature and terms of Tattersall’s
debt facilitates and its ability to meet its debts and other obligations as they fall
due.

» Financial reporting: Approving the annual audited financial statements, the half
year financial statements, and the theme and text of Tattersall’s annual report.

e Audit: Selecting Tattersall’s external auditors for approval by the shareholders,
ratifying the appointment of the internal auditor and approving their respective
scopes of work.

e Dividends: Declaring and paying interim and final dividends out of profits of
Tattersall’s and approving the transfer of profits to reserves.

* Related party transactions: Reviewing and monitoring all related party
transactions to identify whether consideration should be given to seeking
shareholder approval

1.2.5 Personnel

¢ CEO: The appointment, regular performance assessment, remuneration,
succession planning and, should it be necessary, the dismissal of the CEO.

o CFO appointment: Ratifying the appointment of Tattersall’s CFO

¢ Executive performance and development: Ensuring an appropriate process is in
place to recruit, review the performance of, remunerate, train and develop
executives and to provide for management succession.

s Executive compensation: Reviewing and approving the compensation, equity and
incentive schemes in place for the CEO and executives to ensure they are
appropriate and competitive in both structure and quantum.

» Standards of behaviour: Reviewing, approving and monitoring compliance with
Tattersali’s Code of Conduct, which provides guidance regarding ethical
behaviour2, including approving all proposed revisions or waivers.

ASX Corporate Governance Council, Principles of Good Corporate Governance and Best Practice Recommendations,
Principle 3

Board of Cirectors — Charter & Guidelings for Operations
May 2005

© PricawaterhouseCoopars 2004 All Rights Resarved 6

RMC.136



1.2.6 Operational

¢ Continuous Disclosure: Ensuring the discharge of Tattersall’s continuous
disclosure obligations.

Board of Directors — Charter & Guidelines for Cperaticns
May 2005
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2. Relationship between the Board and management

Subject to the formal delegations of authority, the Board delegates responsibility for
the operation and management of Tattersall’s business to the CEO and the
management team, Management are accountable to the Board and are to fulfil this
responsibility through the provision of reports, briefings and presentations on a
regular basis throughout the year.

T'he Board will adopt appropriate structures and procedures to ensure it retains its
independence and functions independently of management. This will include the non-
executive Directors meeting in the absence of management on a periodic, scheduled
basis.

Non-executive Directors, acting in their capacity as Directors, may communicate
directly with members of the senior management team at any time.

Where Directors are acting in a capacity other than as a Director of Tattersall’s, all
communication between Directors and employees of Tattersall’s will be co-ordinated
through the office of the CEO.

Board of Directors — Charter & Guidelines for Operations
May 2005
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3. The Chairman

3.1 Appointment

The Board is empowered by the Constitution to appoint a Chairman and Deputy
Chairman and to determine the period for which cach holds office.

In the absence of the Chairman, the Deputy Chairman will act as Chairman. In the
absence of the both the Chairman and the Deputy Chairman, fifteen minutes after the
time appointed for holding a meeting, the Chairman for that meeting shall be chosen
by those Directors present from among their number,

3.2 The Role of the Chairman’

The role of the Chairman is to ensure that the Board is functioning effectively.

The Chairman will:

Chair Board meetings;

Establish the agenda for, and frequency of, Board meetings (together with
the CEO where appropriate);

Chair meetings of members, including the Annual General Meeting;
Ensure the Board’s decisions have been implemented,;

Be the link between the Board and the CEO/senior management;

Review matters of concern to Tattersall’s together with the CEO; ,
Provide guidance and mentoring to the CEO; and

Be a member of the Remuneration Commtittee.

There must be clear division of roles between the Chairman and the CEOQ.

* ASX Recommendation 2.2
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4. Composition

4.1 Size & composition

The Board shall be made up of a minimum of three Directors and a maximum of nine
Directors (after the first AGM, before which the maximum number is eight). The
majority of members should be independent Directors.”

4.2 Nomination

The Board has defined, and will keep under ongoing review, its skill requirements.
The Board will seek to augment its skills as required.

The Board has a formal Director nomination and selection procedure including a
skills matrix which is reviewed by the Governance & Nomination Committee in
advance of commencing the search for a new Director. Any recommendations made
by the Governance & Nomination Committee are to be ratified by the Board.

Potential Directors will be nominated for appointment to the Board on the basis of
their identified skills, knowledge and experience to meet the needs of the Board at the
time their appointment is proposed. This information will be communicated to
shareholders to assist them in their decision whether to confirm the appointment of the
nominee.

4.3 Independence’

A Director will be considered independent if they have no relationship to Tattersall’s
that may interfere with the exercise of their independence from management and
Tattersall’s.

Examples of such relationships include:

* DBeing a substantial shareholder of Tattersall’s or an officer of or otherwise
associated directly with a substantial shareholder of Tattersall’s.

¢ Being employed by Tattersall’s or any other group member within the last three
years or being a Director after ceasing to hold any such employment.

¢ Being, within the last three years, a principal of a material professional adviser or
a material consultant to Tattersall’s or another group member or an employee
materially associated with the service provided.

* ASX, Recommendation 2.1
* ASX Recommendation 2.1
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* Being a material supplier or custemer of Tattersall’s or another group member, or
an officer of or otherwise associated directly or indirectly with a material supplier
or customer

s Having a material contractual relationship with Tattersall’s or another group
member other than as a Director of Tattersall’s,

« Serving on the Board for a period which could, or could reasonably be perceived
to, materially interfere with the Director’s ability to act in the best interests of
Tattersall’s

s Having any interests, business or other relationship which could, or could
reasonably be percetved to materially interfere with the Director’s ability to act in
the best interests of Tattersail’s.

Family ties and cross-Directorships may be relevant in considering interests and
relationships which may compromise independence, and should be disclosed by
Directors to the Board.

The Board will consider and conclude on the independence of its non-executive

Directors each yvear. The results of this review (i.e. the independence of individual
Diirectors) will be disclosed in Tattersall’s annual report.

4.4 Induction

All new Directors appointed to the Board undertake a formal induction program co-
ardinated by the Company Secretary.

Board of Direciors - Chartar & Guidelings for Gperations
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5. Performance

5.1 Remuneration

The Board will consider for adoption a remuneration policy established by the
Remuneration Commitiee designed to enhance corporate and individual performance.
The level of remungration will be designed to atiract and maintain talented and
motivated Directors and employees.

The maximum amount of annual fees to be paid to Directors will be established by the
Board and subsequently approved by shareholders.

5.2 Continuing Professional Education

Directors are expected to undertake any necessary continuing professional education
to enable then to discharge their dutics. Management will brief the Board on changes
in the legislative, regulatory or industry framework which impact Tattersall’s but this
is not a substitute for the Directors” own efforts.

5.3 Performance assessment’
The Board recognises that regular reviews of its effectiveness and performance are
key to the improvement of the governance of Tattersall’s. The Board reviews and

evaluates its own performance and the performance of its Committees on an annual
basis against both measurable and qualitative indicators.

5.4 Stakeholder liaison

Tattersall’s encourages effective communication with stakeholders and their effective
participation at general meetings and has strategies in place to effect this. Tattersall’s
stakeholders include shareholders, employees, clients, suppliers and the community.

The full Board is required to attend Tattersall’s Annual General Meeting.

" ASX Recommendation §.1
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5.5 Other
Each Director is:

Bound by Tattersall’s Code of Conduct,” and its policies and procedures.
Expected to hold shares in the Company as determined by the Board from time to
time.

» Required to comply with terms and conditions of any arrangements specifically
involving them, for example Director’s indemnity insurance (and others where
relevart),

¢ To comply with the terms of each Director’s Appointment Agreement.

¥ ASX Recommendation 3.1
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6. Board Committees

The Board may from time to time establish appropriate Committees to assist it in the
discharge of its responsibilities. However, the Board will not delegate any of its
decision making authority to those Committees.

The Board has established the following Committees:

Audit, Risk & Compliance Committee®?
Governance & Nomination Committee:™®
Remuneration Committee''; and

(Other relevant Committees).

Each formally constituted Committee will have a written Charter, approved by the
Board. Formal minutes of each Committee meeting will be prepared and circulated to
each of the Directors within the time frame set out in the relelvant Committee’s
Charter, together with a clear list of recommendations and/or other matters and issues
for the consideration of the full Board at the next Directors’ meeting. Where a
Committee meeting is necessarily held a short time in advance of a Board meeting, for
example where the Audit, Risk & Compliance Committee completes its review of the
financial statements only shortly in advance of the Board meeting to approve those
accounts, the Board will accept a verbal report from the Chairman of the Committee.
However, this must be followed by formal written minutes within the prescribed
timeframe.

Membership of Board Committees will be based on the needs of Tattersall’s, relevant
legislative and other requirements and the skills and experience of the individual
Directors.

Membership of the Audit, Risk & Compliance Committee and Governance &
Nomination Committee will be restricted to the non-executive Directors. The specific
requirements of each Committee are set out in its Charter.

The Board has sole responsibility for the appointment of Directors to Committees and
expects that, over time, the Directors will rotate on and off various Committees taking
into account the needs of the Committees and the experience of the individual
Directors. Appointments to Committees will be for a three year term with staggered
anniversary dates.

The role, function, performance and membership of each Committee will be reviewed
on an annual basis as part of the Board’s self~assessment process.

® ASX, Recommendation 4.2
? ASX Recommendation 7.1

1% ASX Recommendation 2.4
' ASX Recommendation 9.2
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7. DMeetings

Board meetings are held on a regular basis, as determined annually in advance by the
Board. The agenda for cach meeting is dictated by the needs of Tattersall’s and the
matters set out in the annual agenda for attention at a particular meeting.

An additional Board meeting can be convened by a Director, or the Company
Secretary at the request of any Director at any time by giving all Directors seven days
notice in writing. A meeting may, with the consent of all Directors, be convened with
less notice.

The Board and Board Committees may hold meetings at two or more venues using
any technology (for example: teleconferencing) that gives all members of the Board
or the relevant Board Committee a reasonable opportunity to participate in the
meeting. However, the personal attendance of Board members at meetings is
preferred.

7.1 Declaration of infergsts

Directors are required to take all reasonable steps to avoid an actual, potential or
perceived conflict of interests with Tattersall’s interest.

Director’s must comply with the requirements of the Corporations Act and the terms
of their respective Appointment Agreements with respect to the disclosure of actual,
potential or perceived conflicts of interest.

7.2 Quorum

A meeting of the Board will have a quorum if there are three Directors present entitled
to vote on a resolution that may be proposed at that meeting.

A quorum must be present at all times during the meeting.

spard of Directors - Charter 4 Guidelines for Onerations
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8. Advice to Directors

External advice may be sought by a Director in accordance with the terms of the
Director’s Appointment Agreement.

9. Publication of the Board Charter and Committee
Charters

The Charter will be available to each Director, internal and external auditors and
shareholders.

A copy of this Charter is available on Tattersall’s website.

10. Review of the Board Charter

The Board will review this Charter and the Charters of its Committees annually and
make any necessary or desirable amendments to ensure they remain consistent with
the Board’s objectives, current law and best practice.

11. Administrative Guidelines

This Charter is supported by administrative guidelines for the operation of the Board.

12. Inconsistency with Constitution

To the extent that there is any inconsistency between this Charter or the
Administrative Guidelines and the Constitution, the Constitution will prevail.

Board of Direclors — Charter & Suideiings for Operations
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Administrative guidelines for the operation of the Board
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Administrative guidelines for the operation of the Board

These guidelines are to be read together with the Board of Directors’ Charter.

1. Meetings

Board meetings are held on a regular basis, as determined annually in advance by the
Board.

1.1 Annual Agenda

An annual agenda scheduling key matters for consideration or decision by the Board,
including the scheduling of 2 separate strategy meeting, will be developed in June
each year for the subsequent fwelve months and distributed to all Directors and 1o
senior management.

1.2  Meeting Agenda

The agenda for each meeting will be prepared by the Company Secretary in
conjunction with the Chairman and, where appropriate, the CEQ,

Matters proposed for the agenda will take into account:

e The Board’s annual agenda

» Emerging issues assessed by management or the Board as warranting the Board’s
attention

» The continuing education needs of the Board including its knowledge and
understanding of Tattersall’s, its activities and operations, its competitors and the
industries in which it operates

» Matters raised in the course of preceding Board meetings

«  Matters directly relevant to the Board®s defined responsibilities or the decisions
reserved to the Board.

+ Review of Tattersall’s continuous disclosure requirements.

Any Director may approach the Chairman and request that a particular item be added
to the agenda for a meeting.

1.3 Confidentiality

All minutes, papers and proceedings for meetings of the Board and Board Committees
are confidential.

Hoard of Diractors - Charter & Guitelines for Operations
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1.4 Attendance

Directors are required to make every reasonable effort to be fully prepared for and
attend each meeting of the Board or the Committee(s) of which they are a member,
and to remain in attendance for the full duration of such meetings. Where attendance
or remaining in aftendance for the full meeting is not possible, leave of absence must
be sought, in advance, from the Chairman.

1.5  Actual, potential and perceived conflicts of interest

Subject to the provisions of the Corporations Act, common law and Tattersail’s
Constitution, the Board is empowered to regulate its meetings and proceedings,
including the processes it will apply, in instances of an actual, potential or perceived
conflict of interest'?.

As a general statement, the Board is empowered to consider the application of on¢ or
more of a number of options, including:

s The Director who is subject 1o the declared or perceived interest taking no part in
discussions and being excluded from the quorum and the decision on the affected
matter

» The Director who is subject to the declared or perceived interest being excluded
from discussion, the quorum, the decision and access to Board papers pertaining
to the affected matter

» The Director who is subject to the declared or perceived interest being excluded
from the quorum and the vote, but being permitted to be present for and engaged
in discussions of the affected matter

1.6 Decisions

Decisions of the Board are made by consensus of the majority of members present at a
duly convened meeting. These decisions will be reflected in the minutes and, where
appropriate, any dissenting views that a Director has specifically stipulated will be
recorded.

If a matter cannot be concluded by consensus, a formal vote may be required. In the
case of an equality of votes, the Chairman of the meeting has a second or casting vote.

Any action required, or decision permitted to be taken, at any meeting of the Board
may be taken without a meeting upon receipt of a written resolution and verbal assent,
followed by written confirmation, by all Directors entitled to vote on the resolution.

12 ASX Principle 3
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A resolution in writing may consist of one or several documents in identical terms
each signed by one or more Directors. All such documents must be filed by the
Company Secretary with the minutes.

Use of this option is restricted to matters of extreme urgency that cannot be delayed
until the next meeting and, on an exception basis, day-to-day matters that require
Board approval but do not require face-to-face discussion.

1.7 Minutes

The draft minutes of each Board meeting and the action statement will be approved by
the Chairman and circulated to all Directors as soon as practicable but no later than
two weeks after the meeting. Minutes of meetings will be confirmed at the next
megting of the Board.

Minutes are not a verbatim recording of the meeting but will accurately record the
resolutions of the Board, key reasons for those decisions (where appropriate} and
actions arising.

The action statement from each Board meeting will be approved by the Chair,
and attached to the minutes of the meeting, and circulated to gll Board members
as soon as practicable, but no less than seven days, after each meeting.

The action statement will include accountabilitics, performance expectations and the
nature and timing of subsequent reporting,

Board of Directors ~ Charter & Guiielines for Operations
Way 2005
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2. Appointment & role of the Company Secretary

The Company Secretary acts as secretary to the Board. This appointment is ratified by
the Board for such term, at such remuneration and upon such conditions, as it thinks
fit. Any Company Secretaty so appointed may also be removed by the Board, subject
to the terms of any agreement between Tattersall’s and the Company Secretary.

The Company Secretary is responsible for the preparation of minutes of Board
meetings including recording the appointments of officers, names of Directors
present, and ail resolutions, proceedings and action statements.

The Company Secretary will assist the Chairman and the CEO in the development of
the agenda for each meeting.

Board of Directars ~ Charter & Guidaiines for Cperations
Kay 2005
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3. Non-Executive Director Appointment Agreement

Any person invited 1o join the Board shall receive a formal written invitation setting
out the Director’s duties, rights, responsibilities and the terms and conditions
associated with that appointment.

Board of Directors - Charter & Guidelings for Goerations
May 2005
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4. Board papers

The agenda and the papers for each Board meeting including all reports on the
activities and performance of Tattersall’s are to be circulated to Directors and those
managers attending by specific or standing invitation, no less than 5 working days
before the scheduled meeting.

A paper is to be provided for each agenda item to enable informed discussion and
decisions at Board meetings. As a matter of course “oral” reports are to be
discouraged.

Business of the Board which is not incladed in the agenda or for which the papers
were late may be discussed at a Board meeting only with the consent of the Chairman
and all Directors present.

All Board papers must be prepared in accordance with the Board’s guidelines. The
Board may, from time to time, revise specific guidelines for the presentation, general
content and appropriateness of Board papers.

The Company Secretary will retain a complete hard copy of the Board papers for ¢ach
meeting. These will be available for reference by Directors subject to the terms of the
Deed of Access, Indemnity and Insurance between each of the Directors and
Tattersall’s.

Board of Directors ~ Charter & Guidelines for Cperations )
May 2005
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5. Induction

Appointees to the Board of Directors must undertake a formal induction program
which includes:

» Meetings with the CEO and key members of the senior management team.

» Formal briefings on the financial, strategic and operational position of Tattersall’s
together with its risk profile.

s A formal briefing on the industry, key issues facing the industry, competitors and
Tattersall’s position in the industry.

» An appropriate introduction to the analysts that follow Tattersall’s and their views.
s A specific briefing on their duties, rights and responsibilities as Directors.

¢ Details of terms and conditions contained in any arrangements specifically
involving Directors, such as Directors’ indemnity insurance.

¢ Visits {o the major operations of Tattersall’s.

In addition, appointees to the Board will be:

¢ Provided with copies of the Board Charter, the Administrative Guidelines, and the
Charter of each of the Board Committees.

s Provided with copies of the minutes of the Board meetings for & period of st least
6 months prior to the date of appointment and access to papers and minutes for the
preceding 12 months.

e Provided with copies of the Annual Reports for Tattersall’s for the current year
and the preceding year.

« Invited to direct any queries they may have to the Chairman or the CEO or obtain
any briefings they feel necessary from the Chairman or the CEO.

« Entitled to request private meetings with key external advisers.
Tatiersall’s recognises that a potential appointee may wish to undertake some of these

briefings or access some of these people or materials when undertaking their dug
diligence prior to accepting an iavitation to join the Board.

Board of Directors — Charter & Guideiines kor Operations
May 2005
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Charter for Board of Directors

Tatts Group’s Constitution governs the regulation of meetings and the proceedings of
the Board of Directors. This Charter has been developed to:

s summarise and augment the relevant elements of the Constitution;

= provide a clear statement of the roles, responsibilities and operations of the Board
for the benefit of both the Board and management'; and

« ensure the practices of the Board are consistent with and reflect the Board’s
commilment to best practice in corporate governance.

1. Responsibilities of the Board
1.1 General

1.1.1  The powers and duties of Directors are set out in the Constitution and at law.

1.1.2 The Directors must act in the best interests of Tatts Group and are to use their
best efforts to ensure Tatts Group is properly managed and constantly
improved.

The principal role of the Board is to: .

protect and enhance the interests of shareholders;

influence and monitor strategy

oversee the management of Tatts Group and evaluate Chief Executive
Officer (CE) and executive performance

. provide guardianship of corporate values
. monitor the integrity of financial reporting
. oversee risk management and legal compliance
. oversee shareholder communications.
1.2 Specific

To discharge its responsibilities and to facilitate its ongoing oversight of Tatts Group,
the Board has agreed its role includes, but is not limited to the following matters.

The Board may choose to delegate some these responsibilities to one or more of its
Committees. This will be specifically reflected in the Charter of the relevant
Committee.

! ASX Carponate Governance Councll, Principles of Good Corporate Governance and Best Practice Recompmendations.
Recommendatien 1.1
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1.2.1 Strategic

» Strategic planning: Approving the strategic planning process and timetable,
contributing to Tatts Group’s strategy and objectives, adopting the strategic plan,
associated performance indicators and targets and approving any subsequent
variations.

« Business planning: Approving the business planning process and timetable,
adopting the business plan including operating budgets, capital budgets,
performance indicators and approving any subsequent variations.

s Change Management: Overseeing Tatts Group’s capacity to identify and respond
to changes in its economic and operating environments.

+ Major projects: Approving and monitoring major projects including corporate
restructures/re-organisations, major capital expenditure, capital management,
acquisitions and divestitures and any significant initiatives or opportunities that
arise outside the annual planning and budgeting process.

+ Stakeholder liaison: Appropriately involving itself in Tatts Group's laison and
comimunication with key stakeholders.

» Philanthropy: Establishing and monitoring an appropriate philanthropic policy for
Tatts Group.

¢ Performance monitoring: Overseeing the conduct and performance of the group,
its divisions and subsidiaries to ensure they are being properly and appropriately
managed. To discharge this duty the Board will give specific and regular attention
fo:

s monitoring performance against the strategic and business plans;
» monitoring performance against peer and competitor companies; and
s enquiring into and following up areas of poor performance and their cause.

1.2.2 Governance and Board matfers

« Delegations of authority: Reviewing, approving and, where appropriate, revising
the delegations of authority from the Board to the CE and significant delegations
from the CE to executives, The Board notes that these delegations must be clearly
definted and be sufficient to empower the CE and the executive team to run Tatts
Group.

s Committees: Overseeing the work of the Board Committees including
determining the need for specific Committees, reviewing the need for those
Committees on an ongoing basis, receiving reports from, reviewing the work of,
and considering the recommendations made by each Committee.

Usdated 2570912009 A
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» Self assessment: Developing and implementing a formal process for the Board to
assess its performance.

o Referred matters: Atiending to matters apprOpriately referred to it by
management, the CE or Committees of the Board.

e Governance matters: Attending to corporate governance matters including the
identification and nomination to the shareholders of new Directors to fill Board
vacancies and to any other matters identified as reserved to the Board.

+ Information needs: Dictating its information needs to management including the
form, timing, content and style of Board papers and ensuring these are fully
addressed on an ongoing basis.

e Director’s remuneration: Reviewing and approving the recommendations
presented to the Board in respect of Director’s remuneration.

e Succession planning: Ensuring that appropriate plans are in place for the
succession of the CE, executives and Board members.

1.2.3 Risk management, compliance and internal controls.

* Risk management: Defining Tatts Group’s risk appetite, approving and
overseeing the operation of Tatts Group’s corporate risk management framework,
assessing its effectiveness, understanding and reviewing the major/significant risks
facing Tatts Group and monitoring their management.

» Internal controls: Overseeing, reviewing and monitoring the operation, adequacy
and effectiveness of Tatts Group’s reporting systems and the overall framework of
internal controls established by the CE including operational, accounting and
financial reporting controls.

e Operational compliance: Approving, reviewing and monitoring compliance with
key corporate policies.

* Legal compliance: Overseeing, reviewing and monitoring the operation of Tatts
Group’s programs, policies and procedures to ensure compliance with relevant
legislation is actively promoted within Tatts Group.

* Reputation: Being aware of and, where appropriate, reviewing any litigation,
actions, fransactions and issues, papers and reports to external/third parties which
impact on Tatts Group and may attract adverse public, government, regulatory or
other interest.

» Encourage the reporting of unlawful or unethical behaviour: Maintaining a
firm stance in relation to encouraging the reporting of unlawful or unethical
behaviour and ensuring that employees and management are assured of protection
where violations are reported in good faith.

L
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1.2.4 Financial

+ Financial oversight: Overseeing all aspects of Tatts Group’s financial position
including giving specific attention to the quantum, nature and terms of Tatts
Group’s debt facilitates and its ability to meet its debts and other obligations as
they fall due.

» Financial reporting: Approving the annual audited financial statements, the half
year financial statements, and the theme and text of Tatts Group’s annual report.

¢ Audit: Selecting Tatts Group’s external auditors for approval by the shareholders,
ratifying the appointment of the internal auditor and approving their respective
scopes of work.

¢ Dividends: Determining and paying interim, final, and if applicable, special
dividends out of profits of Tatts Group and approving the transfer of profits to
reserves.

» Related party transactions: Reviewing and menitoring all related party
transactions to identify whether consideration should be given to seeking
shareholder approval

1.2.5 Personnal

» CE: The appointment, regular performance assessment, remuneration, succession
planning and, should it be necessary, the dismissal of the CE.

¢ CFO appointment: Ratifying the appointment of Tatts Group’s CFO

» Executive performance and development: Ensuring an appropriate process is in
place to recruit, review the performance of, remunerate, train and develop
executives and to provide for management succession.

» Executive compensation: Reviewing and approving the compensation, equity and
incentive schemes in place for the CE and executives 1o ensure they are appropriate
and competitive in both structure and quanium.

s Standards of behaviour: Reviewing, approving and monitoring compliance with
Tatts Group’s Code of Conduct, which provides guidance regarding ethical
behaviour?, including approving all proposed revisions or waivers.

1.2.6 Operational

» Continuous Disclosure: Ensuring the discharge of Tatts Group’s continuous
disclosure obligations.

Updated 25109/2009 6
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2. Relationship between the Board and management

Subject to the formal delegations of authority, the Board delegates responsibility for
the operation and management of Tatts Group’s business to the CE and the
management team. Management are accountable to the Board and are to fulfil this
responsibility through the provision of reports, briefings and presentations ona
regular basis throughout the vear.

The Board will adopt appropriate structures and procedures to ensure it retains its
independence and functions independently of management. This will include the non-
executive Directors meeting in the absence of management on a periodic, scheduled
basis.

Non-executive Directors, acting in their capacity as Directors, may communicate
directly with members of the senior management team at any time,

Where Directors are acting in a capacity other than as a Director of Tatts Group, all
communication between Directors and employees of Tatts Group will be co-ordinated
through the office of the CE.

3. The Chairman
3.1 Appointment

The Board is empowered by the Constitution to appoint a Chairman and Deputy
Chairman and to determine the period for which each holds office.

In the absence of the Chairman, the Deputy Chairman will act as Chairman. In the
absence of the both the Chairman and the Deputy Chairman, fifteen minutes after the
time appointed for holding a meeting, the Chairman for that meeting shall be chosen
by those Directors present from among their number.

3.2 The Role of the Chairman’
The role of the Chairman is o ensure that the Board is functioning effectively.
The Chairman will:

¢ Chair Board meetings;

Establish the agenda for, and frequency of, Board meetings (together with
the CE where appropriate);

Chair meetings of members, including the Annual General Meeting;
Ensure the Board’s decisions have been implemented;

Be the link between the Board and the CE/senior management;

Review matters of concern to Tatts Group together with the CE;

Provide guidance and mentoring fo the CE; and

# ¢ & & @
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« Be a member of the Remuneration Commitiee,

There must be clear division of roles between the Chairman and the CE.
4. Composition
4.1 Size & composition

The Board shall be made up of a minimum of three Directors and a maximum of nine
Directors (after the first AGM, before which the maximum number is eight). The
majority of members should be independent Directors.?

4.2 Nomination

The Board has defined, and will keep under ongoing review, its skill requirements.
The Board will seek to augment its skills as required.

The Beard has a formal Director nomination and selection procedure including a
skills matrix which is reviewed by the Governance & Nomination Committee in
advance of commencing the search for a new Director. Any recommendations made
by the Governance & Nomination Committee are to be considered by the Board.

Potential Directors will be nominated for appointment to the Board on the basis of
their identified skills, knowledge and experience to meet the needs of the Board at the
time their appointment is proposed. This information will be communicated to
shareholders to assist them in their decision whether to confirm the appointment of the
nominee.

4.3 Independence’

A non-executive Director will be considered independent by the Board if no
relationship exists between the Director and Tatts Group that may interfere with the
exercise of their independent judgement. The Board considers the factors outlined
below when assessing the independence of each non-executive Directar, being
whether:

» The Director is or has been a substantial shareholder of the Company or an officer
of, or otherwise associated directly with, a substantial shareholder of the
Company;

* The Director is or has been employed in an exccutive capacity by the Group and
there has not been a period of at least three years between ceasing such
employment and serving on the Board;

s The Director is or has been a material professional adviser or consultant to the
Group or an employee materially associated with the service provided in the
previous three years;

* ASX, Resommendation 2.1
¥ ASX Recommendation 2.1
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s The Director is a material supplier or customer of the Group or an officer of, or
otherwise associated directly or indirectly with, a material supplier or customer;
and

e The Director has a material contractual relationship with the Group other than as a
Director.

Family ties and cross-Directorships may be relevant in considering interests and
relationships which may compromise independence, and should be disclosed by
Directors to the Board.

The Board will consider and conclude on the independence of its non-executive
Directors each year. The results of this review (i.e. the independence of individual
Directors) will be disclosed in Tatts Group’s annual report.

4.4 Induction

All new Directors appointed to the Board undertake a formal induction program co-
ordinated by the Company Secretary.

5. Performance

5.1 Remuneration

The Board will consider for adoption a remuneration policy established by the
Remuneration Committee designed to enhance corporate and individual performance.
The level of remuneration will be designed to attract and maintain talented and
motivated Directors and employees.

The maximum amount of annual fees to be paid to Directors will be established by the
Board and subsequently approved by shareholders.

5.2 Continuing Professional Education

Directors are expected to undertake any necessary continuing professional education
to enable then to discharge their duties. Management will brief the Board on changes
in the legislative, regulatory or industry framework which impact Tatts Group but this
is not a substitute for the Directors’ own efforts.

5.3 Performance assessment

The Board recognises that regular reviews of its effectiveness and performance are
key to the improvement of the governance of Tatts Group. The Board reviews and
evaluates its own performance and the performance of its Committees on an annual
basis against both measurable and qualitative indicators.

* ASY Recommendation 8.1
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5.4 Stakeholder liaison

Tatts Group encourages effective communication with stakeholders and their effective
participation at general meetings and has strategies in place to effect this, Tatts
Group’s stakeholders include shareholders, employees, clients, suppliers and the
community.

The full Board is required to attend Tatts Group’s Annwal General Meeting.
5.5 Other
Each Director is:

Bound by Tatts Group’s Code of Conduct,® and its policies and procedures.
Expected to hold shares in the Company as determined by the Board from time to
time,

+ Regquired to comply with terms and conditions of any arrangements specifically
involving them, for example Director’s indemnity insurance (and others where
refevant),

s To comply with the terms of each Director’s Appointment Agreement.

6. Board Committees

The Board may from time to time establish appropriate Committees to assist it in the
discharge of its responsibilities. However, other than as specified in the Committees’
Charters the Board will not delegate any of its decision making authority to those
Committees.

The Board has established the following Committees:

« Audit, Risk & Compliance Committee’
¢ Governance & Nomination Committee:” and
e Remuneration Commitree'”

Each formally constituted Committee will have a written Charter, approved by the
Board. Formal minutes of each Committee meeting will be prepared and circulated to
each of the Directors within the time frame set out in the relevant Committee’s
Charter, together with a clear list of recommendations and/or other matters and issues
for the consideration of the full Board at the next Directors’ meeting. Where a
Committee meeting is necessarily held a short time in advance of a Board meeting, for
example where the Audit, Risk & Compliance Committee completes its review of the
financial statements only shortly in advance of the Board meeting to approve those
accounts, the Board will accept a verbal report from the Chairman of the Committee.

¢ ASK Recommandation 3.1

* ASY, Recommendation 4.2
¥ ASX Recommendation 7.1
* ASX Recommendation 2.4
% ASX Recommendation 97
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However, this must be followed by formal written minutes within the prescribed
timeframe.

Membership of Board Committees will be based on the needs of Tatts Group, relevant
legislative and other requirements and the skills and experience of the individual
Directors.

Membership of the Audit, Risk & Compliance Committee and Governance &
Nomination Committee will be restricted to the non-executive Directors. The specific
requirements of each Committee are set out in its Charter.

The Board has sole responsibility for the appointment of Directors to Committees and
expects that, over time, the Directors will rotate on and off various Committees taking
into account the needs of the Committees and the experience of the individual
Directors.

The role, function, performance and membership of each Committee will be reviewed
as set out in its Charter as part of the Board’s self-assessment process.

7. Meetings

Board meetings are held on a regular basis, as determined annually in advance by the
Board. The agenda for each meeting is dictated by the needs of Tatts Group and the
matters set out in the annual agenda for attention at a particular meeting.

An additional Board meeting can be convened by a Director, or the Company
Secretary at the request of any Director at any time by giving all Directors seven days
notice in writing. A meeting may, with the consent of all Directors, be convened with
less notice.

The Board and Board Committees may hold meetings at two or more venues using
any technology (for example: teleconferencing) that gives all members of the Board
or the relevant Board Committee a reasonable opportunity to participate in the
meeting. However, the personal attendance of Board members at meetings is
preferred.

7.1 Declaration of interests

Directors are required to take all reasonable steps to avoid an actual, potential or
perceived conflict of interests with Tatts Group’s interest.

Director’s must comply with the requirements of the Corporations Act and the terms
of their respective Appointment Agreements with respect to the disclosure of actual,
potential or perceived confiicts of interest.

7.2 Quorum

A meeting of the Board will have a quorum if there are three Directors present entitled
to vote on a resolution that may be proposed at that meeting.

Updated 25/09/2009 11
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™

A quorum must be present at all times during the meeting.
8. Advice to Directors

External advice may be sought by a Director in accordance with the terms of the
Director’s Appointment Agreement.

9. Publication of the Board Charter and Committee
Charters

The Charter will be available to each Director, internal and external auditors and
shareholders.

10. Review of the Board Charter

The Board will review this Charter and the Charters of its Committees annually and
make any necessary or desirable amendments to ensure they remain consistent with
the Board’s objectives, current law and best practice.

11. Administrative Guidelines

This Charter is supported by administrative guidelines for the operation of the Board.

12. Inconsistency with Constitution

To the extent that there is any inconsistency between this Charter or the
Administrative Guidelines and the Constitution, the Constitution will prevail.

Updated 250872008
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Last Amended: 28 August 2006

Governance & Nomination
Commiittee Charter

August 2006

{nole date approved by the Board)

This document is designed to be a working document for guidance purposes only and
should be tailored 1o suit the specific needs of the Governance & Nomination Commilitee,
the Board and Tattersall s

Governance & Nominafion Commifiss Charler
August 2005
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1.

Purpose

The Governance & Nomination Committee (the Committee) is to assist the Board in
its oversight responsibilities by advising the Board on:

1.1

1.2

1.3

I.4

2.

Roard composition and succession planning including the identification of
persons for appointment to the Board;

A procedure for evaluating the independence and performanee of the Board
and individual Directors;

A procedure to address each Director’s induction, orientation and education
needs; and

Corporate governance developments in Australia and other jurisdictions in
which Tattersall’s has, or may have, material operations.

Authority

The Cormmittee does not have delegated power to make binding decisions. The Board
will have ultimate approval of the matters considered by the Commitice.

The Commitiee may, within the scope of its responsibilities:

2.1

22

2.3

24

Perform activities and make recommendations to the Beoard consistent with
this Charter;

Engage independent consultants and other advisors as it deems necessary to
carry out its duties, at Tattersall’s expense;

Require the attendance of Company officers at meetings as appropriate; and

Have unrestricted access to management, employces and information it
considers relevant to its responsibilities under this Charter.

Gavernance & Norsination Conimities Chader
Aggust 2006
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3.1

3.1.1

3.1.10

Organisation

Membership

The Board of Directors will nominate the Committee members.

The Chairman of the Committee will be the Chairman of the Board or an
independent' Director.”

The Committee will be comprised of least three members® and have no more
than six members, the majority of whom are independent Directors.

Each member should be capable of making a valuable contribution to the
Committee and have skills and experience appropriate to Tattersall’s business.

Fach member shall have capacity to devote the required time and attention to
Committee meetings and must have an understanding of:

o the Board's structure, composition and membership needs;

s the procedure to evaluate the performance and effectiveness of the Board
and executives; and

o current and developing corporate governance practices which are
considered best practice.

Members will be appointed for a three year term of office with staggered
anniversary dates.

The secretary of the Committee will be the Company Secretary, or such other
person as nominated by the Board.

Members will be given the opportunity to attend technical or professional
development courses to assist them in keeping up to date with relevant issues.
The frequency and substance of such courses will be disclosed to shareholders.

The Committee will ensure that there is an appropriate induction process for
completion by each new member, which covers the member’s responsibilities
listed under section 4 “Responsibilities”.

The skills and performance of all Committee members will be reviewed
annually by the Board (refer to section 6 “Evaluating performance™).

! Independence in the context of the Company is defined by the Beard (refer to the Board of Directors Charter and Guidelines for
QOperation).

z ASX Corporate Governance Council; Principles of Good Corporate Governance and Best Practice Recormmendations:; March
2003, Recommendation 2.4

¥ ASX Recommendation 2.4.
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3.2

3.2.1

322

323

324

325

331

332

333

334

335

3.4

341

Meetings

Only Committee members are entitled to attend meetings. Other members of
the Board of Directors are invited to Committee meetings under a standing
invitation. The Committee may invite such other persons to its meetings, as it
deems necessary.

" The Committee shall meet as frequently as required but no less than twice a

year and should be scheduled to correspond with Tattersall’s financial
reporting cycle.

Special meetings may be convened as required or requested by a Director,
Committee members should endeavour to attend every Committee meeting.

A quorum for any meeting will be a majority of the Committee at the date of
the meeting,

Minutes

The draft minutes of each Committee meeting will be approved by the
Committee Chairman and circulated to all Committee members by the
Company Secretary within two weeks of the Commiittee meeting and adopted
at the next Committee meeting.

Once the minutes have been approved by the Committee Chairman, a copy of
the Committee minutes will be included in the papers for the next Board
meeting,

Minutes are not a verbatim recording of the meeting but accurately record the
resolutions of the Committee, key reasons for those decisions (where
appropriate) and actions arising.

The action statement from each Committee meeting will be approved by the
Committee Chairman, and circulated to all Committee members with the
minutes of the meeting.

The action statement attached to the minutes will include accountabilities,
performance expectations and the nature and timing of subsequent reporting,

Papers

The agenda and supporting papers should be delivered to the Committee
members by the Company Secrefary at least five days in advance of each
meeting.

Sovamance & Nomination ComniHles Charter
August 2008
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3.4.2 Reports and other papers of the Committee shall be made available to all
Directors upon reguest, provided no conflict of interest exists.

4. Responsibilities

The Commiitee will:

4.1  Board appointments

4.1.1 Condugct an annual review of the membership of the Board, having regard to
the competencies of the current Directors and the present and future needs of
Tattersall’s, and make recommendations to the Board regarding the
responsibilities, size and composition of the Board.

4.1.2 Establish formal znd transparent pelicies and procedures for the identification,
selection and appointment of new Directors and the reappointment or removal
of incumbent Directors, including the criteria for Board membership.

4.1.3 Review the qualifications, skills and experience of Board candidates.

4.1.4 Make recommendations to the Board regarding the appointment,
reappointment and removal of Directors, including retirement policies for
Directors.

4.1.5  QOversee Board succession, including the succession of the Chairman, to
maintain an appropriate balance of skills, experience and expertise on the

Board,

4.2 CEO appointment

4.2.1 Establish formal and transparent policies and procedures for the selection and
appointment of the CEO.

422 Establish criteria for the appointment and performance assessment of the CEO
including desired skills, qualifications and experience.

4.2.3 Determine the appropriate strategies to identify a new CEQ.
424 Review the qualifications skills and experience of potential CEOs.

42.5 Make recommendations to the Board regarding the appointment,
reappointment and removal of the CEQ.

Governance & Nomination Gommittee Charter
Augast 2008
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44

4.4.1

442

4.5

4.5.1

452

4.6

4.6.1

Board performance evaluation

Estabiish procedures to evaluate the performance of individual Directors and
the Board as a whole.

Identify, assess and, where appropriate, develop plans to enhance Director
competencies.

Approve an incumbent Director accepting further Directorships or other
appointments which may make significant demands on their time and limit
their availability.

Education and training

Develop and oversee appropriate continuing education and training for
Directors.

Develop and oversee a formal induction program for new appointees to the
Board and Board Committees.

Independence

Review the criteria for assessing a Director’s independence adopted by the
Board.

Undertake an annuzl assessment of, and make recommendations to the Board

regarding, the independence of cach Director and ensure appropriate
disclosure is made in the Annual Report.

Code of Conduct

Oversee the development and implementation of Tattersall’s Code of Conduct

and any subsequent disciplinary actions arising from breaches thereof.

Governance & Nomiration Commiites Charler
August 2006

B FricewalerhouseConpars 2004 Al High!s Reseived

RMC.173



4.7

4.7.1

4.7.2

473

5.

Corporate Governance

Advise the Board on corporate governance developments and the evolution of
Tattersall’s corporate governance framework.

Undertake an annual review of Tattersall’s corporate governange practices,
and make recommendations to the Board regarding appropriate revisions.

Oversee the implementation of, and compliance with, Tattersall’s securities
trading policy,

Reporting responsibilities

The Conunittee will:

5.1,

3.2

5.3

54

6.

Through its Chairman, regularly update the Board about matters relevant to
the Committee’s role and responsibilities? and make appropriate
recommendations for approval by the Board.

Undertake an annual review of the corporate governance statement to be
included in Tattersall’s Annual Report and propose appropriate revisions.

Approve the details to be published in Tattersali’s Annual Report or other
statutory document or report with respect to the responsibilities and activities
of the Committee.

Ensure disclosure in accordance with the ASX Guide to Reporting on

Principle 2 and exptain any departures from ASX Principle 2 “Structure the
Board to add value™,®

Evaluating performance

In order to ensure that the Committee is fulfilling its duties to Tattersall’s and its
shareholders, the Committee will:

6.1

6.2

6.3

Undertake an annual assessment of its performance against the requirements
of the Charter and provide that information to the Board.,

Obtain feedback from the Board on the Committee’s performance on an
annual basis and implement any agreed actions.

Provide any information the Board may request to facilitate its review of the
Committee’s performance.

* The ASX Principles of Goed Corporate Jovernance and Best Practice Recomimendarions provides ficther puldance on the
matters to be reported.
¥ ASX Guide to repuiting on Principle 2

Governance & Hominstion Committes Clugter
August 2008
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7. Review of the Committee Charter

The Committee will review the Committee’s Charter annually, discuss any required
changes with the Board and ensure any revisions to the Charter are approved by the
Board.

Governance & Nomination Commitiee Charter
August 2006
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Governance & Nomination Committee Charter

1. Purpose

The purpose of the Governance & Nomination Committee of Tatis Group Limited
{Tatts) (the Committee) is t0 assist the Board in its oversight responsibilities by
advising the Board on:

1.1 Board composition and succession planning including the identification of
persons for appointment to the Board.

1.2 A procedure for gvaluating the independence and performance of individual
Directors and therefore determining if the Board comprises a majority of
independent' directors.

1.3 A procedure to address each new Director's induction and orientation needs.

1.4 Relevant corporate governance developments in jurisdictions in which Tatts
group has, or may have, material operations.

2. Authority

The Committee does not have delegated power (o make binding decisions. The
Board will have ultimate approval of the matters consldered by the Committee.

The Committee may, within the scope of its responsibilities:

2.1 Perform activities and make recommendations to the Board consistent with
this Charter.

2.2 Engage independent counsel and other advisors as it deems necessary o
carry out its duties, at Taiis group’s expense.

23 Require the attendance of Tatts group officers at meetings as appropriate.

2.4 Have unrestricied access to management, employees and information it
considers relevant to its responsibilities under this Charter,

3. Organisation

3.1 Membership

3.1.1 The Board of Directors will nominate the Commiitee members,

3.1.2 The Chairman of the Committee will be the Chairman of the Board oran
independent Director®.

! independence in the context of the Company is defined by the Board (efer io the Board of Diractors Charter and
Guidelines for Operation).

Tatts Group Limited  ADBN 1D 108 882 840

Governance 2 Nomination Commitiee Charter — 23 June 2011
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3.1.3

314

315

317

3.18

3.2

3.2.1

322

323

324

3.3

3341

The Committee will be comprised of at least three members® and have no
more than six members, the majority of whom are independent Direclors,

Each member should be capable of making a valuabie confribution to the
Committee and have skiils and experience appropriate to Tatlls group’s
business.

Each member shall have capacity to devole the reguirad time and attention o
Committee meetings and must have an understanding of.

« the Board's structure, composition and membership needs;
the procedure to evaluate the parformance and effectiveness of the Board
and executives; and

« current and developing corporate governance practices.

The secretary of the Commitiee will be the Company Secretary, or such other
person as nominated by the Board.

Members will be given the opportunity to attend technical or professional
development courses to assist them in keeping up to date with relevant
issues.

The Commitiee will ensure that there is an appropriate induction process for
completion by each new member, which covers the member's responsibilities
listed under section 4 "Hesponsibilities”.

Meefings

Only Committee members are entitled to attend meetings. Other members of
the Board of Directors are invited to Committee meetings under a standing
invitation. The Commitlee may invite such cther persons to its meetings, as it
deems nacessary.

The Committee shall meet as frequently as required but no less than twice a
year and at least one meeting should be scheduled to corraspond with Tatts
group’s financial reporting cycle.

Special meefings may be convened as required or requested by a Director.

A guorum for any meeting will be a majority of the Commitiee at the date of
the meeting and provided a guorum exists for the majority of the meeting, this
requirement will be taken o have been mel.

Minutes

The draft minutes and action points of each Commities meeting will be

approved by the Commitiee Chairman and the draft minutes circulated to all
Committee members by the Company Secretary as soon as practicable so

2 Marked-Up Amendments dated 30 June 2010 to ihe Second Edition August 2007 of the Corporate Governance
Prnciples and Regommendations
3 A% Recommendation 2.4.

Tuls Group Limbed  ARN 10 104 888 040
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3.3.2

333

4.

that the minutes are recorded in the minute book within one month of the
meeting.

A copy of the Commitiee minutes, once they have been approved by the
Committee Chairman, will be included in the papers for the next Commitice
meeting. Minutes, reports and other papers of the Committee shall be made
available to all Directors upon request, provided no conflict of interest exists.

Minutes are not a verbatim recording of the meeting but accurately record the

resolutions of the Commiittee, key reasons for those decisions (where
appropriate} and actions arising.

Responsibilities

The Commities will:

4.1

4.1.1

412

413

4.1.4

4.1.5

4.2

421

422

4.2.3
424

4.2.5

Board appointments

Conduct an annual review of the membership of the Board, having regard to
the competencies of the current Directors and the present and future needs of
Tatts group, and make recommendations to the Board regarding the
responsibilities, size and composition of the Board.

Establish formal and fransparent policies and procedures for the identification,
selection and appointment of new Directors and the reappointment or removal
of incumbent Directors.

Review the gualifications, skills and experience of Board candidates.

Make recommendations to the Board regarding the appointment,
reappointment and removal of Directors,

Oversee Board succession, including the succession of the Chairman, to
maintain an appropriate mix of skills, experience, expertise and diversity on
the Board.

CEQ appointment

Establish formal and transparent policies and procedures for the selection
and appointment of the CEO.

Establish criteria for the appeintment and performance assessment of the
CEG including desired skills, qualifications and experience.

Determine the appropriate strategies to idenlify a new CEO.
Review the qualifications skills and experience of potential CEQs.

Make recommendations fo the Board regarding the appointment,
reappointment and removal of the CEO.

Talts Group Limiled  ABN 12102 388 540

CGovernance & Nomination Committee Charter = 23 June 2011
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4.3
4.3.1

4.3.2

4.3.3

4.4

4.4.1
442

4.5

451
452

4.6

4861

4.7

4.7.1
4.7.2

47.3

Board performance evaluation

Establish procedures to evaluate the performance of individual Directors, the
Board as a whole, and Board Committeas,

Identify, assess and, where appropriate, develop plans to enhance Director
competencies.

Approve an incumbent Director accepling further Directorships or other
appointments which may make significant demands on their time and limit
their availability only if this has not already been nofed by the Board.

Education and training

Develop and oversee appropriate continuing education and training for
Directors, if requested.

Develop and oversee a formal induction program: for new appointees to the
Board.

independence

Review the criteria for assessing a Direclor's independence adopted by the
Beoard.

Undertake an annual assessment of, and make recommendations to the

Board regarding, the independence of each Direclor and ensure appropriate
disclosure is made in the Annual Report,

Code of Conduct
Oversee the development and implementation of Tatts group’s Code of

Conduct and any subsaquent disciplinary actions arising from breaches
thereof.

Diversity policy

Oversee the development and implementation of a diversity policy for Tatts
group.

Establish procedures for setting measurable objectives for achieving diversity
and for assessing the effectiveness of the diversity policy.

Ensure appropriate disclosure is made in the Annual Report.

Talis Group Limilad ABN {9 108 888 548
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4.8

4.8.1

482

483

5.

Corporate Governance

Advise the Board on corporate governance developments and the evolution
of Talts group’s corporate governance framewaork.

Undertake an annual review of Tatts group’s corporate governance practices,
and make recommendations io the Board regarding appropriate revisions.

Oversee the implementation of, and compliance with, Tatis securities trading
policy.

Reporting responsibilities

The Committee wilk

5.1.

52

5.3

5.4

6.

Through its Chairman, regularly update the Board about matters relevant fo
the Committee’s role and responsibilities and make appropriate
recomimendations for approval by the Board.

Undertake an annual review of the corporate governance statement to be
included in Tatts Annual Report and propose appropriate revisions.

Undertake an annual review of the effectiveness and progress in achiaving
the objectives of Tatts group’s diversity policy and report fo the Board,

Undertake an annual review and report fo the Board on the relative proporion
of women and men employed by Tatts group.

Evaluating performance

in order to ensure that the Committes is fulfilling its duties to Tatts and its
shareholders, the Commitiee will;

6.1

8.2

7.

Undertake an annual assessment of its performance against the reguirements
of the Charter and provide that information fo the Board.

Obtain feedback from the Board on the Commitiee’s performance biennially
and implement any agreed actions.

Review of the Committee Chartor

The Committee will review the Committee’s Charter at lsast biennially, discuss any
required changes with the Board and ensure any revisions to the Charter are
approved by the Board.

Tatts Group Lmitad  AEN 10 108 848 348
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Distribution of TAB Profiss

1. developing and promating sevvices and systems wieh exesed our

customars’ axpectations and deliver profitatle ieng term growth asd
market leadership in the recreational services industry;
2 making our services readily scoessible 1© customers thraugh g siategic

mix of dedicated outlats, retail alliances, and personal in-home {aoiiities

3 promoting a service culture amongst sl staft and agents which
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QUEENSLAND

Name Status Meetings Appointed  Resignhed
pr RE Tempieton MBS Chairman 1 ' & April 96 7 Sept 98
OF ACE FitzGerald Beputy Ch 2 4aprtos 7 Sept 98
Mir R Ferrer Member 2 . 4 April 96 7 Sept 98
Mrs S Houghton Member 2 4 April 96 7 Seopt 98
Mr R Lette Member 5 4 Apil 96 7 Sept 98
C Dt  O'Duffy Mernber 2 . 4April96 7 Septos
Mr K O'Keefe Member z - & Apiil 96 7 Seot 98
Mr C Sourris Member 2 L 4Apdi9s 7 Septoe
RA Douglas C Chairman 7 10188 18 Jhune 95
Ay JT O'Brien™ " Deputy Ch ¢ g 1 et B8 30 June 39
Mr R Bantley®  Membar © S 1001 98 36 June 99
Nr J Bird* © tember 9 10ct98 30 June 99
Ms A Chapiain . Member - 5 f Oct 98 17 May 92
, Ms R Kelly | Membar 8 10ct98 30 une 9
; RAr W Myers* "~ Member 7 1038 30 june 99
: Rir A Plper Mgmher 8 1Ot 58 30 june B9

* Appointed as a Diredlor of TAB Queensiand Limited on 1 July 1993,
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introduction

The Totalisator Administration Baard of Queensiang
can buast that it ended its existance as 3 cofporate
enfity 4s it begsn, as sales eclipsed all previous
records for the 37t successive year,

The Final Botitom Line

Stnng growth in late aftergon weekday betting,
ang the introductian of home racing telecasts, have
combisiad 1o praduce the best apnual growth since
1893/1964. Sales in 1995/99 increased by 5.5% io
pass all previous racords.

Aeverue from beting operations was also up by 5%
Meanwhile, sdditional incoms fram our gaming
servives tusingss offset the pradictad slowdown in
revenue from otlsr soures,

Profit grew by 2.5% to set a new recard of $61.1M,
Batter than expected revenues were diminished by
the casts associated with a shift in business 1o
tataphons betting, and qur commitmant to the home
racing program,
 Distribtins to the racing incustry increased again
in 1988/98. Ciract distributions ardd incentives o race
gibs, and conirfutions to the ADF, were $86.8M and
$10.9M (345584 and §10.1M last year),

The Queensland Racing Indusity has now recehved
more than $700M in direct distributions and incentives
ginee the TAB was formed in 1862, with half of this
amount paid &1 the last seven years.

Taves paid to the Governmerrt inctazasd a5 4 rasult
of the growth: in sales. TABC alss contributad to the
ast of the investigatisns canductad by both the
Government and the recing Industy Into privatisation,

Reform

The 1998/33 financial vear was dominated by tha
refentless prassre 0 overhaul the relationshis
hetwaer the Queansiand Racing Industry (QRE, TABQ,
and the Government. Thes process began with the
FitzGerald Commission of Audit in June 1988,

The TARQ/UR! reform package which was negotiated
hetwasn the cwrrent Govemmant and the OR| delivers
an iteal belance between incentives and operational
flexibility, It creates an arrangement which recognises
any additional effort by the racing industry to dediver

TAB Queensland Annual Report 99

the raciry reguired t ontimise betting. Impurtantly, 't
2150 provides TARG with the freedom o facus on the
development of its batiing and other businesses.

Transition

The TABG reform package wilt culminate in the
privatisation of TABQ Iate in 1988 The first ruajor
structural stec was completed when the Wagening Aet
1998 commenced, and the Totalisator Administration
Beard of Guaensland bacame & Company Bovermment
Cwned Corporation on July 1, 1998, The TAB is now
TAE Queenstand Limited ACN [BY5 681 738,

Also, on July 1 & restructured Board wok effect and |
was appointed Chalman. The new Board has the task
of oversering the transition of the company Trom a
GUC to a public company listad on the Auskelian Stock
Exchange. Following the listing, our chelienge iz to
snstre that it operates as an efficient and sutcessful
sorparation for the Berefit of its shaseholders.

Ye rscogriss that strong racing and gaming industries

are ¢ritics! to our achieving the commeraial success we

aspire to

A Proucd Tradition

The TAB bad been 2 statutory authority sines 1982,
it has proudly supported the raeing ilustry with profits
generated from its off-course talisator business.
ilare ratently, it hay diversified fs interests end bagun
using its rassurees e axtansive stats-wida machnical
infrastructire to sscuse additional income.

The transition from statutory authority to a corporate
GUC, and then a listed company, will provide the
eqmmnity with the opporuaity to acquire a direct
sharg in the Tutwre of a strong business which has a
long, stable and successful histors, The new
shareholcers, and my Board, will owa 3 deld of
gratitudde to the previgus Boards, and particulardy
the former Chairmen, the tste Sir Albert Salzewski,
Sir Edward Lyons, Justics Callinan, Justice Dauglas,
and M Bob Templeton MEE.

GEORGE CHAPRMIAN

Chalrman

the new millennium
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C

The gap between potential and reality closed
dramatically after September 1998 when two major race

~ programming initiatives and our gaming services

business began producing revenue. This unusual
combination of circumstances produced a significant

- shift in our business, 2nd has presented us with an

opporiunity to fine-tuns the bottom line as we begin
consolidating the considerable gains we made in 1999,

There is Life in the Oid Doyg Yet!

The outdoak for 1938/99 quickly changed in September
when televised greyhound racing became available
between the reqular afternoon and evening racing
programs. Sales on greyhounds jumped 62% once we
were able to offer betting during a period when our
hetting aperations and our hatel and cluk agancy netwaork
were being significantly under-utilised. This increase in
sales was achieved for minimal marginal cost.

It's About Distribution

The almost simultaneous commencement of the hame
racing channel created unprecedented damand for
TABQ's telephone betting service. Growih in betting
transactions incraased by more than 37%, as committed
customers shifted their betting from the paint of sale
network to Telebet. Labour cdsts, and a substantial
contribution to the production of the programs telecast
by the three pay TV channels, are largely responsibie for
an abnormal increase in operating expenses.

Accommodating this remarkable shift in sales remains
one of the biggest challenges we are facing.
Fartuitously, it coincided with the expansion of the Gold
Coast Telebet Centre to 110 apsrator posiiions in
September, and the substantizl completion of a seven-
year program to overhaul the sales distribirtion network.

The program to averhauf the sales netwerk has moved
beyond closing and converting agancies, to the
seplacement of expensive paper-reliant infarmation
systems with a fully elactronic alternative. Our capacity
to change cur setvice distribution systems without
totally alienating our customers is one of our enduring
strengths. The friction between the need for change,
ant the capacity of cestomers to accapt new service
standards, continues to be balanced against a rangs of
service abjectives which focus on developing a rich mix
of commareially sustalnable szles distribution systems,
rather than restricting access to our services at
particular times of the day.

TAB Queensland Annual Report 99

The willingness of our customers to accommodate
change provides us with the confidence we need to
develop the technelogy required 0 accommodate the
increase in betting by telephone. The architecture of
aur nethet site www.tabg.com.au is being overhauled to
streamline customer access, and we have begun to
develop a betting application which uses the natural
language speech recognition technology already
available in the USA for handling telephane
transactions.

The Gaming Game

We are particularly pleased with the progress of
our gaming services business. It was TABUS first
significant attempt to enter a contested new markst,
Gur market eniry and product development strategies
hava enabled us to capture a substantial shars of
this markat.

The gaming services business returned sarly profits.,
Significantly, it is perfectly positioned to participate in
the ingvitable consalidation of the market.

The Keno business has stabilised after its rapid early
growth. [t is now trading at sustainable levels. This
business does not require further development to remain
highly profitable.

Newr Horizons

Our core business is robust, and provides a strong
foundation for extracting full value from the
restructuring and privatisation package which was
negotiated during the second half of 1398/1999.

QOur proven capacity to take full value fram our
established businesses, and participate in a fisrcely
competitive marketplace, underlines the potential of our
business.

A streng balance shest, and the restructuring and
privatisatian package negotiated i the second half of
the financlat year, provide us with the oppartunities we
have been seeking to improve revenue quality and
divarsify into fixed odds sports betting. We are now
poised to further maximise the value available from our
iicences, reputation, technology, and human capabilities.

/éé?/ U{ww’\_/

RD McILWAIN
Chief Executive

new market expansion
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Marketing and Sales

~ TABU has eontinued to manage the pace of retail
network expansion to ensure average site turnover and
margins are not compromised by profitless saturation of
the marketplace. This strategy has become even more
relevant since the introduction of the home racing
channel. It has reduced the opportunities for any
gxpansion of the point of sale network.

The focus during the year was on the opportunities to
reduce distribution costs through the replacement of
printed racing information at 130 PubTABs and ClubTABs
with electronie displays. At the same time, the central
information printing and courier serviees to the
remaining higher turnaver offices were canverted to a
laser on-site printing systern.

New 'satellite’ agency arrangements were introduced
during the year in suitable locations, This concept has
provided hotels which adjoin agencies with betting
facifities, and offers the opportunity to econcmically
axtend trading hours,

Promotionat activity was expanded in 1998/99. The
new campaign has been built around & new positioning
statament which claims that only TABG can offer a
stake on & live unfolding and real sport or racing event.
It was launched in May, with the consumer proposition
of real excitemant and real funl The new positioning
can be seamlessly extended to fixed odds sports betting,

TAB Queensland Annuai Report 99

Gaming Business

This was the rollout year for TABU's gaming
services business.

TAB(Q's competencies in on-line netwarks and |T
development have enablad it to successfully become the
lowvast cost supplier of gaming services In Gueansland.
The operating synergies available from the core
wagering business have already enabted TABQ to
securs a positive cash flow from this new businaess,

Operations

The introduction of the home racing charnel in
September 1998 had a momentous impact on tefsphone
betting, Talebet salas grew by $72M or 32%, and now
represent 21% of the total wagering businsss.

This surge in demand was met by extra oparator
positians at the Gold Coast Telebet Centre, and a
significant increase in operator hours at Albion,

Telebet capacity at Albion is set to increase by a further
100 positions in September 1999.

The TABQ central Printing Department was replaced
with a network of on-site printers at the end of the
financial year. This electronic distribution of race day
information to the retail network has resulted in
significant savings in production and delivery costs by
raplacing lahour intensive printing and distribution costs
with capital asset ownership eosts.

The regional expansion of the 4TAB Racing Radic
network continued, with the acquisition of a further
five radio licences. 4TAB now broadcasts from 63
transmissian sites strategically logated throughout
the State.

sp®rtsbet
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=,
A

\\.\‘k\
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creates Telebet surge
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Technology -

Ungoubtedly the big schievament of the year was the
dgvalopmant and commissioning of the technalogy fo
suppatt the geming seivices busihess, TABO's own
morltoring system commenced Fve operations o 15
July 1988, From that day, there has been a constant
flow of new Teatures and increasing numbers of
alegtronic gaming machines, Tha fact that our
monitoring facilites were temporarily used by ather
pperators when the Q0GR system was shutdown is
ampls tastament to the qualily and rasitisnse of
ol systeny,

H
1

The submtantial offort directed 1 gaming systems has
heen matched by Improvaments in the wagaring system.
The backup site Is now fully operaticnal and can be
anahled quickly, should the nesd arfsa.

Year 2000 compliance has been a significant arsa of
tasting and developrent during the vear, All eritical
systamns are now YZK compliant, slthough work is
schadulad to continug well into 1939 1o ensurs thers ard
ni significant disraptions 1o apsrations.

internal Audit

Intarnal atdil provides a0 fmpantial svaluation of
internal comtrols and procedures over the operational,
echnalomieal, adinisieative and finencia! arsas.
Audit activitios in 1998/88 included ©

« the mpfacement of manually sonducied audit
aetivities with an suiomated risk besed system in
Deceinber 1598;

« the documantation af the control systems required
Iry the Wagering Act;

« the sstabiishrmant of 3 Qualdy Assuratics Reviaw
{0AR] pracess ta menltor compilance with '
standards for secuily, servics delivery and
arasertatfon, and administration within the retil
nstwirk, Involving over 1,008 visits to the reml

T R o e R natwork by Marketing and Sales staff and follow-up

S R A R R reviews performed by Intermal Audit. Trende and

S e e failures in complying with retailing standards wers

follnwed ug with Managernent and summiarised for

the Board.

10 T A,

R W e

et poEE
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Facilities and Risk Management

The process of consolidating operations at Head Office
commenced, This project will ultimately create axcass
floor areas, and lead to additional rental income,

The conversion of 130 PubTABs and ClubTABs to
‘alectronic offices' was completed en time, and within
budget. This was a complex project requiring a largely
‘generic’ solution to satisfy a multiwude of different
designs and decors. The retail outlet refurbishment
program continued, with 11 outlets being upgraded to
‘New Generation’ decor,

A four-year agreement for fixed premium rates was
negatiated for mast insurance policies. The early
extension of current policies was the result of 2
deliberate decision to take advantage of a traugh in
insurance premiums.
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1 NORTH OLD

2 CENTRAL QLD

3 DOWNS & SOUTH WEST OLD
4 CAPRICORNIA

5 BURNETT

6 BRISBANE NORTH

7 BRISBANE SOUTH

3 GOLD COAST & LOGAN

QUEENSLAND

Regional Turnover

Regions and Retail Mix of the TAB

1

!

L !

Region " Regional ) 0ff- Course % of Total Agents | Branches | Cleh Pub | Mini Sub
Manager Turnover Tommover | Offices TABs TABs TABs Agents

;
. Gold Cuast&Logan MrRButer | 2613978% | 1839% | 102 10 w | 185
CBrisbaneNorth - - | MrMGay | 201016385 | 14.14% | 85 7 | 6 | 1
Brlsba_na South - Mr D Siggs 181,178,836 12.75% B2 S8 30 14
North@id . |  MrCBrock 141860340 | 3%8% | 74 5
Burnstt -, - | MrdClacke | 117728179 | 828% | 73 = B
Corl Q| MriHawlins | BLGE | 577% | i ! o
Capricamia ; ool Ms M Blakey 72,275,622 5.08% 43 17
Downs & Sth Wes i | MNDredge | 68308871 | 484% | 0 5 7

Telebet SRR 25177608 | 20.77% | 2

om --m-mm
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For the Year Ended 30 fune 1599

Lorsofidated
19539 iaeg
Noie $o00 $o00
Reventue

Revenue from operating activities 237888 226,51
Qr-course service fee 395 488
interest earned 2,438 2,454
Cther revenue 1232 £, 404
HREOR 235957

Operating Expenses
Agents’ cormrmissions 34,256 28672
Salaries, wages and associated costs 22025 18,5925
Deprecistion and arrtisstion 8,536 8,468
Remis and sutgoings 4,954 4,845
Commuricatons 38587 333
Frinting and stationery 2,316 2,638
Marketing, promotion and advartising 3268 2,733
Broadcast anvd telecast sxpenses . 3,522 2,517
fapairs and maintenancg 1,435, 1,459
Light and power 1,019 1,044
Computer expenses 1,333 1,317
Postage and freight 769 816
Board members fees and expenses 139 127
Legal expenses 134 211
Auditoes remuneration (Hote 18} 54 100
ther expenses 1,956 2093
BE.B07 80,303
Operating profit before taxes and other siatutory ramiftances 161,388 155,684
Texes and oAb statutory remittances 2 00078 07T
Operatiyg profit after e 61,120 59,607
Extragrdinary itenms 3 {1450} 1,407
Cparating profit and extraordinary tems after taxes 59,670 0,714
Accumulated losses at the beginning of the financial year {898) {778)
Total Avaitable for appropriation 58,772 59,936
Transfers &o) from reserves 12 580 {585)
[Hstrirtions 13 {E0E7) (0248
Arcumulated josses a7 the engd of the finandial year {1,009 {#o8}

Thw abie prodfit and loge stasement chadd tm read I conjunclion with e acompanying nobes.

Haoddlimg tntity

1899
feop

237,889
395
2,489
§,517

247,290

50,296
28,330
9,365
4,933
2,454
2,209
3,168
5,391
1,366
977
1310
767
129
13
25
1,857

85 763

191,527

{160,278
81,243
{1,450}
59,799
59,799

580
606,379)

RMC.275

1938
foto

226,511
488
2,454
5,785

235,773

28672
17,381
G342
4,831
2578
2,626
2,632
4,157
1,378
Ga4
1,289
824
116
ais
85
2,001

79,474

155,804

{86,377
58,727
1.107
60,834
60,834
(585}
{0,248}




As at 30 June 1999

Current Assets

Cash
Receivables
Invastiments
Irveritories

Fotal Current Assets

Non-Current Assels

Receivables

investments

Property, plant and eouipment
intangihiss

Total Non-Cument Assels

Total Assets

Current Liabifities

Creditors
Provisions

Total Current Liatdlitiag

MNon-Current Lighilities
Provisions
Total Neon-Curmrent Linbilitiss

Tstal Liabiites

Net Assets

Equity

Estabiishment and capital
Reserves

Accumulated losses

Total __Equity

TAZ Queensiand Annual Report 89

Consolitfates
19599 1588
Aote $000 om0
9,805 3,964

4 2,650 1,184
36,600 44,557
G 895 593

45,450 54,308

wm

847 20

38193 38,127
1,858 1,781

40,458 40,338

Woob

89,948 90,648

19 3184 33,003
11 3,912 1,768

36,086 34,772

11 2,475 2,860

2,478 2,860

38,575 37,737

51,373 52,914

11.654 11,654
12 40746 42,158
{1,027} (84g)
34,373 52,914

The shove bofante theet should be resd In confuncion with the accompenying notes

Holdng Fatty

18499
$000

9,783
2,560
34,000
776

49,319

a7
1,497
38,061
358

40,353

88,672

32110
3,587

35,897

2425
2425

38,022

51,550

11,654
38,800

51,550

16998
Soon

3,946
1102
44,557
570

50,175

420
1.497
37882
291

40,180

890,368

32,913
1,486

34,359

2,904

2804

37,363

53,062

11,654
41,408

53,082

15
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For the Year Ended 30 June 1998

Cash Hows from Operating Activities

Receipts from wagering customers
Payments to wagering customers

Interest received

Receipts from other customers
Payments to suppliers and employees
Taxes paid

Net cash flows from operating activities

Cash Flows from Investing Activities

Payments for property, plant and equipment
Proceeds from sale of property, plant and equipment
Short term funds:

* invested

* recalied

MNet cash flows used in investing activities

Cash Flows from Financing Activities
Distribution to racing industry

Net cash used in financing activities

Net increase (decrease) in cash held

Opening cash balance

Ciosing cash balance

Note

17¢(h)

17(a)

Consclidated

1999 1998

$000 $000
1,570,415 1,512,301
(1,331,515) (1,285,010)
238,900 227,291
2,358 2,659
6424 7,362
(77,246)  {70,150)
(99.969)  (95,863)
70,467 71,299
(11,175 (8,625)
815 338
(409,684) (538,646)
418241 529,302
(1.803) (17,631)
(62,823)  (58,564)
(62,823)  (58,564)
5841  (4,896)
3,964 8860
9,805 3,964

The accompanying notes form part of these financial statements and are 1o be read in conjunction therewith.

Hofding Entity

1999 1998
$000 3000

1,570,415 1,512,301
{1,331,515) {1,285,010)

238800 227,291

2,358 2,659
5712 6,653
{76,601}  (69.488)
{99,969)  (95,863)

70,400 71,252

1111 (8,589}
814 338

{409,684) (538,646}
418,241 529,302
{1,740y {17,595)

{62,823) (58,564)
(62,823) (58,564}
5,837 {4,507}
3,946 8,853
9,783 3,946

RMC.277
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For the year ended 30 June 1999

Note T Statement of Significant Accounting Policies

‘the significant accounting policies which have been adepted in the
preparation of these staterments are a5 fuliows:

{2} Basis of preparation of the accounts

This ganeral purpose financlal report has been prepared in accordance with
Faandial Administration ano Audit Act 1977, Accounding Stendards, other
authoritative pronouncements of the Australian Accoumting Standards
Board and Lrgant Issies Group Jonsensus Views,

It is preparsd in acoordance with the hisiorizal cost convantior, except for
vertain assets which, as noted, are a2 valustion, Unless othanwise stated,
the accounting polides adopied are comsistent with those of the previcus
year Comparative infarmation is rechassified wheve appropriate to enbance
comparahility,

(i} Principles of consolidation

The consclidsted Tinancial statements are those of the economic entity,
compeBing TAY Quesnsiand {the holding entity) and Breageasting Station
&P Py Lt She subsidiary) which was acquired by the purchase of a 100%
holdérg o 13 Bee 1951,

The conselidated firandal statements inckuds the informetion contained in
the accousts of the holding entity ard in those of the subsidiany from:
acoquisiiion date after adjusting the carrsing amount of its assets to falr
valug, There has baen no foss In control singe the date of acquisiticn.

The accounts of the subslidiary are prepared Tor the serme frandal years as
the hoiding entity, using consistently applied policies.

Al inter entity balances and wansactions have been eliminated in full on
consulidation,

{c} Comparatives

Where changes have octurted in the presentation of the finantis
staternants, prior year figures have been re-dlassifled for comparative
purposas.

{d) Revenue Recpgaiion

Amcaris disclosed i evenue are net of returns, rade sllowances and
duties and taxes paid. Wagerng revenue Is terngnised at the time 2 wager
has been placed and the outcome of the wager is known.

(e} Cash

For the purpose af the starerent of cash flows, cash indudes cask on
hand, cash at bark {net of any culstanding bank overdrafts), funds 2
115m call and bank accepted billz readily convertible to cash within two (2)
working days.

{f] Receivablos

Trade debitors are recognised at the amousst tecevable as they are dus for
sattipraent, Collectibity of tade debtors is rvewed on an ongoing Lasis
and debtors that are known 10 be uncollectible are written off, A prowdsion
for doubthul debts is raised wheta there is some doubt as to the
collectibility of the debt.

{g} Investments

Current inwestrnents congist of bank accepted bills, bank temn deposits and
short terrn roney market investments excluding those referred to iy note
e, Bank scoepted bk are recorded 3t maturity value and any uneatned
interast is incladed in trade creditars, {ither cumant investments are
seconded at cost,

Non-carrent investments fncivding subsidiariest are stated at the lower of
0¥t of the recoverable amount.

{h) Valuation of property, plant and equipment

Fived assets are carried at cost or valuation a3 determdned In accordance
with the Yeasirars policy “Recording and Valuation of Non-Cumrent
Physice! Aszets in the Queensland Puldic Ssctor” june 1357, TAZ
Queersiand adopts 3 policy where significant fixed assets are revalued at
pertods not exceeding S vears. Slgnificarnt fixed assels comprise frochold
wraperty, the care wagering syster and assets with anindividual gross
careying value in excess of $500,000.

With the exception of freehold land, fixed assets are depreciated on a
straight ling basis 56 as to aliocate the net costs against revenue over the
estimated useful lives of the assels. As a genersl policy, assets with 2 value
in axeass of $5,000 are capitalised and tems under this value are cherged

as an expense in the yzar of purchase. Compament garts below the
threshold which form part of & majar project are cagitalised. In additon,
serne assets which form pert of the retail netwark or altractive assels are
capitaised notwathstanding their value falls palow the threshold,

Capital works in progress represents contract payments and ather
exprenditure incurred in respect of assels which are yat o be made fully
opmrational.

{#} intangibles

‘The broadcasting Beenee of the subsidiary is shown at directors” wiuston
fess accumulated amortisation. The value of the fieence is amortked over
fts ramaining bfe. The directors of Broadcasting Station 41F Ply Lmited
have revalued the Soence as at 30 June 1997 and consider this value hag
rermained urchanged o 30 une 1899, Amortisation has heen charged
against the licence for the year snded 30 kine 1399 and the licence
revaluod as at 30 june 1998,

TAB Queensiand acquired & 10 yaar licence for conducting busiess as a
fioensad ¢aming operator, Fhe £ost o this licente is being amortised over
1% years. '

TAB Queensiang has acquired 2 number of naroweast ikences. These
licences are amortisad over the period of sach Brente.

{fl Inventories
Brventories are wived at the fower of cost or st realisable value.

{k} Leases

The o5t of operating leasss, whers the lessors effectivaly mtein
substandizley all of the risks and banefits of ownarship of the leased items is
induded in the determinatinn of the operating profit i gesiedic instalments
over the leass enm.

There weig no Tinance leases as & 30 june 1999 {1998 nil).

{1) Trade ard vther creditors

The ameunis seported represent Habilities for goods and services providsed
10 the econom:ic enfity prior io the end of the fnarcdal year and which are
urpaid. These amaures are usually paid within 30 days of recognition, or
ir1 the case of the macing industry, at the scheduled tme for distrlbution fe
Qcicher 1999).

tmj Emplovee entitlements

The movision for employee endtlements 10 wages, salaries and annual
leave represents the amount 1o which &n obligation exists up to the
halance dute. The provision has been calculated on nominal armounts
hased on ourrent wage and selary rates and includes related on-costs.
Provision is made for accrued annug; keave and for benefits payable 1o a
firaited nuerer of employess remaining in the Female Aetirament Fand.
The liability for emgioves entitlements to Jong seevice [eave has been
recognised in accordance with cument accounting standards,

Sick feave is nonwvesting and total sick leave faken during the period does
not gucend the totad yearly sick leave eniitlements, Sick leawe is charged as
al: expenss In the pedod in whsich i 35 taken,

Afl parmanent TAB Quesnsland employees are entitled, after serdng a
qualifying perind, to contdbute fo a superannuation plan wivich provides
defined bengfits basad on years of sendce and final average salane TAB
Queensiand sl contributes to the plan and these contributians are legally
enforceable. Aciuarial assassment of the plan was last made on 1 July
1988 by Mr Leigh Mchahor, BA FIAA. In the apision of the actuary, the
fund iz 0 a satisfactory finandal candition and, based on recornmented
contribution rates, the assets ot the fund over the enseing thres years will,
i the rormal course, provide stsguately for the expected liabilitles of the
fured.

Casual epioyess and permaneat srmployees whe glect not 1o contribute
10 the TAB Superannuation Pan recelve benefit by way of TAR
comtributions to & public superasnuation fund B accordance with legislative
requirarnents,

frl Segment informeation

B 30 June 1893 TAB Gueenstand operated predominantly in tha wagaring
industiy in Australia. TAB Gueensland also retalis Keno products in
Cueerdland on behall of the Beenee holder and Is 3 foenced manitoring
oparator of gaming machines in Queensland.

RMC.278
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For the year ended 30 jure 1993

Consolidated Holding Entity

1999 19g8 1899 1998
0o fooc $000 $000
Note 2 Taxes and Other Statutory Remittances
{a} State Government
Totalisator tax 80,980 77,460 80,980 77,460
Unpaid fractions net of minimum dividends 6,290 6,174 6,290 6,174

87,270 83,634 87,270 83,634
Racing Development Fund Levy 13,008 12,443 13,008 12,443
100,278 96,077 100,278 96,077

{b) In addition to the foregoing, unpaid dividends and refunds totalling $4.569 millian were remitted to the
Racing Develepment Fund {1998 $4.520 milliony).

() The subsidiary reported a loss before income tax of $128,273 for the year (1998 $120,218). A future income
tax benefit arising from this loss has not been brought to acceunt as the realisation of the benefit is not
regarded as virtually certain.

As at 30 June 1999 future income tax benefits attributable to losses of the subsidiary which have not been brought
to account totalled $1,286,064 {1998 $1,289,505).

The subsidiary has received confirmation of the availability of certain tax losses and these losses are included in the
above amounts.

The future income tax benefits can be realised only in the foliowing events:

(@ future assessable income is derived of a nature and amount sufficient to enable the benefit to be realised;
§ii) the conditions for deductibility impased by taxation legislation continue to be complied with; and
{iiiy no changes in tax legislation adversely affect the company realising the benefit.

Consofidated Holding Entity

1999 1395 19893 1998
$060 $000 $000 $o00
Note 3 Extraordinary ltems
Provision for redundancy payments relating
to the planned introduction of NLSR
technelogy currently being developed. £1,450) - (1,450)

Recovery cf sales tax relating to paymenis over more
than ane finandial year - 1,107 - 1,107

{1,450) 1,107 (1,450} 1,107

RMC.27¢
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For the year ended 30 June 1399

Note 4 Receivables

Trade debtors - current
Less provision far doubtiul debts

Other debtors and orepaymenis
Tola recelvables - current
Frade debiors - nonecutrant

il receivables

Whare collection of the debior s doubtfd & provision
for doubtiu! debis is recoghised. The debtors have B
maximum maturity of 2 years,

Noie 5 Investments - Current

Bank accepted bills
Bank term deposits

{e: addition, to the ahove investments the foliowing
itams are included as cashin the balancs shest:

Bank accepted bills convartibie 1o
cash within two working days

Shaort term money markst vestinenis

Dieposits are bearing floating inferest rafas
between 4.65% and 5.63%.

Note 6§ Inventories

Irventories - Wagering tickets
- Other

Note 7 Investments - Non-current

Wholly cwned subsidiary -
Broadoasting Station 41F Ply Limited

Consolidated
1993 1998
$000 $006
2,300 871
27 &
2273 865
377 Exi
265G 184
447 420
3,097 1,614
31,000 36,557
5,000 8,000
36,000 44,557
£,600 -
3,560 4,300
7560 4,300
421 186
574 407
9585 593

2,243
25

2,218
342
2,560
447
3007

31,000
5,000

26,0606

4,800
3506
7,500

421
555

976

1487
1,457

1958
Soon

800

800
302
1A
420
1522

36,557
8000

44,857

4,303
&, 300

1487
1,487

19
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For the year ended 30 June 7999
onsotes
1999 1998 1999 1998
3000 3000 3060 foo0

Note 8 Property. Plant and Equipment

Depreciation is charged on freehold buildings at

4% par annum and on freehold impravements

at 14.3% per annum

Freehold land, buildings and improvernents

At valuation - 1997 - 9,634 - 9,634

At valuation - 1999 9,328 - 8,328 -

Less accumulated depreciation - 659 - 659

9,328 8,975 9,328 8,975

Deprediation is charged on leasehold
improvemnents at 14.3% per annum

Leasehold improvements

At cost 12,878 10,804 12,869 10,795
Less accumuiated depreciation : 6,335 4,562 6,328 4,555
6,543 6,242 6,541 6,240

Depreciation is charged cn plant and eguipment at rates
ranging from 10% to 50% per annum

Plant and equipmant

At valuation - 1998 770 770 77Q 770
At cost 13,002 13,155 11,551 11,738
Less accumnulated depreciation 8,608 8,496 7,297 7,222

5,164 5,429 5,024 5,286

Depreciation is charged on comgpuier equipment at rates
ranging from 14.3% to 50% per annum

Computer equipment

At valuation - 1398 323 323 323 323
At cost 46,553 42,655 45,553 42,656
Less accumulated depreciation 31,928 26,525 31,928 26,525

14,948 16,454 14,948 16,454

Capital works in progress at cost 2,210 1,027 2,210 1.027
Total property, plant and equipment 85,064 78,369 83,604 76,943
Less accumulated depreciation 46,871 40,242 45,553 38,961

38,193 38,127 38,051 37,982
Revaluation of non-current assets

Freehold properties were valued to market value at 30 June 1992 on the basis of vacant possession.
Valuations were undertaken by the following independent valuers: -

Wil R Wiemann, AAPI - Registered Valuer Number 1585 {Queansland}
Samual Balch, AAPI - Registered Valuer Number 1978 (Queensland)
Mark Stalman, AAP! - Reglstered Valuer Number 1371 (Queenstand)

Other non-current assets, incuding the core wagering system and assets with an historical cost in excess of
$500,000 were revalued internally at 30 June 1999 having regard to current replacement costs.

RMC.281




For the year ended 30 June 1959

Note 9 intangibles

Commerdal broadeasting Hieense
At directors valustion - 19%9

Narrowcast radio liceace at cost
Less anouimulated amortisation

T Garning operators licerce at cost
C Less accummulated amortisation

Total intangihles

tess accumulated amortfsation

Note 10 Creditors

(d« Distribution due 1o participating clubs
Incentives dug to participating dubs
Deposits, dividends and refunds due in
respect of totalisator investments
Trade creditors

Note 11 Provisions

Employee emitlements
Curent

Anauat loave
Long service leave
Redundancy

Mon-currarnt

Long service leave
Female retirlement fund

Total provision for ernploves entitiements

—

TAR Quesnsiand Annual Report 8%

Consciitated
F99% 1398
Fop0 rogo
1,500 1,500
167 £3
12 1
155 62
250 250
47 21
203 229
1.91% 1,813
58 22
1,858 1,791

Cornsolidatard
1855 1998
006 $000
12.01 12,687
1,251 1,011
13,975 12,777
4 982 6,528
32,184 33,003
1,454 1,533
1.008 236
1,450 "
3,912 1,765
2,274 2,770
205 190
2,478 2,860
6,391 £,725

167
12

155

258
47

203

47
59
358

63

ad

250
21

228

3z
2
291

At 30 June 1959 the directors reviewes the carying value of the commearcial broadeasting licence within the
“notional replacement cost” reguirements of section 294{4) of the Corporations Law and have formed the
opinion that the carsying value of the comemerdial broaticasting licence at that dete i reasonable.

Hokhing Entity

1298
$o0o

12,011
1251

3,970
4,878
3110

1,258
878
1450

3,587

2,220
2G5

2425

6,012

1588
$a00

12,687
1,011

12,777
6,438

32,413

2,714
120

2,904

4,390

21
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For the year ended 30 June 1999

Consofidared

1909 1998 1948 1925

000 $000 000 Sono
Mote 12 Reserves
Resarve for distribution
Balance a1 beginning of year 6,192 7,711 6,192 77N
Transfer shorifall 30 June 1959 (580} - {580} -
Spaclal distribution for Black Tepe Radng - {1,500 " {1,505
Adjustments to previous distribttion Q4 % {24 {18
Batance at end of year ’ £,588 5,192 %588 8,192
Caphal reserve
Balance at beginning of year ’ 28,554 27,969 28,554 27,969
Appropriation fram prefit and loss to '
provide for future capits! requirements - 585 - 585
Balance at end of year 28,554 28 554 28,554 28554
Assot revaluation reserve
Balance at baginning 6F yeer 7412 7412 5662 6,662
Increasaf{decrease) atirkutable to
revaluation of fixed assets at 37 June 1999;
Land and busidings (908} - (308; -
Other 100 - - -
Balance at end of vear 6,604 7412 5,754 6,662
Total reserves at end of year 46,748 42,158 35,886 41,408

RMC.283 "
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Far the year ended 30 june 1999 ;
s comsoisetes QTR
: 1999 1593 1999 1958 i
% 000 $oo00 ooy 00p g
H
Nota 13 Distributions to the racing industry
and funding of government administration ’
Distributicns & the racing industry weee made as foliows:
istributons 1o participating cdubs 4
Gallops dubs 93,715 32,683 33715 32863 i
Harness racing dubs 7697 7,448 7657 7148 l ‘
) Greyhaimd racing clubs 5,403 5,282 5,403 5,382 :
Cl 46,815 45493 46,815 45,4493 ; '
Incentives to participating dubs gg
Gallops chubs 8,485 8048 8,485 3,048 o
Harness racing dubs 1,085 1,048 1,085 1048 i
Greyhound racing dubs 1,306 1615 1,306 1018 !
10,876 AR Y 10,876 10,111 t
Funding of government adrinistration ! ;
Payment to the Rading Developrment Fund administered by *!;
the State Government for the purposs of simbursing the
operating costs and expenses of various agendes involved ;
iny the adrministration of the racing industry Including:
The Office of Racing, comprising i::
Tha Racdng Science Centre and ?gi
The Racing Services Unit !
The Racing Apgeals Authority i;
The Racing Codes Advisory Board and i
(w The Radng ndustry Co-ardinating Commities 1,666 2,124 1,666 2,128 ‘ i
i B
E
Payment to the Office of Racing to fund 7 |
consuitancies gssociated with the privatisation; i E
i Racing Industry Task Force Working Pary 238 752 238 762 i
Queensland Racing Isdustry Steering Commities 784 1,759 784 1,759 ‘
2,688 4 B4R 2,688 4 645
80,379 £6,249 B0, 37G 60,243
I
'i .
|

RMC.284




24

TAB Quesnsiand Annual Regort 99

For the year ended 30 fune 19%9

Note 14 Related Party

Whoily-owned Group

The wholly-owned group consists of TAB Queansiand and its wholly-owned controlled sntity, Broadessting
Statfon 4P Pty Lid. Ownership interests i thess controlled entities are set gut in note 15.

TAB Gueensland paid Broadcasting Station 4P Pry bxd 2 Tee for service of 52, 088,656 during the year.

Nate 15 Investments inn Controlied Entities

Narme of Entity Broadeasting Station 40P Pty Ltd
Country of Incorpuration Australia
{lass of Shares Ordinary
Fquity Holding gge . 1998
100% 100%

Note 16 Events Occurring Subsequent to Balance Date

TAB Queensland operated as a Body Corperate pursuant o the Rading and Betting Act 7985 up untll 30 Jure
1999, On 1 July 1999, TAR Queensiand Uimited ACN 085 691 738 was incorporated. The regulatary regime
applicante to TAB Queensiand Trry the point of corporatisation includss the Government Cwined Corporstions
Act 1893, the Wagering Act 1998 and the Corporstions Law. Significant changes occurred in the regulatory
regime, the payment for racing product and the way in which wagering taxes are incurred, TAB Quesnsland i
also subject to the tax equivalents regime. TAR Queensland was provided with licences for race wagering and
sports wagering. This will erable TAZ Queensiand to also offer fixed odds sports hetting. These changes have
coespred a5 a prelude to the szle of TAB Gueensiand through & public share offering in November 1988,
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For the vear ended 30 fune 7838

Note 17 Notes to the Statement of Cash fow

{2} Reconcifiation of cash
Cash balence comprises;

Cash on harwd

lnvestments convertible 1o cash
withiny 2 working days {note 5

{b) ReconciBiation of operating result to net
cash provided by operating activities

Cperating profit and extesordinary Herms after taxes
Denreciation and smortisation

Development and research

Loss on zale of fixed assets

Bad debs

Increzse in provisions

Increasefdecrease} in trade tebiore
{Increase)fdecrease in other debtors and prepayments
{increaseldecrease In inventories

tncrease in totallsator and othar deposits
ncreasef{decrease’ in trade credifors

Net cash provided by operating activities

{c) The holding sntity has a bank overdraft facility
of 360,000 avatable to it

Mote 18 Auditor’s Remuneration

Amounts recelved or due and receivable
by the auditors for auditing the zccounts

Less over accrual in prior year

Consolidated
1954 1998
SOOI $ooo
2,308 {336}
7500 4,300
49,805 3,864
58,670 66,714
8,535 9,466
- 21)
21 28
37 2
1,657 &9
{1,d429) {1,101
{43 25
{402} 185
1,181 1,166
234 213
Fo,487 71,289
99 100
(45} -
G4 100

25

Fuolding Endity
#2999 H
$000 $009
2,283 {354}
7,500 4,360
3,783 3,996
59,799 60,834
8,265 8,347
- 21
22 27
£V 2
1,623 571
{1,444 {1,098}
{40} 28
{406) 147
1,192 1187
248 201
70,400 71,292
82 85
(45) -
35 25
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For the year ended 30 June 1999

1959 1998 1999 1998
$000 1000 000 scoo
Note 19 Lease Commitments
Qperating leases
As at 30 june the following commitments
: existed in respect of renial property leases
- not later than 1 year 4,505 4,239 4,495 4,229
- later than 1 year but not later than 2 years 4,058 3,791 4,050 3,783
- later than 2 years but not later than 5 years 7,994 8,304 7,970 8,230
- [ater than S years 4,274 5,648 4266 5,632

20,831 21,982 20,781 21,924

Lease commitments have been calculated to the next
option date of each lease

Lease rentals included in the determination of the
operating result for the year 4,712 4,543 4,697 4,534

Note 20 Commitments for Expenditure

As at 30 June, commitments for capital expenditure
were as follows:

Wagering terminals and gaming machines 54 1,582 54 1,582
Purchase of ACD 876 - 876 -
Gther 40 - - -
Payable not later than 1 year 970 1,582 930 1,582

Note 27 Superannuation Commitments

The TAB contributes to a defined benefit fund and a public fund (accumulation fund). In the case of the defined
benefit fund, an actuarial assessment of the fund is made not less than every three years. At the date of the last
review of the fund, the actuary (Mr Leigh McMahon, BA FIAA) concluded that the assets of the fund are sufficient
to maet all the benefits payable in the event of the fund’s termination, or the voluntary or compulsory termination
of employment of each employee. The review was last undertaken as at 1 July 1998 and the trustee is confident
that the fund is sound and sufficient to meet all its obligations.

Employer contributions ta the fund for the year ended 30 June 1299 were $981,173 (1998 $890,270).

Consofidated Holding Entity
1999 1998 1992 1998
$000 foco foo0 $000
Defined benefit fund assets at net market value
and vested benefits of the fund are as follows:
TAB Staff Superannuation Fund
Net assets available to pay benefits 18,000 © 15,895 18,000 15,895
Vested benefits 15,300 13,431 15,300 13,431
Surplus 2,700 2,464 2,700 2,464
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For the year ended 30 June 1998

Note 22 Contingent Assets / Liabilities

Thera were ro known sgrificant contingent assets or labilities as st 30 June 1999, Any fiabilities which might
arise out of pre-acquisition activities of the subsidiary are indemnifiad by the former recelvars of the campany,

The year 2000 issue concerns the potential failluse of compiiter systems, personal computers and the wide
variety of devices utilising microprocessors due to dates being programmed in only two dights, resuitng in an
arnblgeity 8t the turn of the century or at dmes prior,

A year 2000 project has been established to facditate and co-ordingte the year 2000 activities including
modification of existing programs and develaping contingency plans to ensure continuity of crifizal systerms
sperations. These activities gre expected 1 be completed by 31 December 1999, TAE Queensiand provides no
warrardies or Undertakings In respect of year 2000 compiiance or assodated business continuity issues.

The project indudas reviewing compuster hardware and softars applications o determine the reciifization
work required to minimise the risk that computer systems are not year 2000 tompliant, B s expected that any
contingent liakility in relation to the year 2000 activities will be able 1o be quantified at the end of this review.
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The faregaing annval firandal statements have been
prepared pursuant to the provisions of the Rading and
Betfing Act 1980 and the Finandal Adminisrration

and Audit Act 1377 and other preseribad raquirements,
Wa certify that:

{a] the foregoing financial slatements and nates to
and forrming part thereaf are in agresment with
the accounts and records of TAB Queensiand;

(b} iy cur opinion:-

(it the prescribed seguiremens in respact of the
estabilishment and keeping of acoounts have been
complied with In &l material respects; and

i) the foregoing annual finandal statements have
Been drawn U 5D as Io represent & true and fair
viaw, n accordance with prescribed accounting
standards, of the transactions of TAB Gueensland
for the period 1 July 1998 % 30 June 1999 and
of the finandial position as at the dose of that year.

G E Chapman
CHAIRMAN

8 J Fletton roa sy
CHIEF FINANCIAL OFFECER and COMPANY SECRETARY

Dated this 23th day of August 1999
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7o tha Directors of TAB Queensiand

Scope

| have atrdited the finandal statements of TAB Queensland for the year ended 3G June 1999, The finandial
statements include the cansclidated financial staiements of the economic entily comprising TAB Gueensland
and thie entity it controlled at the year's end. The statements comiprise the Profit and Loss Account, Balance
Sheef, Staterment of Cash Flows, Notes to and forming part of the financial statements and ceriificates given by
the Chateman and the Chief Financial Officer and Board Secretary as requirsd by the Finandal Administration
and Auglit Act 1977,

TAB Queenslars is responsible for the praparation and the form of presentation of the financial sistements and
the information they contaln, | hawe audited the financial statements n order o express an opinion on them.

The zudit has been conducted in accordance with GQAD Auditing Standaeds, which incarporate Austradian
Auditing Standards, 1o provide reasonsble assurancs as 1o whether the finandal statements are free of material
rrisstaternent. Awdit procechases included the examiration, on a test basis, of svidence supponting the amounts
and other disclosures in the financdal staterments and the evaluation of sccounting poelicies and significant
accounting estimatas. These procedures have been undertaken to form an opinlon as o whether, In all mateslal
respects, the financial statements are presented falrly in sccordance with presaribed reguirements which intlude
Ausgalian Accounting Stendards 4o as to present a view which Is consistent with my understanding of TAB
Quesnziznd and the sconomic antity's financial position and the results of thelr operations and thelr cash flows,

The vear 2000 issue has been addressed anly in the context of my existing audit responsibility under Australian
Auditing Standards 1o express an opinion on the financial statements, Plars and assuciated actions 1o address
the year 2000 issue have bean reviswed for action taken to date, but the adequacy of those plans has not beeps
assessed. Agoordingly, the audit of the finandial statements does not provide specific assurance, aor s 2 specific
opinion expressed that the systerns of TAB Queensiand or other systems surh as those of suppliers, vendors,
service providers, customers, associates, joit ventuse partles ar third parties are year 280C compliant.

The audit cpinjon axpressed i this report bas been formed on the above basis.

Audit Opinion

In accordance with the oravisions of the Financial Administration and Audit Act 1977, L certify that | have
recaived all the information and explanations | hava required and, in my ¢pinion -

* the prescribed requirements i sespect of the establishiment and kesping of accounts have bean complied
with in all material respects; and

* the statements have been drawn up 50 85 {0 presee a true and fair view in accordance with prescribed
accounting standards and other presoribed recuiraments of the transactions nf TAE Queensiand and the
economic entity for the finandial vear ended 50 kme, 1999 and of the fiasndal position of TAB Queensiand
and the economic entity as at the end of that vear.

A S - S

L J Seanlan
ADDITOR-GENERAL OF QUEENSLAND QUEENSLAND ALIDIT OFFICE
SRISBANE
3 SEPTEMBER 1999
Fo
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CONSTITUTION AND PURPOSE

TAB
Queensland
was established
by the State
Government In
1962 1o
conduct legal
off-course

wagering In
Q ueens I dn d . Corporate Governance

Statement

Until 30 June 1999, the Board's powers |
under the Racing and Betting Act 1980 wigrg
primarily to control, supervise, regulate ang

promote the operation of its totalisators §

throughout Queensland, TAB Queens!andzl

also provides services to the State's gami ﬁ,g
_ industry, subject to the provisions of the

Gaming Maahzﬁe Act. ;

D u:delmes ensu
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The Board

The Board is respansible for the averall comporate
govarnance of TAB Cuesnsland. While the Raciag and
Betting Act provided for 2 maximur of ten members,
thers ware no meze than sight non-exscutive mambers
&t any ane time during the year, They wers eppolried
by the Govamerin-Couneil upen the nomination of the
Mintster respensibls for the racing industry. The Board
met elaven fmes during the year

Committees

To sgsist the Boord in fulfifling Hs responsthifities,
the Board established two Committeas:

Exacutive and Remuneration Committee

( ™ This Cammittes was established to:

» review and make recommendations o the Board
an remunerztian sackagas and policias;

« gonduet corfidential businass negotiations; and

+ discuss matters of importance batween
Buard Members,

Audit Committee

Tha Audit Committes was established 1o

+ provide ongoing sssurance in the areas of
finantial administration;

ovarsee complance with statutory resporsibdlities
relating to financial disciosies;

L)

« raview the scope and outtoms of activitiss of the
Internal and Baemal Auditors; and

« monitor $¢ implementation of
audit recornmentiations.

C The role of the Audit Committes has been
documented ip the Terms of Hefsrence and Audit
Charter epproved By the Board.

Independent Advice

independent grofessionel advies related o the
performance of Beard duties may be ohtained by a
Beard Mamber, tn consuttation with the Chairman.

regulations are met

TAB Qaeansiand Annual Repart 9%

Board Delegation

A detailed annual budst of oparating and capitat
expendire is subject to the approval of the Board.
Actusl rasufits for TAB Queensland are raporied to the
Board on & menthly bagis, to ensbie ¥ o monitor
performance against hudget. Delegations and separats
guidelines relating o the invastment of surpius cash
have base sstabiished by the Board.

Ethics

A code of sonduct has heen adepted and distributed
taall staff.  Apart from lagal obligations, Board
Members are required o discluse (o the Beard any
putential conflict of interest. Whare matters asfse In
which a Board Member may have an inferest, that
Member withdraws from the debate aod does rot vate
on the metter Beard Members and staff are required
ta maintain sonfdontiality,

Statutory Compliance

TAR Queensiand opsrates in 3 highly regulated
anvironmant.  Compliance was overseen by the Office
of Racing, Jusenstand Audit Office, Duesnsland Office
of Gamirg Begulatian, Australian Taxation Office,
Otfica of State Revenve and the Workplace Haalth and
Safety Division.

Freedom of Information and
Whistlieblowers Protection Acis

During 1995-99 148 Quesnslamwd reseived thres
sequests for Informatisn. None of thess requests
related to instances of suspected negiigent or improper
managemant affecting the assets of the organisation.

Legisiation

TAB Dussnslend's obigations under tha Raciny end
Betting Aci ceased on the 30 June 1888, The Wagering
At was enacted during the yoar, to become effactive
from 1 July 1999, At this tme TAB Queensiand was
recanstituted ds & company subject 10 the provisions
of Corporations Law snd the Goverement Owned
Comporations Act 1493,

31
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/QUEENSLAND

Background

BTN s 0n 11 Aug.s
by the State Gevernmari to condJct legal off-coursa
wageding. TAZJ was 3 corporate entity created under a
Govaraiment stakute, ard maintained this status ug to
30 une 1589, a*ter which t way retermad as g
Compary Suverrment Owned Corporation. cusiaers thicugh telealonre and Intemat servicas:
Ife Hoard's powers to 30 Juns 1933, under the assceiated information services delivered thic.agh
ran y to cortrol, glactro s relayed puint of sale zro housshald
'€ 1he operation of its tata servires, rardin seuade elessior programs
s throughsut the State. The Government
received taxes from detting sales. and profits were

distributed to the Queersland sacing ndustry.

T /-\ « an EFTPOS service thioughout the agency 1etwork,
letels and dubs;
sp®rtsbet
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Corporate Performance

37 Year Summary
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5 Year Review of TAB Operating Results
1839 1588 447 1984 1555
: $00g $o0o s000 $300 $000
Furnover : - ‘ :
Gif-course ) 1,421,423 1,347 364 1,332,140 1,287,583 1,268,381
Other : 148,205 164,010 168,563 161,821 128,082
(" Yotal turnover 1,568,632 1,511,314 1,501,193 1459804 . 1396483 )
Revenue
Net wagering revenue 47,888 226511 224,887 216,512 213,558
Less taxas paid ' (160,278) {5,077 {95513 193,805] Bnesn
) R 187811 130,434 125,087 15617 122,673
_ Interest sarnad 2488 - 249 2882 3010 2578
Sunery revanue 7524 5,882 3584 2948 2218
{ Total revenue Wiz 138810 136,523 131573 127430 :}
Expenses .
Agents commissions 0,758 28672 77,541 25,158 24433
Salaries and wages . 22 026 18,926 17,169 17,460 16,778
Depreciation 9538 5,468 §257 10,158 504
- Gommunications 7,379 5847 5654 5,904 8.0%9
Hents & gutgoings 4,854 4,848 4518 5268 4,879
Marketing & Advertising 3,269 2733 2,307 2015 2280
Hepairs & maintanance 1435 1,459 1,223 1,299 1,293
Cormputer expenses 1333 1317 a7 1248 1.452
{ther casts o : &380 71837 7.400 : 6,082 §.442
{__Total expenses 86,607 80,303 76,112 75593 72,008 )
Operating Profit .
Operating profft after tax 81,120 59,607 4N 55,980 5543
Extracrdinary Haims C L A 1,107 {1,083 o 1,726
{" Profit and extracrdinaries 54,670 60,714 53378 55,085 56556 ) I
Distributions .
To the raeing industry BO.3IS £1,743 8500 53,704 51,639
As a pereanzage of prafits 101,13 L7 a7.04 36,04 ik
Annual Increase (%)
Off-course turnover 5.5% 1,14 283 2.33 3483
Revenue 5.59 324 3.00 3.28 465
Expenses 7.85 551 .69 4.94 258
Profit 2.54 033 613 (.93 9.74
Distributions {2.22 .10 527 B34 13.39
Einancial Ratios
%, Operating profit to sales 420 451 438 431 447
% Fatum an eguity 11838 11474 080 19287 13284
% Batum on gssets 14734 15051 43134 128.05 180.33
Working capital ratia 137 145 1.53 142 124
Digtribution cover [times] 088 043 1.03 1. 141
Balance Sheet
Curvent assets 48,450 50308 45408 41587 48,335
Fixad 25808 403,488 #1338 4097 44417 38,337
Current liahifitles 36,083 34,772 28,676 29,158 A0
Mo current Babilities 2478 2060 2454 2,286 1,525
Equity 51,373 52814 53,968 54,557 42,714 QuEE NSLANJE
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Off-Course Turnover by Racing Code / Location

. Weetings Tarpover % Mestings Tarnover
Gallops
C 0D Mete 88 153020350 1142 114 328
OLD Prov % 7 M4575183 1073 450 3,97
NSW 3 48 32362543 7402 911 f2.27)
YiC ¥ 30 BGLELEH A 474 17
Other 220 19387208 9% 0.1 108
Total 1472 1125232683  83M1 629 289 )
Harness E
010 Metro 55 1200719 084 (757, 8.95
QL0 Prov 13 BATHMS 214 1493 747
NSW 185 74443685 141 7378 n#
Vi 367 /BIE0ER 3E) 1635 1114
Others 123 1276695 095 1545 30
Total 864 125400212 531 16,08 1035 )
Greyhourndds =
. conemn 101 16764278 125 3.98) 664
GLD Prov 251 73353087 173 9.43) 177
NSW a6 Mg 24 2189 59.7
Vi 09 16194271 L WM 15954
Others 105 9152475 088 (9,52} 192
{ Total e 1011 94265812 700 70,64 5069 )
Sports
FaotyTAR % 2465056 018 8.33) 4330
Giber Sports
Total 9% 248505¢ D18 833} un )
{ GRAND TOTAL 3483 1307363761 10000 1383 550 )
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: i PRIZE MONEY DISTHIBUTIONS PRIZE MONEY ISTRIBUTIONS
i i 1939 1843 37Yrs 1899 1998 37 Vs
|- | 5000 §000  SO00 $000 %000 $0CO
Strategic Gallops Clubs Harness Racing Clubs
Beaudasart Race Clus 953 981 2755 Abion Park Harmess Racing Clab 4508 4031 5,174
Birishane Turf Club 8418 733 w0 Dajling Downs Harnass Hacing Club 536 82 hEAN
" Cairns Jatkey Club 1070 541 12047 Gold Coast Hamess Recing Cleb Lid 1400 1264 127348
Central Quesssiand Amateur Racing Cluh 123 115 158 Ipswich Hemess Racing Club : 1603
Cantrat Warrega Race Chib 104 180 1083 Mackay Haress Racing Club 06 84 3448
Dalby B Northem Downs Jackey Ciub ars 456 4139 Metropelitan Hamess Racing Club - Rocklas Ltd 782 BB0 873
Emerald Jackey Club Ing 70 %5 3658 Redelitfe Peninsula Hamess
Esk Jackey Club 405 a8 2837 Haeing & Sparting Club inc 1,210 1,258 18047
Far Narth OQueensland Amatsur Turf Club 785 151 1,85 Rockharmpton Harmeas Racing Club 364 34z 08
Gald Coast Yurf Club 5071 4495 ADBES Townsvifle Harness Racing Club K¥L 290 575
Hazaidean-Kilcay Aate Chib a4 &7 356 Stack Type Rating a2z
Ipswish Turf Club Ine 2808 7848 303N ( TOTAL HARNESS RACING CLUBS 8523 8702 105876 )
Lotkyer Bace Club H6d 590 5118
Longreach Jockey Cloh Ing 165 145 1967
Mackay Turf Ciub 308 938 1249 Gm’rfgounﬂ Racing Cluhbs
B4t tza Race Club 528 B0 847
Morth Quesnstand Amateur Turf Club 155 8 1,348 Beanlaigh Greyhound Bace Chid 354 427 4025
Quaenstang Turd Club 39703 4,588 100Be8 Brishane Greyhound Rackng Club Inc LE97 Rmy 213w
Hichmond Turf Club 140 95 1361 Bundaberg Greyhound Bacing Club 210 192 23M
ﬂac&?%amf}%an Jockey Clug 2270 ZIn 2B Cairng Greyhourd Hacing Club 181 M 272
Roma Turf Slub 193 183 2363 Canslatia Gravhound Racing Club 47 237 3183
Sunshine Doast Torf Cigh 3149 3470 BEd4 Inswich Grevhound Racing Clib M3 1086 7,899
Tattarsalls Race Club Brisbane 1532 1789 14777 Lower Burdekin Greyhound Racing Clob 128 14 137
Tatterssils Race Club Rockk:ampton 61 49 761 Mackay & District Grevhourd Bacing Club 208 181 2,798
Thavigosl Race Clab Inc 192 1 21 Mt Isa Grevhound Racing Club 132 127 1,94
Toowsomba Turf Cluh 2817 3053 28364 Parklands Grevhound Raging Club Ld 607 842 5882
Tawnsville Turf Club 2328 2083 23114 Rockhampton Srevhound Racing Club 158 wr o 2gm
Warwiek Tirf Club Inc 164 181 231 Teowoomba Greyhound Bacing Club 30 413 3784
Yeppaon Turf Club g 197 b 218 Townsville Greybound Racing Ciub 239 % 3051
Black Type Racing i,ne Black Typs facing 168

( TUTAL STRATEGIC GALLOPS CLUBS 45696 42,948 466134 ) (Tﬁ?ﬁ!. GREVHOUND RACING CLUBS 6334 6709 651H )

* Excludes $103,412 incentives paid o developmentz!
clubg which are includad next.
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DEVELOPMENTAL CLUBS funded by TAB to 1393
Funded by the Rasing Development Fund from 1394 (excludes capital paymeats). The TAB kas funded minor incentives post 1883,

PREZE MONEY

Pevelopmental Clubs

Alrcaden Race Club

Alpha Jockey Cluk Inc

Aramac Racing Glub

Atherion Turf Club

Augathella Hace Club
Barcaidise Bacing Club

Barcoo Amatewr Baelng Club Inc
Boaudesert Hibarmézan Bace Club
Bedourie Amatetr Race Club
Bell Race Club

Betoota Racs Siub Inc

Birdaville Race Glib

Bluff & Blackwater Amatsur Race Club
Boulis Turf Club

Bowen River Hef Chub

Bowen Turf Glub

Bundaberg Race Chb
Burdekin Turf Club
Burketown Turf Club
" Burrandawen Picnic Face Club lnc
faltide Vallwy Lions Charity Race Club
Caliiope Jockey Clsh
Campnweal Jockey Club
Capellz Amatew Race Club lne
Charters Towers Amateur Race Chizb
Chitlagoe Turf Gleb
Chinchilla Race Ciub
Clarmont Race Club
Clifton Jeckey Giuh Ing
[Cloncurry Turf Clab
Coen Amateur Taf Cib
Dallinsville & District Tarf Clgh

1939
00

12
17
51
148
i3
111
1
49

57
a0
g7

R BEHE U

=l

248
2
&)

a7
48
pig
33
18
43
77
25
g3
23
32

DISTRIBUTIONS

1983 37 Vs
$000 o0
g 97
<7 341
1 g53
125 141
25 267
8% 1,364
a1 1.0J
45 40
18 248
4] 57
18 247
38 big
21 850
23 "N
14 210
8 LHs
BB
238 2EB
14 14
23 334
140

47 527
i a7z
18 395
28 3o
g 118
3 859
w067
25 2745
86 1020
17 194
| 50y

FRIZE MONEY
18499
$m00

Developmental Clubs

Cooktown Amateur faf Chap 53
Corfisld Amateur Race Club ]
Cunnaruilia & District Diggers Bacs Club 84
Dalby Amateur Pienic Race Club 50
Dawson Jockey Chib 8G
[irgo Bace Club 53
Duarings Race Club 14
Eidsvold Racs Chuz 56
Einasleigh Raee Club 4
Eromanga Amateer Raca Diub i
Evwan Amateur Titf CRub 41
Flirton Raee Club

Bayndah Jocksy Club 89
Georgetown Turf Club 80
Giagstore Turf Chib 273
Goondiwindi Amateur Plonic Reoe Club 12
Goondiwind Race Ciub 73
Gordonvale Turf Chib 96
Geegory Downs Juckey Club :H
Gmplz Turf Club iz}
Herbert River Jockey Club 54
Hughendas Jocksy Db 4
Ifescombe Picnic Race Club 19
injune Race Club 30
inpistait Turf Club 3
isisford Race Clubs 3
Jandowas Race Club 52
Jericho Pieniz Race Ciub

Julia Sreek Turf Chub 38
Jurgiah Bace Club )
Kumhia Raca Club - 3z
Laura Amateur Tusf Club it

DISTRIBUTIONS
1999 3¥¥rs
$000 3000
3 e
7B 368
18 59 |
I
75 g
) 565
13 a7
88 899 ]
(LI
9 a0
% 3
2%
83 880
50 65D
773 45
9
72 8%
7 LT
37 52
377 555
5 418
5 B3
19 s -
2% B
177 2589 ]
% 25
8 610
243
33 48
a9
® 64
17 218
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PREZE MONEY
1993
$000
Developmental Clubs
Lions Chab of Blackwater face Cluh 2%
Lorgreach Amateur Jockey Club 18
Longresch Diggers Jockey Club 18
Mackay Amateur Race Club 83
Wackay Diggers Race Club 28
Ivtackenzie River Amatsur Pionic Rece Club L
Maranoa Digaers Race Club 38
Mareeba Furf Club 126
Maxwelton Racs Chib 20
McKinlay Race Club 4
Middiemount Race Chib kit
Miles & Bistrict Amateur Pienic Hage Club 28
Mingela Amateur Bace Club 20
Monto Bace Club Ing il
Morankah Race Elub 10
Morven Race Club 17
(it Barset Amataur Turf Club kil
Mt Parry Race Club Inc 26
Mutwbhurrg Amateur Race Club 13
Nanango Race Club Jne 138
Nocindra Amateur Race Club 18
Noorama Picaic Racs Club
Normanten Race {lub Y|
Horth Gragory Turf Slub 73
Qak Paik Amateur Pionic Rece Club 44
Oakey & Distriet Race Chub
Oaldey Amateur Picnfe Racs Club 3
Paak Downs Amatesr Bacing Club 17
Pentland Race Club 17
Prairiz Jorkey Club 25
Quamby Race Club o 22
Cuilpie Diggers Race Cluk 37

TAR Queensland Anmus! Report 33

DISTRIBUTIONS
19989 3¥¥rs
8004 1000
20 714
18 251
18 282
52 553
22 378
20 112
Vi) 287
106 1,860
13 162
i 457
i) 40
% n
i2 174
§3 g3t
94 1838
13 134
B3 904
% 358
13 13
125 1,555
9 17
1185
46 3
50 659
22 313
202
3 64
17 19
17 469
23 33
13 172
pi) 268

QUEENSLAND
PRIZE MONEY  DISTRIBUTIONS
1999 189 37V
90 f000 SO0
Developmental Clubs
Richmond Amateur Racs Club 3 i) 3
Ridgalands face Ciub 35 kil 382
Rockharmpton St Patricks Day Bass Club 46 K5 42
Roma Picnic Bace Club 55 K 505
Sedan Gis Rece Club 21 3 128
South Burnatt Race Club 08 00 178
Springsure Jockey Club W 24 528
Springsurs St Pairicks Day Race Club 15 13 145
St George Jockay Club 3 A 529
Starnford Bace Chib H 75 234
Stanthorpe Jotkey Club 3 26 456
Stanshenge Race Club 14 3 a2
Surat Diggess Race Club 30 ] 348
Tabhweeotf Race Club 183
Tambo Race Clb 79 B3 312
Tara Bace Club 15 13 205
Tesas Jogksy Club 43 38 383
Theoders Amatsur Race Club 35 i 423
Towar Hill Pienic Amateur Race Club 7 B o
Towers Jockey Club k117 6 1.8
Twwins Hills Race Club 14 17 184
Handoan Diggers Race Club 36 5 477
Warra Race Dish Inc 45 45 650
Warwick Fenie Race Club Ing EE
Wastem Picaic Rece Club 1 14 182
Windorsh Race Club 28 19 48
Wyandra Race Ciub 23 18 177
Yaraka Rece Clubs a3

TOTAL DEVELOPMENTAL CLUBS 6,156

GRAND TOTAL
CLUBS NO LONGER BACING
37 YEAR BISTRIBUTION TOTAL {S000}

67,749

62830 720,004
11,308
man
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The aoqulsition of Northera Terrilony TAR,
the grant of the Tolliei ticence in e
Northera Territory 2 the incusion of
some Tertory racing into the TARQ racing
pragran, will alse $gncantly imorove
e effiiency und profits shitaims? kom
the e wagering business,

Fulk year benefits from fixed price sposts
bieHing, asrf better customear awaroness ¢f
the avallabdiity of $his peedisct througheul
TaBQ's retad network, wiii combine with
he intradiuction of a fully staiied sparls
Fretting service In Lhe Morthern Tersiiory
ori 1 janumry A0, Lo [ift sports betiing
sales. A shorter fopthall season will pastly
offset the il effect of these bevetits,

TABCYs garring services” market share
will move bayons 37% followdng the
acguisition of Taltersslls Cueensland
gaming services busingss, The additional
Talersalls shes, andd the full year benwdits
of the Colden CGaming seguisition made
in Segiemiser 1999, offer the appatupity
to sechre better relums from Loth
rooritagng and vatun-added services,

The patterns expedencet I 1999/ 2000
me Brely to be repeated i 2000/2001,
apart fogen some recovery i the facilties
fees paid by overseas opralens, hureased
revense fom Tactities fees wi emorge
from an agreemant reached secenlly with
a totalisator aporator on Norfolk Island.

DIVIDENDS

A special dividend of $38.2 nsilflon was
pasd 1o the State of Cremastand on D
Moverder 1999 in respact of siplus
profits of The Totalisator Administration
Board of Queensiand.,

Directors have declared a fully franked
2008 final stividend of $13.7 million

which has been provided for out of
prolits for the your ended 30 i
2608, This dividend will be paid o5 or
about 27 Cetober 2000,

CHANGES IN
OWNERSHIP

{inder the Share Cifer Dincuma

xted 15 October 1959, the Gueensland
Gayernment offered all of the 130.8
eriliion issued onfinary shares in TAEG Lo
irvesinn. T offer of the $tate's
sharehgddbng wes successfully completed
in Movenbes 1999 and resulted in the
State consing 1o be a sharcholder of
TABCY. TABCYs ordinaty shaves wers
adreitted lo the offickl list of the
Australian Stock Exchange Limied on 15
overcher 1999 and coonmencad
trading on 18 November 1954,

ENVIRONMENTAL
DISCLOSURE

The eparations of the Consslidated
£ntity are nat subject 1o sy particylar
arsd sigaificant envicopmental
regutiion under any law of the
Comsenweaiilt of Australia o any of
its States o Ferritories,

The Consclidated Entity bas Aot
incurred ary Sabifity finchuding for
rectification cosis) under any
eavitonmental legislaiion,

MATTERS

SUBSEQUENT TO
THE END OF THE
FINANCIAL YEAR

Since the end of the financial year TABQ
teas arouired Tattersal's Gaming

Systems Qid Py LW, This acquisition
in¢reases the number of gaming
machines muistered by the
Consofidated Entily by approximalely
1300 muachines,

NY TAS Ply LW @ wholly owned
sutsidery of TABG commmineed frading
werher its Totalisator Licence & he
Naorthwen Terdtory on 1 jily 2600,

No ather mattors ar ercumslances
have erisen since the end of Lhe year
which have sigrnificantdy afiected or
reay sigoilicantly affect tie operations
of the Consolidated Entity, the msulls
of thoss oparalions or the state of
sfiains of the Consalidated Entity in
future Brsncial yoars.

LIKELY
DEVELOPMENTS

Informadion as to the fikely
daveloprents in the eperations of the
Consolicated Entity is sek out in the
Revivv of Operations and Rasuits
{poge 13

Thare are no dikefy developments in the
oowations of the Canalidated Entity
that were nol linatised at the date of
s Repan.

Fuether Infermation on likely
develapmenty in the operations of the
Consolidated Entity and the expectad
residis of eperations have not been
tuded in this Report because the
$ractars believe t do 5o would be
fikely 10 result in wrsasonable
prejudice to the Consplidated Eatipe,

INDEMNIFICATION

Pursuant to gs Constitution, TABG
indernnifies every person wha is, or has
bieen, a Director ar Secretary of the
Carnpany (Lo the extent gemmitlad by
laws} against:

{a} & Hability Incurred by that person, as
a Dirsctar or Secretary, 1w another
person Iother than the Company or
Tts redated bodies corparate), This
ndemnity does not extend 1o
lrabilities srising owt of conduct
invalving a lack of good faitdy

{bY a lisbility for costs and expenses
incured by that person in
successiully defending any
proveedings, of in conpecton with
an spEication n relation to any
procesdiogs, it which relief i3
granied o that pesen under the
Corporations Lave.

TABCE has axecuted a Desd of
{nclemmily, msurange wnd Access in
fawisur of e Directors, The Deed of
Indemnity, inzuranse and Access grants
an indemnity to {reciors and gives the
Directors the dght of access to Board
papers and reauises TABG to maiadain
an insurance cover ‘or the Diregiars,

INSURANCE OF
DIRECTORS AND
OFFICERS

Diwing the finericiel yeer tha
Consolidated Entily paid gremizng for
Birectars’ ang Oficers” Bability
Insurange in respect of Dirgctors and
exectiva officers of the Company and
its contralled entities as pernyiited by
trve Corporations Law, The terms of the
policy prohiidt disclosure of detalls of
the insurance cover and peemiums.

“"Directors’

DIRECTORS' INTERESTS

Fhe relovant Interast of each Director in the share
cagdzal of the Company a5 natified by the Direciors
o the Australian Stock Exchange it accordance
withy Section 205G of the Corgorations isw at the
tlate of this Repart s a3 follows:

Name Fully Pald Optlons Gver
Qrdinary $hures Drdinary $hares

G Chapman 310,535 Nil

J{¥Bdan 3,400 Nil

& hachwain wi 1,800,800

& Banday 20,600 Wi

) 8id 7,000 3]

G Ry 3,060 B

W Myers 5,060 Nil

H Nugent 3] il

K Seymaur &£608.710 MNil

DIRECTORS' MEETINGS

The: number of DFector’ mectings

fand meetings f Cormittees of Directars) and

anber of maetiigs sitended by sach of the

Dirgetors af the Corpany dudng the year were

Mam@ Board of Audit & Retnuneration

Dlrectors  Governsrge & Nominatiens
Committee Compitiee
A k] A B A 5

& Chapman 15 % . - 2 2 . .

joien 15 14 - - PR T nniudot

R Mcliwain 16 1D - - - - uting thre year sshife the

GF 13 15 5 3 _ . okt <ales the ;

W Q;m 1§ 14 . - - e ey e

H Nugent 13 13 . . z 2 yeor weithe the Blreriod vwas &

KSeywour ©° © . - - . rertiser of s board or 1
L3
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4 Directors’ Remuneration
DIRECTORS’ AND 7 The total remuneration received or due and recetvabde by Directors of the Campany
SENIOR EXECU’"VES for the year ended 30 June 2009 was:

EMOLUMENTS Base Ofter Total Fai Value

The Remuneration and Nominations Emalument®  Compensalion’  Compens: of Qpttons
Cammittee is vested with responsibility fexchudding §¥§;‘Led dluritiy
for making recommendations o the . oplions) = yeal
Beard on the remunermtios poticies and Executire
patkages 2pplicable to Beard members Director
and seniar executives of the Company, R Mcliwain 426,405 148,565 574,970 256,000
The broad remuneration poficy is to MNosFrecutive
ensitre the remuneratian package Divectors !
PrOS‘:efd si;f:ﬁg%;hﬂ if;foﬂ'i d”‘ﬁ € Chapman 91,125 4,605 95,730 .
and res ilitics arst is competitive e :
in attractiveg, retaining and motivating ! 0 firien 48,528 “69% V2l
people of the highest quality, } Hind 48,123 2,552 5,677 -

W Myers 48,12% 2552 50,677 -
Birplapees incleting the sxerutive Gy AR5 2,412 49,837 -
director and senir SXecutives may H Nugent 244,750 245 47,225 .
eaceive banuses based on schigvement K Be 41.000 2,317 43217
of specific goals. Sukh banases may nikey ¢ ¢ )
inciude options aver ordirery shares. K Saymour* - - - -

Thies abifity 10 sxercise the aptions is
conditianat upeon the Company
achlavitsg cerlain performance critera,
Mon-axecutive Directors do nof recehes
any perfermance relatad rmmuneratisn,

1 Moirexecutive Dlsesars semmtation mpiosents fees B conmcion with a%%andlng Board, m'.i Ceenmittees and subildlary <ompienies” Dot meetisgs,

T A zespect of B dive Direciary (s rep ’nﬂ’wxﬂ
 gmepect of the Exeeutive Hmato this oepr Vi, wuﬂuo« ol mpker webicty 2rd other benelits,

3, The G valur of uplions grmed duing the year has been mmw gy T Bndustry Mandand lack Scheltes otk priving model. This & not 2 maikel price Bot 3 eitioipte of
Tax f2l valv a3 Ve cpiions 5y a0t dadvd. THI valualion Lakes s scnes tha 200 a1 goanl date, the oxaehir prive, the expecled e oF lhe optive, e woFEy It prite of e
andetlying sock and aupeced divifends.

e opicny we oily exnichiaiale i apoctind performance dilerts dre sitisfied, mrm}} ot the Company’s dasngs batons fax g issued share must incssase by 73 ot St
compeund sy o e date He Dptions vest. 1 iy pedformancn crlteria are nos saisied at the tie of vesting, Bt s 563 fater dala fpiior to thy lapsy date) e mntons may be
srseioad 51 thal later date,

4. E5, 00 apdions granted at R oxerche price of 32 8 which £apire on 16 Januasy 2005 and wast i1 varying wanches Z, 3, € ang § yean (ollovdng grass. Fach option entitles the
Prebice, o payiment of the exeitise price, b Suitsiing far 0ng Relly Pakd ordinery e bn i Company.

S, Fpepevieiedd after the £1d of the tepoiting perid.

Executive Cfficers” Bemumeration
The fellowing table shows the repruneratisn of the fve most highly remunecsted oifices of the Company and the Consolidated
Entily who were officers 38 21 30 june 2000,

Base Bonus Other Total Qptions Exercise Fair Value
Emclament’ Compensation®  Cornpensistion Granted Price of Optians
{excluding duslag the granted during
options) yeary the year®
b3 3 $ 3 $ b H

B Fletton 134,517 80,514 33,071 248,502 156,000 2.08 49,5080
M Casr 145,728 - 29,578 175,303 140,000 208 52,560
5 Lawrie 131,475 778 27,358 159,611 150,000 Z.08 49,500
8 Houslan 112,662 - 15272 155,433 150,000 2,08 49,500
G Curanw 186,563 B 28,499 135,002 23,000 2.08 24,750

1. Thi senier exegulivey are thesn oxecswet nigronillble for thy $eategic dleecinn and managemenk dusdng (hy yoag

2. Befiects contributlons lo seperénmvalion, iniion oF aoter vehicle znd other Soneli,

3. tzezdistie in vaning lanches 2. 3 and J years follswing grant of the optians,

4. A sptioas exgie on 21 Jasuacy B8, Lac optior estiffes the hokdey, on paymess of e exarclie price to subscnbe {or ons hully paldl oriinany share in Stse Compaiy.
5, Refor discunsian of faiy value of eptions i Hete 3 wider heading “Diiecton® Setmmssnisn™.

Revenue marging from totalisatar
activity were it |ine with forecasts at
15.7% of sales, Crowth in Trifecia
betting to 23.5% of sales, and dw
recent decisions by the only twa other
paiting systems in Australia to increase
thioir dedurfions from Betting, have
croatad an epportunity to improve
matgins fusther, without becuming
uncompetitive. Fhe maximung sifowable
average aneva! dtuction from betting
pouls in Crcenstang is 1696,

Fixed price sgods Beiting was troduced
fn Seplember 1999, evenue of $0.9
rsillion was achieved from 2 wirs rate of
alinost 10%, This new product geew
rapicdly after TABQY'S agency and branch
pepwark was fited with inlsractive
botting information modules, and
batting was made available on
wnw.tsbig.com in the second hall of the
finaneiel yeae. Feotball produced 779 of
sales. Crivket, golf, and tennis were the
riert st belting mediume,

Garning Services

The avepdsition of Golden Gaming My
4, and the completian of the fist full
year of monitoring operaticns, generated
& 20036 ingrease in yovenua frem gaming.
harging o this business contimed to
mpiowe a5 TABCYS market sisare maved
tenvardd 3395, s thie number of effective
aperator: in Caeersiand declined to four,
The mxiting aRowable marke share far
a single wperaier i GQueendand 5 40%.

Revenue and margins from: gaming will
zontinue to improva fune 2000,
The full year benedits of the Golden
Gaming Py Lid acouisition & Jate 31595,
groweth I ket share io 37% fofowing
the sxquisition of Taltersall's Careensiong
qarrng sarvices business i August 2000,
antl apportunities {0 Improve réverie

guailty by ncreasing safes of value-added
sersicny, will ot oroduce more revenus
for s busingss,

{ither Revenus

Kevenue from oihar sources Taded
enarginally in 1999/2000. Keno saleg
declined by 1.6%, Bwome from
oversens faci s maragement
contracts was dowr 26.4%, and Heence
fees from Golden Casket’s SpantsTip fell
wal shor of forecast. Moanwhile,
audvestising seles from RadioTAD were
st The shortfall in these areas hag
lazqely been offset by better than
expected earnings ftorm interest,

Capital Expenditore

Substantial progress was made (oward
the gnusuaily Bage 19997000 capilal
expencitury program. The completion
of the consolidation of Head Office, tha
refurbishment of fiadioTAB's Srisbane
broadcasting faciities and eight
agencies, deployment of retelt facilities
in supporl sports hetting, the
instatiation of fally-eleckranic
inforraation systems al 140 retaif sies,
and the commencement of the Natural
Language Speech Recognition (NLSR}
system, are the Righlights from the
1599/ 2008 cagital works program,

Mevertheless, capitsd expandiiure fell
shast of forecast because of the
decision o stage the intraduction of
the NLSR tefephone betting technglogy
over a full year begineing in dMay 2000,
antd deder Lhe next stage of the zeven-
year redevelopment of the core
wagerin systan i make way for mose
grassing reversie producing proects.

The capital pregram should be
substantially re-aigned i 20002001,
with expendiers 1 be in the order of

525 mifiion over the two-yrar period
199977001, This comraitment is
consistenl, with the lorg term investment
in our business and the foredasts prior to
tha dacision to capitaiise the cost of the
fabeur erployed o the development of
vy saftware,

Costs

Exgrimufitire 1 19992000 soflocted the
shilting rature of TABCY's buslness. The
cost of adgitional racing information,
home race telecasts and laboue, have all
grover: & seppart our icreasing relance
on Sechanically dstributed betting
information, the sgld growth in
telephone betting, and the development
of the gaming services business,
Bizewhile, stationery, communications
casts, aryd cormnputer expensas have
ot fallen as a rewslt of e slocironic
distnbution of racing inforration,
incentives to reduce wastage i agenty’
remuneration packages, compeiiten in
the teiecommunications indugdey, and
less exgmnsive camputern malntenance
AFBAGLATES,

An extracrdinatiy targe shase reglster,
regulatory requiresments and the
praghet fee paid ia the Queensland
Racing tnduslry to galr: aceess 1o all
Austealfan racing), arve 28l seve costs,
They reprosent naarly 3% of all
exparses, #00 are erpacted to continue
at & comparable level next year

Market Satiook
The sutinek for 200042001 5 quite
preanising,

The: rate wagering busoess will banefit
fram betier cuafity revenue and a racing
prograny which inclisdes an extea two
racing Saturdays, an addifionsl faur
racing Sundays, aref more weekday
{ueensiand race fneetings.
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DIRECTORS

Thae Directors of TAR Gueensland
tirized {TARG ¢ the Company) ot
any Bme thiing or siace the entt of
1he Yl sre:
Gevrga Dhapman (Chalrman)

Piractor stnce july 1998
Johe G'Brien {Depdy Chairnan)

Director since july 199%°
fichard {Dick) Methwain

(Managing Direckas)

Girector since September 1949
Raksert (Bol] Hontley

Director since July 1999°
John Bied

Director since july 1995
Gragme Fry

fHrecior since july 1999
‘Wayre Myers

Directer sinee July 1995%
Helen Nugent

Dirgcios sings July 1999
Reein Sayinoue

Bitector sinde Septaimber 2000

* grewpety 4 member of The Yarsburo
¢ 1 3eard af

Fhe Directars” quallficaticns aand
paparience are detaited on page 9
wnder the heading Board of Directors
and 1hose gages aee incorporated in
and form part of s Report.

PRINCIPAL
ACTIVITIES

The Cansclidated 2ntity's (being TARCY
and the entities it controlled at the end
of or duting the year ended 30 June
2000) principal activities tuting the
couise of the year were:

e concduct of race wagering an-
course and off-course pusiant o a
Race Wagedng Licence granted
under the Wegening Act 1998
{Queessland)

the condizet of sports wagering
pursbant to # Sports Wagesing
ticence grarited under the Wagering
At 1998 {Queenstandy;

e conduct of a gaming amachine
mpnitaring husiness pursuant to
Vigences grantad under the Gaming
Machine A¢ 15¥1 ((Queensland);
the provisikers of broadcasting
servces associated with racing.

"

*

-

i & noted i this Report that the
Consoiidated Entity acquired Gelden
Curming Pty Lt and a Towbsaier
Licence i the Northern Terchary
(discussed below under the heading
“Review of Dperations and Results”),
aad other than with respect to those
matters there have been ne significant
changes in the Consolidated Entity’s
activities during the year,

SIGNIFICANT |
CHANGES IN THE
STATE OF AFFAIRS

This Report is in respest of the first year
of pperations of the Conselidated
Entity. Qther than the privatisation of
ARG {spe below wader the heading
“Changes of Ownership”) and its st
on the Aystealian Stock Exchange, there
fiave been no significan) changes in the
stzte of affalrs of thw Consolidated
Endity during the finandial year, Itis
natetd i this Report that dorisg the
year the Consolidated Entity acguited
Gelden Gaming Pty Ltd and was
granted a Tatalisster Licenge in the
Nosthern Teritory isoussed below
under the heading “Revigw of
Operations and Resudts*),

REVIEW OF
OPERATIONS AND
RESULTS

Rivce Wagering

TABQ hokds exclugive $8-year Race
aadd Sports Wagering Lizercos n
CGueensland. Totalisater beliing in
TFRF2000 produced revence of
%255.5 mllion from beding on 4,263
race mestings and rugby league
aichez.

OPTIONS

Lwuring or since the end of the financial
year, the Compary granted options
over unitsusd ordinary shares ta a
snber of eroployees a3 pan of their
remuneration,

Al the date of this Zeport unissued
ardiriary sharas of the Campany
under the Company’s Exatutive
Incentive Option Plan @

{5su8 Dote of Expiry Dt
Option
15 December Y999 16 jarsary 2005

17 Febraary Y993 21 Jantsary 2003

3. Subseguent to year end no wptions fove baen
waogised.

Mo shares were issted durdng Bre
reporting periad ar prior to the dale of
this Reporl 25 & resatt of the axercise of
an optiots gver unfusued shares or
interests. Mo opliuns have been
granted since tha end of the fnangial

yoar

All aptions expire on the easfier of their
expiry date; of {excapt in the case of
the options granted to R Mcllwaln) on
termination of e employee’s
emiployment. Ho options expired
during the year ended 36 fune 20400,

The market peice of the Company’s
shiees 8t 383 june 2000 was $2.04.

ROUNDING OF AMOUNTS

Tha Company Is of 2 King referred to in Clasy Order 2870108 Issued by the Australian
3eruritfes & favestrents Comentssion, refating to the “mounding oft” of mnsuenis in
the Directers” Repart, the Annual Finanetal Report and the Corgise Report.

Consequently, aasounts in the Directors” feport, the Annual Financial Beport and the
Concise Heport have been rounded off to the nearest thousand dollars in accardance

with that Class Osder,

Expicise M. of Options
Price of on Issue ar
Option 30 [une 2000
32.00 1,800,060
1208 1,330,000
2,330,000
AUDITOR

PricewaterhaussCoepars continues in
cffice in accordance with Section 337
of the Corporabicns Lav

This Report s made in accordands with
2 rasolution of the Dlrectors and
ryade on 13 September 2000

< Chapman
Chalemnan

A orrnin s

8§ Mcllwain
Managing Diretter

EXECUTIVE
MANAGEMENT
TEAM

Michiel Carr
General Manager - Marketing and $ajes

Robbie Cooke
Clanaral Counsel & Strataght

Graeme Curnow
Exequtive Manager « Horman Besources

Barrle Fletton
Chisf Financial Officer and
Company Secrelary

Bruce Houston
General Manager - Opsrations

Stephen Lawrfe
Geners| Manager - Techrafogy

Joha McCormuack
Genersl Manager - RadioTAB

Matree Patane
Execulive Manager - Audit

Grey Shonnon
Exgtiilive Manager - Facifiting
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'iéQ is committed fo
best practice in the
area of corporate
governance.

This statement
provides an outline of
the main corporate
governance practices
undertaken by the
Company during

the year.

The Board of
Directors -
Role of the Board

The Baard is respensibie for the overal
orporate gevernance of TARQL

The Board recagnizes the need for the
et standards of behaviowr and
aerountability. The Board of TASQ has
Hnal responsibility for emanaging the
Company's business and affairs.

This responsibiiity is addressed by the
Board:

formulating and approving
oblectlves, youls and stategic
directlon for managementy;
mortiteig financial parforenance,
whading adepting snnusl budgsts
arsd approving TABQ' financial
statements;

ermwring that stferguate systems of
internal control a2xis and are
appropriately msnhitarad for
compliance;

selecting the Chief Bxecutive and
reviewing the performance of seniar
aperational managemient; and
ersuring significant business rsis
ate kdentlfied and approprintely
managed.

»

-

fdanagement of the day ta day
apeations of the Company vests in the
Chief Exeoutive whe, tTogether with the
exedutive ieam, i sccountable to the
Baard.

DISCUSSION AND ANALYSIS OF
CONSOLIDATED PROFIT AND LOSS
STATEMENT

Total wagering revenue of $236.5M was eatnett from on and off-gourse totalisator sales
and flxed price spons betling sales totaling $1,538M. This was 4 slight Increass on
combined TARG antl race club totalisator sules fast year, notwithstanding the continued
dedline in on-coure acklvity,

Fixed price sports betting commenced operations In September 1999, and was

progressively ralled out to a riumber of TAB retall outliets over (e ensuing six months,

Both totaiisator betting and fixed price befting are available Hwough TABs, Teinbet and
tntemst, .

Changess o totalisator deductions and the methndd of rounding totalisstor dividends
ware msde during the yes, which were nesest In terns of dividends pald (o wagering
sustomers, but were bersficht In respect of praduct fee and wageriagy tax, and broughit
TARLY In fine with other TABs.

Rievenue of 32.9M was derived from providing compulsory monitedng and a range of
value added services to a nuiiber of Beensed gamity venues sowsd Queensiand, in
Septernber 1998, TABQ acquired Goiden Gaming Pty Ligy, if6eg gaming machine
nurnbees by eore than 50%. This, combined with operating efficiencies and expansion
of the original gaming business was responsible for an increase of shmost 200% in
gaming revenve.

Revenne of 38.5M was derbred from other activities incuding retaling of Keno Beough
TABs, praviding pooling services to forelgn tole aperators, renting equipment. to T4B
zgents, and ivesting surpls Rends,

Tha maost sigaitieant costs incured by the Consolidated Entity are the product and
program fee payoble W the Queensiard Recing Industry for the provision of o
Austealian recing produck, and wagening tax payable to the Queersland Goversment fn
respect of the exclusive Wagaring Licences grantad, These cosis amounted o 392.0M
and $49.2M respeciively, and accounted lor 53% of aff wagering revenue,

Other costs included cammissions pald to dgents (335704, saiarles and on-costs of
$24.5M et of developrent costs caplialised, and depreciation of proporty, plant and
equipment and amortisation of Ecences totalling $10,0M.

Profit and loss
statement

for th year 1

Fixed price sports

betting co 1wed

September 1999,
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Balance
sheet

for the vear ended 30 June 20060

Totail equity of

$66.6 milfion.

BALANCE SHEET as at 30 June 2000

CUHBENT ASSETS
Lash

Receivables

brventorics

Other

TOTAL CUBRENT ASSETS
NON-CURHENT ASSETS
Receivables

investrenls

froperty, plant and equiprment
intangibles

Ciher

TOTAL NON-CURRENT ASSETS
TOYAL ASSETS

CURRENE-LFABILITIES
Accounts payable

Barrowings
Provisions
TOTAL CURRENY LIABILITIES

HON CURRENT LIABILITIES
Artounis payabio

Frovisions

TOTAL NON-CURRENT LIABKATIES
TOTAL LIABIITIES

NET ASSEYS

EQuITY

Share caplial

Resarves

Retated profils

TGTAL EGUITY

The abwvve cosolidated balonce sheet shoufd be read In conjunction with the aicmponying

Atus and disussion ond onclyss,

Consolldated

$000

24,627
2757
B8s
256
28,585

43,058
45,802
#9007
95,767
124,332

27,500
112
26,488

54,100

2,193
1,441
3,634

57,734

£6,598

25,400

$,604
24494
66,598

BOARD OF
DIRECTORS

Gegrge Chapman,

Non-Execative Chairman

vir {hapmsn was appointed Nos-
Executive Chairman in July 1999, Mr
Chapman is the Exesutive Chaleman of
G E Chapeman Pry Lid and Skyrall Pty
Lid, which developed, owss and
oparates the Skyrall Rainforest
Cablavay in Narth Queessland. He
previausly was Chairman of the Caims
Part Avithoity, was Chairman of
Tetecasters North Queensfand Lavited
for six searg and was a ditecter of The
Ten Group Limited and Ten Natwork
Holdings Uimited, Wy Chapawn holds
a Bachelor of Surveying from tha
University of Ousenstand and is a
Fellow of the Austzalian institate of
Company Direztors, Mr Chagran is
aged 62,

John ©'Brien,

don-Executive Poputy Chalvman
M O'irien was re-appainted s The
Fatalisator Adiinistration Boged of
Queengend i 1998 alter being &
member and Peputy Chalrmen
between 1996 and 1996, Ny GBrien
was appointed o the Board of the
Compeny in July 1999, Heds also
Chairrart and Propdetor of Pacific
Toyots In Calng, and a director of
Cairns Cyclures Rugby Leagus Hale
League Club and the Cairns Talpans
Mational Baskelball League Club, Hels
a formee Chatrman of the Calms fockey
Club and the Queenstand Bacddog
trdustey To-ordinating Commities,
#Ar O¥Brion 35 aged 50.

Dick Mctiwaln,

Managitg Director and

Chief Execiitive

Mr Mciwain was appointed a Dhirector
in September 1997, He joined TARY as
Chief Executive in PIRZ from an
execulive rofe In Australisn Alnes, He
fias also hrad priar experance iy the
mining indistey and broadeasting. He
helds & Bachelr of Arts from the
Univerdty of Queensland, and s a
Tettow of thae Australian lstitate of
Carapary Dlmctors, Mr Mdllwain i
aged 53,

Robert Bentiey,

Hon-Executive Birecior

r Bentiey was appointed to The
Totalisator Adminisiration Boaed of
Queensland in 1998, b Zeniley was
appointad ta the Roard of the
Comparniy i1 by 1999, He was
prevdosly Chatrman and Managing
Dirgeis of Austeal Plywoods Py 1id,
Chairman of the Phwoods

Wamulacturess Assedation of Australia,
haiman of Gwe Queensland Principst
tlub and Chairman of the (pawich Tt
€Club. He was alsa Chainman of the
fueensland Bzcing nadusiry Co.
Orginating Commites.  Mr Bunlley is
aned 57,

Johm Bird,
MaosnExecutive Director
v Bl wans appointed a Direcior of
The otalisator Admindstration Board 5f
Queersiand iz 1598 and to the Bosrd
of the Company in iy 1999, He it the
former banaging Partner of Browse and
Bird Certified Praciiing Actountants,
and currently Chairman of the Central
Queenslaind Hellzopter Roscuo Service
1t and o directsr «f Ergon Energy Pty
Lid. Mr Bied is siso State Treasurer of
the Australian Labor Pacy (Qid} and
Chairenan of the Quennsiand Labot
Grsup of Companies. He was.
pravdousdy Chaitrman of Mackay
Hacyieity Corporation, Chaftrman of
Muckay Hectricity Beatd, Chalrmsan of
Mackay Regionat Heaith Authority and
a Councilier of Pimcer $hiee Councl.
Mr Bird is & Fellow of the Australian
Sotiety of Cerdified Praciising
Accountants, a Fellow of the Taxation
Institute of Awstealie and » reglsterad
compary auditer, Mr 8ird Is 3 nember
of tha Austealian Institule of G

SAARC Region of Asia) of Lurent
Technologies Australia, Quesnsiand
Manager for ATET and Queensland
Marager of NEC Australis Bty Lid. He s
currendly Chalrraan of Gueensland's

o seations and bl tion
Agivisory Boand, and 2 Trestes of the
Lang Park Trast. Mr Myers was
previcusly a meraber of The Tolalisator
Adminitratian Board of Queenshard
Board botween 19920 and 1996, My
Myers i aged 46,

Helen Nugent,

Hon-Execittive Biractor

Or Mugent was appainted s Director
i by 1999, Sho is also # non-
eracutier drentor of Masguasdie Bank
U arsd Urited Energy L1d, as welf a5
biedng Bepety Chair of the Australia
Coumcil. Dr Nugent was pravieusly
Dirgctor of Stralegy af Wastpac
Baviing Corpoarstion, 8 hom-executive
director of Slate Sank of NSW, a non-
executive director of Marcantile Mutwal
Holdings ke, Prodeszor iy Management
and ddirectar of the Master of Business
Administration program o the
Sustrafian Graduate School of
Management, a Principal of McKingey
arwd Co, arsd the Deputy Chair of Opera
Austealiz, I 1999, she was Chaelrpenion
tw the Miniskerial Inquiry into the Majsr

gt

{Sireztors. Mr Bird is aged 54,

Graeme Fry,

Non-Executive Director

Mr Fry was appointed Dirctor in july
1999, Wir Fry & alse a Director of
Queenslard Cotdon Holdings Ltd,
Consalidated Manufacturing Industiies
Limnited and the Astralian Rugby
keague Foundation. He was previousky
4 Senior Partner at Doloitte Yauche
Tohmatsu, a director of Alkyas Fnergy
Ltd and of Seismit Supply interrsational
Piy Ltd, Mr Fry is a Sellow of e
Institute of Chartered Accountants, &
registessd cornpary auditer, a membet
of the Austeniian Institute of Company
[Hreckers, nd & mamber of the
Taxation lutibude of Australia. Mr Fry i
aged 58.

Wayne Myers,

Non-Executive Direztor

Ar Myars wis r-appointed 10 The
Totalisator Administration Boacd of
Guegnsland in 1998 and to the 8oard
of the Cormpany in July 1999, Since
1957, he bas been General fanager
Cusensiand for AAPT
Telerommunications Limited. He has
previpusiy held the pusition of Beputy
Chatrman and Managing Direckar of
the Glabal Private Systems Group
{Austrzlia, Mew Zealaad, and the

Fr ing Arts. Dr Nugeniis a Felow
of the Institute of Company Direciors
and ol member of the Australian
Institute of Company Diectors (NSW
Division} a5 well a5 3 member of the
Karvard Chib of Australia, Or Mugent
is agest 81,

Kevin Seymour

Hoe-Executive Director

M Kevin Seymour was appointed

to the Board of the Company on

1 September 2000, Mr Seymour s the
Chairman of Asadne Australia Lisited
and the Thalrman of Watpac Limited,
He has extersive expetience in the
vacing industry arad bs the Vic
Chairmran of the Alblen Pask Harmess
Razing Club. Mr Seymour aiss holds
board positions with sevaral private
cennpanies in Australiz and has
extensive property dewiopeoal and
businass exporionce, Mr Stymour is
agnd 40,
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TAR CQueensland Minited's Board of Derectar
Sesled L - B: [ohn OfBden (Bepuly
Chalonan), Ceorge Chapman (Chalemarg,
i Mctwain (Managing Dimstor;
StardBog L B John Blrd, Dr Helen Mugent,
Bok Ranthey, Gz Fry

imset Above - Wayne Mysis,

Below - Xevin Seymour

DISCUSSION AND ANALYSIS OF
CONSOLIDATED BALANCE SHEET

The balance st for the Consolidated Entity reflacts the following significant itemns

*

Cagh holdings of $24.6M will b adequate 1o rmeet ongoing operational
requiramants, minor acguisitions and dividend payments;

Fropesty, plant and equipment of 343.06M represents physical asseis at written
dowen vahze, These assels includde land and buitdings (predominantly Head Office),
wiageing equipment and computer systems;

Intangibis assels are $45.8M at wiitten down value, comprising Wagering Licences
in Queerstand and # Tialisator Licence & the Northem Taritory, Broadcasting
Licerices, bonitoing Opsrator's Licences and 2 sinor amount of goadwil.
Licinces are amortised on a straight-ling bask o as to alfocate their cost over the
pertogls in which reverue witl be earned. The Totalisator Bicence for NTTAB By btd
wag purchased just prior te year-end and care into effect oy 3 Ruly 2000, thus o
ansztisatian has been charged 0 30 jung 2000

Aceounts payable withe 12 months of 327.5M including product fee and
wagering tax for Jure 200G paid july 2000;

Employee provisions of $5.4M, of which 35.9M is estimated 16 be payable within
12 snonths incfude an amourt of 3338 grovided ot 30 June 1998 for
rethntaios payabile s a mult oF the Inbroduction of the Nethural tanguage
Speceh Renngnition (NESR) system. This amaunt continues to be provided far
hased 5o the success of the NLSK technologs:

Peipvision for dividend $13.7M allows for thie payment of a fully (ranked dividend of
10.5 cents per share;

Retained profits of 24,184, of which $8.9M i atiribitable lo amounts brought
forward [rom a famer sso-corporate entity, The Telaliseior Administration Board
of Quesnsiangd. This srzsunt has been supplemented by & 3545t adjustiment &s a
result of the introducties of e effect aecounting.

Discussion and
analysis of
consolidated

balance sheet

Cash holdings of

$24.6 million.
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Statement of
cash flows

inr the year ended 30 kawe 2000

Cash receipts

$1.5372 billion,
Cash returns

$1.3085 bitlion,

STATEMENT OF CASH FLOWS for the
Year Ended 30 june 2000

Lonsalldated
3408
Cash Hows from operating acifvities
Cash receipts & the course of operations 1,572,457

Cash returss to susiamers in the course

of operations {3,205,2946)

Payments to supshers, service providers

and employers (BF,764)
Payroonds 10 (aensland Governmaent —

wagering taxes (46,205}
Payments te Queerslandd Rating Industry ~

product fees (95,084)
truarest received 1513

Net cash faflow from
operating avtivities 38,531

Cash fiows From nvesting activities
Payment for purchase of contzolled entity,

ek of castr acquired {1305}
Payiments for property, plant, equipment

and Intangibles {23,558)
Procesds fram: sale of property,

plant ard etuipment 245

Net cash outflow from
Erevesting activitles {24,618}

Cash flows Fromm financing activities

Dividends paid 36,000)
Net cash outfiow from '

financdng activities {38,000}
et decrease In cash bold (22087
Cash at begineing of financial period 46,502
Cash at the end of financial period 24,515

The ahove consoliduted staterment of cush Rows showld be rend in cosjunciion wiil the
oecompanying Aates and discussion and nalysis.

Cornpany’s shared Intelleztual property
in the NLIR systemn by lizensing its
Interest in this techinology te <o-
devoloper YeCommerce Limited and
TABQ subscribing for almost 1.2 miiiion
of their &sted ordiary shares,

industry &
Government
Support

Queenstand racing received 392 million
in produtt fees dring 1999/2000, ploy
a numbet of special payments rom the
Queenshand Government on
privatisation. Fayments 16 the Racing
inchustry from TABG in 199871999 were
375X million,

The Queensland State Government alse
cantinued 1o share direclly in the
wealth created by TABQ theaugh
wagering taxes amd fees in 1599/2000
of 549.8 millien,

Public Sensitivity
to Gambling

TABQ reconnises that it carrles a range
of social resporsibilities as a sigoificant
supplior of wagering services in
Queenstand. Adlive participation on
the CGovamment’s Responsibin
Gambling Advisory Comimitiee i
secepsed as one of the more significant
opportunilies to develop a better
understanding af the unique
recreational benelitz avaiiable from a
skill-based wapering service which is
supported by a full array of bettfng
information,

TABQ will eoriinue to acknowdedge
community views on gambling, and
promons the responsible sajoyment of
its services. We cannot ignore the
ohligation we fave ta the Bacing
fndustry to secre the lutwe of an
activity which has bean part of the
Austealian recreationst landscape for
alrsast 200 years,

Forecasts, Proformas
and Real Profit

Finally, the actual alter tax profit of
$23.5 mifiion Is the result of trading
usnder bath fovernment and private
owenesziip. The after tax profit would
have been approximately $15 million ¥
TAHBE had beer & Hsted company
thrughout the entire reporting pericd.
This compares with 2 proforna forecast
of $14.2 million in the Sluse Gifer
Droturnent published last October, and
i3 the mare relevant base for forming 2
viewr on the futire potential of TARG.

(M i

R [ dclveain
CHIEF EXECUTIVE ol
MANAGRIG DIRECTOR



Cur ongoing
investment in more
efficient service delivery
systems continues to
be an integrol part
of o strategy to
imprave earnings.

Gaming Services

TABCYS gaming services business i
producing geod seturns from the
Lompany's eardior invesiment iy
garming systems. The scquisition and
integration of Golden Gaming Pty bl
from Golden Caskad Lotlery
Corporstion Limited has delivercd the
market share needed (o Justiy an
ongoing investment in tha
maintenance and development of new
gaming Sysierns.

This market share was further enhanced
Ty the past year end acouisition of
Taitersall’s Gaming Systarns Qid Py Lid
which added approximately 1508
gaming machines 1o those monitered
by the Compary.

Business Strateqgy

TABCYY participation & the
cangadidation of the garsing yervices
angd wagering businesses in Queenstand
and elsewhere has proven to be a
sound Zavestment strateqy, This
strategy has snabded TABQ to build an
its competencins, and has produced
irnenedliabe returs,

Mearsedile, TABQ will continng 1o
progress opporlunities ta improee i
efficency, and remain shead of the
market. The archileciur of
wwsy.tabg.com hat been overhauled,
ang the next genmrstion of our fully
slectronic [aterective reidifing systams
wefil apply the essons feamed from the
re-development of wesstaba.corn and
ke eatly versions of the interaclive
paind.olaale betting information
systems.

Dur grgeing investmant in more
officient service delivery fystems
continues to be & integeat part of a
stratogy 1o improve eunings, The
preferrad sirakegy s to fake full value
from the development and swnersiiy
of any new syskams, This has included
the oppariunity to exploit the

DISCUSSION AND ANALYSIS OF
STATEMENT OF CASH FLOWS

Cash flows frorn operaling activities were $1.57 biflion K the vear to 30 June 200G,
These cash Hlows are provided predominantly (more than 9995 by race wagering
activity, and supplemented by revenue frams qaming machie owmaiioring and
services, commissinn from ratadiing Keno on hehalf of the licencs hokdar, renting
equigment to agents and providing poating facilities on a fee for sirvice bais to
fotelgn eperetogs. {ah Hows from wegering activities are predominantdy {more than
999%:) sales of Lolling products, supplemented by other cash Hows assodiated with
wagering sueh as oot movements i telephone betling accoant balances and security
deposks received from agents.

Cahr seturns 1o customers {$3.31 billien) were predomioantly {more than 99%) for
the payment of winning dividends to wagering custamers.

Paymenis to suppliers, service providers and emsployees (388 million) Included the
follewing:

« Commissions pald to agents for selling wagerng produtts - B36M;
+ Safaries st onecosts paid to aid on behalf of employess - 32384
» Cosig associated with otcupying freshold and leasehold properties - 36M;

» Cost of peovidig information savices, inclading extenshes radio petwark,
Sky racing vision, newspaner form and Austext services « $6M; and

» Al other cash operaling ewenses - 3170,

Additionally, $46M was paid to the Queensiand Gavernment as wagering taxes, and
the Guesssland Racing Industry received $96M {with a further 340 and $8M
respectively awing at yeer end).

An amaur of $1.5M was received as interest on cash holdings, setwithstanding a
substantial diminution s cash in November 1999 due to the payrment of o spadial
dividend of 3368 1o the State of Queensiand.

Lash fieaws from investing sctivities Include $1.38 paid for the acquisition of Gelden
Liming Py UAd from Golden Casket Lottery Corporation Limited, adding around
3,650 gaming machines to the Consolidated Entity's gaming Inisiness.

A further 323,604 was expended on property, plant and equipraent, incuding the
payrient in Jate fune of $BM4 to acuice 2 Hstalisator Litenoe & the Northern Reritory
effective from § fuly 2000. Property, plant and equipmant inchudes the developmant
of Matural Language Speech Recoqnition lechnalogy, continual development of the
wagesing systems, the contianing refurbishment and upgrade of betling premises
and the deployment of wageaing equipment for fhed prive sports belting.

Discussion and
analysis of
statement of

cash flows

Queensfand Racing

industry received

298 million.
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R Oppartunities f’
Improve garmings
wilf rely heavily on

the introduction of

Natural Language

NOTES TO THE CONCISE FINANCIAL REPORY

for the Year Ended 30 jJune 2000 Speech Recognition

This Concise Financial Report relates to the Consolidated Entity consisting of TAR calf hand fﬁ’}g

Queensland Eimited and the entities it controfieq at the end of, or during the year
ended 30 june 2000. The acenunting policies adopied are consistent with these of

MNotes to the

the pravious year.

1.

SEGMENT INFORMATHIH

The Consolidated Entity operstes predominatedy in the leisure and enterlainment
indusiry in Australia. Activities include the provision of wagering, gaming and
related broadcasting services and faciiitles,

technology.

Off-courss fnch wapsiing, fixed price

Fastuse opporiunities to Improve the

Tercitory’s race broadkasting service

sports belting, and the rapid cartiings feorn the wagering business with the RadiaTAB progeam provided
. . development of TABG's gaming will zedy heavity on the introdugtion of TABLY's wholly-sswrect commercial
concise financial 2. DIVIBENDS 2000 sswk’:)f Business, all wmzziﬁeégm Maturat Language Speech Recognition ?ayce hroad::asteg%mmﬁng Station
5000 detver revenue growth in 199242000, {NE3R) caf handling technalogy, and 41P Pty Lid, have provided TABQ with
report Ordinaey Shares The mix of revenue, and continuat the extension of TABDYs retaiing e oppartunity to extract early profits
p Special dividend pald 1o stlustments to costs, have snabled us systerns into rigw mackals, from the extension of TABQ's retailing
State Geversment of Queensiand ta inctease earaings befora interest, MNLSR is an Invesiment o call handling systems into g new maketniace.
for the year ended 30 Jung 2000 an 9 November 19592 36,600 1a:ges, “i?gg;’?hﬁ“{d ammt‘lisaziun, ;i?adw Whé:"* ::g“;; teémem;er!\rice int £ +
. and exce 2 forecast an ivary costs, I is expected to process
Finat dividen] of 10.5 cents per fully pald profarema mrofits feom the Share Offer i 30 209 of the 13.4 mllion F f e'_res ,ln SPOTS
ardinary shave recognised 23 & fability and Documant wisich was usad by investors telephone betting calls currently bet img is alr {?Gd}‘
expacted b ke pafd on 27 October 2000 o purchase shares in the Company in handlad by operators each year, smply f s
Franked ot 24% 13,734 Navember 1959, by enabling a compuber to hear, our times the levels
Franked Dividends Race Wagering e s e, ey of FootyTAB.
The franked portions of the dividends proposed as at 30 June 2000 will be franked . tabour and parking costs e abvious
out of existing franking credits or out of franking credits arlsing from the payment Gif;g:m; {:;;ce wagzlz_@ ;&izdgzw:th, for & husiness wiich expariences short,
of incame tax in the yesr ending 3¢ june 2081, & e $hilt toward high-¥ P
yes 930t types, and adjustrents to the amount sharp peakes in demand. spﬁfts Wagering
deducterd fronm individual wagering TABQS wortsdwager“uzg usinags bas
: A 3. EARMINGS PER SHARE qols, provided the foundalion for e s 2 grown beyond FootyTAB o Hxed price
Lar rungs per 2000 Ell_g% ;::ﬁwm in race wagering IOV ded TAB Qwi th betting. Fixed price beiting was fost
. revenue, The average deduction lrom ' offeretd by TABG in September 1999
I Basic eatniiigs per share 18.0 cents pools in 1E99/2000 was 15.7%, This is the opportunity to withs the asslstance of TABCOR's
Share 18.0 cents bielow the allowable maximsm of 16%. "tab spartsiel” book building sesvice.
No zdjustmard has been made i the abeve calenlation in relation ts movaments extract ear]y proﬁtg It ix supportad with interactive
in shase gapital prior 1o 15 Movember 1959, the tisting date, Tiws is no material The race wag;:?egf b?mas;; alsg it;\forrr;fl?m mks in aaer;:ies; g
dilf fi T i sharn, conbinues to it {rom: the ' ranches, a0 cipating hotels an
erefice beween basic earnings per share and dluted carrings per progressive conversion of the retait ff am ff'?f,’ extension E}f chibs, This service s alse @esiable on
network o electronically supposied B e wwwitabg.com,
4, EVENTS OUCURRING AFTER BALANCE DAYE raceday inforenation systers, ard the TﬂBQ 5 fetarlmg
Since the end of the Enandcial year TAB Gueensasg thmited hay acoidrad Tattersalls mare efficient handling of the recent interast in sports betting & slrendy at
Gaming Systeras Qd Pty Lid. This acquisition facreased the aumber of gaming rapid Qrowvils i the sales delivered by SYStﬁ’mS into g hew four Himes e lovels experienced when
machings monitored by the Consolidated Erdity Ly approximately 1500 gaming telephone and wwwi.tabg.com. Fully 328G relled on FootyTAR giune. Win
machines, elec wonic infarmation distribution rates have regularly achivved double
systems are afready supporied in 38% marke f}‘i’fﬂce‘ digits,
WT TAB Py Litf commonted tading under its Tolaisator iicence in the Northern of all retail sites, Mearwhile, talephone
Tenitory on 1 July 2000, and internet sakes have e 1o 23,79 X
of all sales, after being 16.5% two Haamwhile, the Northern Terriiery TAB
yRars age. acquisition Is expected o add
5. FULL FINANCIAL REPORT approsinately 5 cont to eamings par

Further infermation can be obtained from the Bl Annual Repori fwhich compeises
this Concise Report plus the Annual Financil Reporty which s avalisble, free of
charge, on sequest fram the Company, A wupy may be requested by calling

1800 333 653, Ateraatively, hoth the Annual Financial Beport and the Corise
Repart can b accossed < the utormet at wwwiiabg.com.

share after @k in 2000/2001, The
installation of TABLYs systoms inte the
Terriiong, and the substitution of the
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Notes ta the Concize Sinanclal Report for the Year Ended 30 June 2000 {Cont.}

- &, DIRECTORY: AND SENIOR EXECUTIVES' EMOLUMENTS
Tha total remuneration receivad of dure and recelvabie by Directors of the

Dear Shareholder

The tarsitlon from Govmment o
private avwnership In November 1999
dorminated TAL Cureengland Limited's
(TABG) corporate and firandal
activities in 1999/2400, The Company
ended the fingacial year in the harkls of
fust aver 160,000 indbddual and
institutional sharehweddors,

Forecasts in the Share Offer Bocument
used to transfer TABL brom
Goveeniment to private swnciship
provad 1o be 3 reliable indication of the
notentist of our business i 199342000,
Beth sarnibngs before interest and tax of
$27 .4 enilfien, and profit after tax of
$23.3 millton, were siightly better than
Torecast. These results provide the
faundation for further growth in
eArNings.

The rasulls weis largety achieved on
the back of growil i ofl-Couse race
waggeting ravaie, the intredutiion of
fxed peice sports betting, aad the
expaasion of the gaming serviges
buringss. These activities continua ta
Gl profits from the more sfficient use
of the Company's exiding retailing and
technical systems. This strategy will
untold fusther in 2000/2001 with the
acquisition of the Kortharn Territory
TAB and Tatiersadl’s Gaming Systems
Qld Pty Lid.

teanwhile, your Board contimes to
revview the potential to use the
Counpany's strong balance sheat o
consolidate its current business, and
poiitien it for the eventual iemoval of
restrictions an is ownership during
2024, This Inchedes the opporienity to

sffer a comersione sharehokding of up
to 20% of the Company’s shares to 2
single endity

Your Directors have taken the view that
the premature introduction of 3
comerstene shareholder could reduce
the potential t form mors suitable
commercial alfances, Shargholders can
be stiees that the Boawd will use Its
wnicue Sentrol over e register enly
when 4 3 Braly o maximise the vahie
weatiable from uitimately being 2w only
listeed $AB In Australia to have 2 Bexibie
ownership structure.

Current cash holdings
will be used to grow
the business,
and Improve earnings
per share.

In the meantinie, the current cash
foldings will be used to pursue

apporiunities 10 grow the business, and

HRpIGYE QAININGs per share with
sequisitions which axpleit our strersgths
sad iMmprove o Lompetitivensss, We
will consider other aptions for dealing
with ihe Company’s under-gesred
balance sheet unly ¥ fusther
appottunities to bulid the business faff
o emerge.

Thi praspects for the 2000/2001
financlal year are encouraging. The
integration: of the recent acquiiitions,
cninuing grawths B sports bottlng,
and & more favourgble racing calersdar,
suggest that profit next year will
comlortahly exceed the pre forma
forseast teom the privatisation Share
Ofer Bocument for 1999/2000 of
14,9 mitlion,

The Share Offer Document indicatest a
dividend of 10,3¢ per share woeuld b
paid in Ocleher, Yougr Ulreelors have
datermined that ths dividend be
increased (o 10.5¢ ger share and wil
be gald on or about 27 Octaber 2200,

v

Gearge Chapsrvan
CHAIRMAN

Compary for the year ended 30 June 2000 was:

Directors of
Entitles In the
Consvlidated
Entity
2000
H
Income paid or payable, or otherwise frisde
aviifable, to Direclers by antities in the
Consoficated Entity and refated parties it
cormrection with the management of affales
of {he parent entity o iz cantrolind entities
{excluding value of sptions issued to the
Managing Ditectar), 963,263

The rzanbers of parent entity Directars whose total income from the parent entity
o relaked parties was within the specified bends are as follows:

3 H
40,000 - 49,993 3
50,008 - 59,9%% 3
90,008 - 99,959 1
5000 - 579,999 H
Exeeutive Offlcers’ Resuneration
Executive
Giffcers of the
Consolldated
Entity
H
Femuneration zecaived, of dae and
receivabde, from entities in the Consolidated
Entity snf related panies by Australian
based executive officers (Inchuding the
haarsting Diractor) whose ratiunemtion
wias at Inase $100,000:
Executive ¢ificars of the parent ety 1,564,001
Execulive sificess of other entities in the
Consalidatad Entity vl
1,693,779

Notes to the

concise financial

report

for the year ended 3§ fung

Fully franked dividend

of 10.5 cents per share
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Notes to the
concise financial
report

tor thie year ended 30 June 2000

Totaf number of

employees full-time

ard casuals 754,

Notes to the Concise Financial Report for the Year Ended 39 June 2000 (Cont}

The rurdaes of Australian based executive afficers (including the Managing
Diverion wisse rermureration fram entities ia the Consolidated Entity and related
parties wis wiihin the speciffed bands are as foliows:

Executive
Offlcers of the
Consulidated
Entivy
b M
110,000 - 119,953 1
120,000 - 12359 H
130,000 - 139,598 1
150,000 - 159,999 2
170,000 - 179,999 1
240,000 - 249,999 1
S70,000 - 579,999 1

7. COMPARATIVES
TAB Gueensland Limited was incarpovated on 1 july 1299 aiwd operates under s .
regimae that is significantly diffecent from its predecessor, The Tolalisator
Adrnlstation Board of Quesnstand,

Tie 50 the misleading naturs of comparisons hetween the twoe entities, ASIC bas
determined that Class Order 82/1416 apnlies, granting refisf from moviding
corppatative figures in the tirst yesr of aperations of an entily that has aot
previcusly prepared finoncial reports in accordance with the Corporations Lawe

Further financis information can be oblalned fram TAB Queensland Limited’s

Annual Finaacdsl Report which may be cltained free of charge on request te the
Company’s Share Reglry on 1000 333 G535,

DIRECTORS’ DECLARATION

Tn the opirion of the Ditectors of TAB Queensiarsd Eirailed (TABTG) the ascompanying
Condise Hpancisl Report of the Consolidated Eadity, somprising TABQ and its controlisd
enlities, for ihe year ended 30 fune 2000 seb ol o pages 18 1o 26;

{a) has baen desved feom or I5 consistent with the tensolidated Annuat Finsnglal
Raport for the finandal yeayy and

by complias with Accounting Sandard AASE 1029 *Cancise Rnanclal Reponts®,
Dated at Brisbane this 13th day of Septentber 2000

Signed in avcordance with a ressiution of the Directors:

/éj)/[jfm%’\/

R & Methwain
Managing Dirsctor

G Chapman
Chalrman

HIGHLIGHTS FOR 1999/2000

Activitles

sy 1998

* TAB Cueansland Limbted gronted exclinive Sports and
Race Wagering Licences.

September 1299

* Launched retall fixed price spods betting on 4 wite range
of sporting events,

» Acquired Colden Gaming Piy Lid expanding the Group’s
gaming machine monitoring busingss,

MNoverber 1999

+ Aderitied 1o the oifickal st of the Australian Stack Eschangs,
Apsl 2000

. ;S_f;cted #5 the proferred purchaser of the Northern Teriesy

june 268
« Completed acquisition of the Norhern Temritory TAB,

+ Awarded Tolafisator Hoende to canduct race and spowts
wageting in the Mocthars Territory

Commenced apemstion of the Natural Languge Speach
Recognition System {NLSH).
+ Licended NLSR intellectust progerty dghts 10 VeCemmerce

Lhenited and subscribed for a ghare placernent in
Vel omemerze Limited,

»

Finnneia¥

2000
Total Revenie $269.3M
EBITDA 3374M
211 $27.404
Profit before Tax $2R.9M
Prolit afzer Tax $23.5M
State Gambling Taxes 349.2M
Revenue generated for the
Queensiand Bading ndusiey $92.0M
Ky Ratios
Earnings. per Share T80 cents
Drivigend per Share {ully feanked} 14,5 tents
Return on Shareholders’ Equity 18%
Number of Employeas (including '
fulltime and sasuat as at 30 fune 20003 754

Number of Shareholders faz at 30 June 20083 143,528
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The transition from
Government to
private ownership in
November 1999
dominated TABQ's
corporate and
financial activities

in 1999/2000.

To the M
Limited

Svopn

We have audited the concise financlal
roport of TAR Cueensiand Umitod {the
“Company™) for the Snandsl yeur ended
33 june 2000 as set out o pages 15
26 in order Lo express an opinion on il 10
1he members of the Compary, The
Company’s Birsctors are fesponsible for
the concise financiat repors.

Our sudit bas been condected In
accardance with Austealion Assiiting
Stendards o provide sessorsbln assumnee
a3 to whethor Lhe concise Envenial report
i fre of epterial misstatement. We have
alse prevformed an independent audit of
thie full Sranciat cepot of the C

for the fsenicial yoar ended 30 June 2008,
Cur audit report on the full Anancial
raport was signed on 13 Seplember 2000
ared was not subject o eny gualification.

Our precedures In respect of the audit of
the concise financial report included
testing that the information iaciuded in it
is consistert with the full inandial repere
and exarnination, sn &t basls, of
evidonce suppotiing g amounts,
discussion and analysis ansd other
disclosteres whith were not diredtly
derived Forn the full Bnandat report.
These peozedures have been dndertaken
4o o aes apinion as to wheder e
concisa financial report complies with
Austrafian Accounting Stancard AAS8
1039 Conclse Financiat Reports in that, &
all material respects, & b prosenied faltly
b accordance with tist standard,

The audit opnlon expressed i this report
haz been formed on the siwve bagy,
Audi¥ opinlon

In our opiltion, the concise financal
repart of the Company complies with
Accounting Standard AASE 1099
Conclse fnanclal Reports.

PricewaterhauseCoopars
Chartered Aciourtants
B o, &

8 § Delaney L
Partner P .

bors of TAR O

Brishane
13 September 2000
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Harna of Sharcholder Numnber of Parcentage
Ordinary Shares Held
1 Rublton Nomnees Ply Ltd 2737403 592
2 Chase Manhattan Nominees Limited 743,373 5.67
T Perpelual Nominess Limited (ese 0 3,548,422 ! 2.7%
4 Permanent Trustee Awstralla Linited (FLo020 A/CH; 3,116,968 ! 2.38
3 Camensland Investisant Corporation C 2,535,000 i.94
& Seymour Group Py Ud 2,220,000 1.70
7 National Norninges Limited 2162329 1.65
8 Perenzmens Thsstes Austrafia Limited oz 80 2,134,983 1.53
2 Kayaal Pty 11 2,100,000 1.61
3 Solid garth Pry 11 2,100,000 151
TEWEK Pry Lid 2,100,000 1463
12 Westpac Custodian Nominees Lirnjted 1,209,336 iR -74
13 AMI Life Limited F27,548 [1E-1:3
14 Perpetual Mominess Umiled aos veg ; 635,295 .48
15 £1 Custodial Servicas Pty Umited guecutag 544,932 9.42
16 Cricorp Mominees Ply Limited . 50T, 547 938
17 Travelon inurnce {Agencies) Pty Eimited 500,000 6.38
18 CS5 Boand 486,823 837
1% AMP Neminees Pty Limited 458,870 635
28 Commonwealth Tustodial Services Limited 455494 | 0.33%
Totd 42,691,154 32.65%

Subistantial Sharehalders
At 4 September 7608, the following anbizs were contained in bhe register of
substartial shareholdings with respect 1o the Campany's ordinary shares:

Sharchaidings Number of Shares
Safid Exth Ply Ltd :
{by notics dated 16 December 1999 £.808,710
Corwicnwealth Bank of Ausiralia
(by rtice dated 3@ August 2000} 6,912,418
Guiness Peat Croup pit
{by natice dated 27 fanmiary 2000) 5,636,936
Peepetual Trustees Ausiralis Umited
{&y notice dated 18 Apdd 20003 %740,371

Distribution of Sharcholdings (a3 4t 4 Septeraber 2000)

Numberof | S of - Number of

]
Range E Holders of

Holders  Shares

Ordinary

Shares
t - 1,000 shares 9,325 20.82 42,793,076
14861 . 5400 sharey 7,821 7.95 8726174
5001 - 10,004 shares ' 876 0.89 £,610,304
10,601 « 300,000 shares 38 &30 F 33,0904
100,601+ and over Lis 0.08 43,387,352
Total | 98,370 % 130,800,000

% of
Shares

36.54
1532
5.05
853
327
0%

Haires batid g stesly A2 ¥ pnbenn

Holders of NonMarketable Poarcels
AL 4 Seprember 2000 there were 148
sharehalders (olding a total of 13,955
shares vtk less than a marketakle
parcel of the Company's shaes (being
233 ar fewer shares),

Vating Rights of Shareholders
Tha fully paid ordinary shareholders of
the Company are enlitled to vote #t
any roeeting of the Mambers of the
Carmpany and telr voting rights are:
» o1 a show of hands - one vole per
shareholder; and
=gn apall - one vole per fully pakd
orelinary share.

Shareholder Restrictions

The TAB Queensiand Limited

Privatisation Act 1997 {the "Act") seix

out two classes of resirictions In reletion

to shareholdings ia the Company. All
shazebelding restriciions in the Act
¢xpvire on 31 August 2004 snd In
surmmary the restrictions are;

1. Ho entity, sther than an exempt
entity or an appraved comerstane
westor, ey becorne entitied o
more Lhas 16% of the valing
shares i the Company.

2. Only one entlty st any ime, which
is designated as the comerstone
Iwesior by the Governoriy
Soyneil under the Act, may
become entitied to up to 20% of
the voting sharas in the Company.
in the event that there s a
cornerstonea investor in the future,
the corngrskene ireeesior can net
sall down s sharehiolding in the
Campany for a perfod of tw years
frorn the date that 3 first avguires
shuseas as the prescribed
comerstone investor withowt the
puior approval of the Minister
responsible for sdulnistering the
Act. At the gite of this Concise
Report na coraerstane rvestor had
been prescried uncier the Are.

On Matket Bup-back
Thwere s no carcent an-market buy back
in vespect of the Campany's shares.

To b the leading pravider of challenging, exciting and

rewarding betting and entertainment services,

We gim to achleve this by:

L 4

understanding our customers” needs and imorket
apportunities betler than our compstitors;

rapidly implemerting profitable products and services to
meet these needs;

inviting our people to apply their expertise to deliver results;
continwously fmproving our perfarmonce;

pursuing growth opportunities i new business consistent

with our strengths.

Thereby:

generating the profit reguired to grow the business and

support our sharehaiders,
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Awnrnel Reparg

3 g winh o obilaia i 3B Armnan Hepost
fovhic I coropriaes his Londse flepon pas
Fa Avrurad il Repoet} ploase contacs
1AR Onvesnhasd THlesl's b e Besmiey 6n
TROG 33404 Tl Aninal Finan ul Repot
vl B peesdded dree of chasge. A wopy
OF s doria Bepropl Supl e Aesuat
Pt et #eguset oo b found anoaur
inteinet sy, vrvsatabsep com

taportartt Moge

e hnaieia! daements il dncbmues
copeagied i thiv Condise Hepert b
Boewr cdooved beam e Ananal Feoncial
gogrot e Comese #epod doey ot
prowike o Bl an wirlsetatstensy of ke
faranicial pestoninioie,  hedeciad padiiion
wiith it ancd Divesting auiivites of
the Camofilatedd Lolity os B Acacal
Hssgwial Bepond,

GENERAL

INFORMATION

Reglstered OHire
Fiuaensiend timited
Sandgate Road

hian Brishane Qid 4010

Telephone: (07} 3262 6666
Facsimile;  #07) 3262 30314

‘Campany Soceetary

Barrie | Fletton

Share Registry

Compultersisare Registry Services Ply Ltd
(PO Box 523

fBrisbane Qld 4001

Telephone: 1800 333 083

Changs of Address

Shasehedders should advise the Shae
Registry Immmociately I wiiting as soon
as their addross changes. Broker
sponsored shareholders should advise
thelr spensoring broker,

Annual General Meetiy

The Annual General Muosting of the

Company wlil be held at the Silks
A

Stock Exchange Listed Sucurition
The Company's shares are fisted on the
fasslesfian Stock Exchange (8K} The
ASX code s "TQL",

Hey Dates®
Crividend payment §
27 Octobar 2000
Annual Gergesd Meeting
17 Moveriber 2000
* Lfittes iy be subjoct ts changs

Consotidation of 5% retmldinys
Fizase contact the Can

Registey if you have rece

one Cancise Rﬂport For lhe sam

Tax File Namber

Shareholders whe have not provided
thelr Vax file number and would like
d so should contact the Company's
Stare Registry an 1800 333 083, The

Australis resident shureheiders who
have not spplied their Tax Fil
MNumber o1 exemplion detal,

Direct Craie of Dlvidends
Shareholders sy nominaty
Hnancial institution secount in
Ausiralia into wizzc?s dividend
prayments ma; eredite

Plzase cont: e Company's Share
Eivg;slry on T8UG 323 053 for afarm
to make such nominztion,







ltem for Decision

AGENDA ITEM 5

REPORT ON GOVERNANCE AND NOMINATION COMMITTEE

Distribution: Tattersall’s Board

: A meetling of the Governance and Nomination Committee was held on 30 August 2007.
C Matters Resolved by the Commitfee

As a cansequence of that meeting the members resolved to recommend to the Board
the following:

1. That the amendments to the Independence Criteria shown by way of mark-up
in the attached schedule entitled “Independence Criteria Schedule” be
adopted. :

2. That, in accordance with the Independence Criteria, all of the Directors be
considered as independent except for:

{(a) Dick Mcliwain as a consecjuence of him being an executive of the
Company; and

(b) Bob Bentley as a consequence of him being a person otherwise
associated indirectly with a material supplier to the Group.

" 3. That the Charter be amended to delete reference to paragraph 3.1.6 of the
Charter.

Paragraph 3.1.6 provides "Members will be appeinted for a three year {ferm of
office with staggered anniversary dates.”

4.. That the Board support the re-election of the three retiring Ditectors
comprising Messrs Boon and Jamieson and Ms Cattermole.

Matters Noted by the Committee
ltwas also thought appropriate to draw to the Board's attention for noting the following:

5. The Committee resolved to adaopt a process for the evaluation of the Board's
performance which involves the following key steps:

M Provision of a Board evaluation questionnaire to Board members and
specified senior executives.

12
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(i) Preparation of an lssues Paper which will be prepared by the
Company Secretary in conjunction with the Chairman based on the
questionnaire responses. Results will be aggregated to preserve
confidentiality.

(i) The initial drafi of the issues Paper will be reviewed jointly by the
Chairman and the Chief Executive to [denfify any sensitive Issues that
need to be managed. The Chalrman will raise any sensitive issues
with individual Directors and any Issues with the Chalrman will be
raised by the Chairman of the Audit, Risk and Compliance
Commities.

{vi  The lssues Paper will be discussed at a Board meeting.

v) A debriefing session will oceur with those senior executives who have
contributed to the evaluation progess.

The evaluation of the Board’s performance is proposed {0 occur before the
AGM with the questionnalre to be distributed at or shortly after the September
h Board meeting.

A review of individual Directors will occur in the foliowing year.
6. The Commiites:

(i) reviewed and provided comments generally on the draft Corporate
Governance Statement;

(i} resolved that the information relating to its responsibllities and aclivities
contained in the draft Corporate Governance Statement be approved for
publication in the Annual Report,

Recommendation:

. That the Board resolve to adopt the matters recommended by the Commiltee as set out
Initems 1 - 4 above.

9ENN¥‘ GRAU FOR BOARD MEETING HELD ON 27.09.07
Company Secretary

2z
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R Bentley

L. Cattermole

NS
& Chapman

8 Jamieson

J Playoust

K Seymour

“z

Confinmed Details

Yes

N/A

Yes

“Yes

Yes

Yes

Yes

Yes

The Director is or has besn
a substantial shareholder of
the Company or an officer
of, or otherwise associated
directly withy, 2 substantial
shareholder of the Company

The Director is or has been
a Tattersall’s employee in
the previous three vears

The Director is or has been
a material professional
adviser or consultant to
Tattersaltsthe Group in the
previous three years

The Director is or has been
a matetial supplier or
customner of Taltesallsthe
Group or an officer of, or
ctherwise associated
directly or indireclly with a
matenial supplieror
cusiomer

Note *

S\LagabPENNYIndependence Criteria Scheduledos




e :Thaiﬁ?retzfﬁrzhas or has had

1 material contractual _ _
| relationships with X A X X X X X X
] Tettersallisthe Group other

than as a Director

| g. The Director's length of
tenure may materielly
Interfere with the abiiity 1o X X - X X X X X X
act in the Company's best
interests

7. The Director has any
materizl business or other
relationships which may
interfere with the ability to X X X X X X X X
actin the Company's best '
interesis

8. No other relationship exists
between the Director and X X X
Tatltersall's that may '
interfere with the exercise of
independent ludgement

NOTE: Family fles and cross directorshins may also be relevant in considering interests and relationships which may compromise a non-executive
Direcior's independence. .

Note ' B. Bentley is Chairman of Queensland Thoroughbred Racing Board (QTRB). Through Quesnsland Product Co. (QPC) QTRB supplies product to

UNITAB and UNITAB has made payments totalling $127M to OPC for the year ended 30 June, 2007. As a consequence, praviously UNITAB had
considered B. Bentiey notto be independent as he did not meet criteria 4.

SakegahPENNYNndependence Crileria Schedule.dog

LEE ONY




	Statement

	Att 1

	Att 2

	Att 3

	Att 4

	Att 5

	Att 6

	Att 7

	Att 8

	Att 9




