TATTS GROUP LIMITED

ACN 108 686 040

MINUTES OF MEETING OF THE GOVERNANCE AND NOMINATION COMMITTEE
HELD AT 615 8T KILDA ROAD, MELBOURNE, VICTORIA, 3004 ON WEDNESDAY 25
AUGUST, 2010 AT 4.00PM

PRESENT: Harry Boon (Chalrman) {by phone)
Bob Bentley
Jullen Playoust
Kevin Seymour
IN ATTENDANCE: Penny Grau (Company Secretary)
APOLOGIES: Nit

ANNUAL
ASSESSMENT OF
DIRECTORS
INDEPENDENCE:

Director leaves the
meeting:

ANNUAL
ASSESSMENT OF
DIRECTORS
INDEPENDENCE
Conf:

Director rejoins the
meeting:

The Chalrman spoke o the paper titled *‘Annual Assessment of
Independence of Diractors’.

It was noted that there was no heed to change the criterla for
assessing a Director's independence.

The Committee assessed the independence of all Directors
other than Mr Bob Bentley.

Bob Bentley left the meeting.

A discussion occurred about the position of Bob Bentley and
whether he is independent. Kevin Seymour Indicated that due
to a restructure, Racing Queensland now controls 100% of
Queensland Race Product Co which has an agreement with
UNITAB. Therefore, In his opinion, it Is even more important
not to declare Bob Bentley Independent.

It was RESOLVED to recommend to the Board that Bob Bentiey
continue not to be considered as independent.

Bob Bentley rejoined the meeting.
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PROPOSED
AMENDED
CHARTER:

In relation to the non-executive Directors other than Bob
Bentley, there was no additional or new Information known to
the Committee to suggest they were other than independent,

It was RESOLVED to recommend to the Board that each of the
non-executive Directors are Independent (other than Bob
Bentley considered above),

It was further RESOLVED to recommend to the Board that Dick
Mcliwaln contlnue not to be considered as independent by
virtue of his executlve role,
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As an additional item, the Committee discussed the need for a
policy regarding the appointment of executlves to externally
paid positlons. It was noted that executives currently require
the consent of the CE pursuant to their employment contracts.
However, in addition, it was thought appropriate that the CE
discuss any such requests with the Chalrman prior to providing
that consent.

It was RESOLVED to recommend to the Board that it adopt a
pollcy whereby the CE confer with the Chalriman regarding the
requests of any executlves to he appointed to externally pald
positions, prior to providing any response to such requests.
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CONTINUOUS There wete no contintious disclosure issues ralsed.
DISCLOSURE
ITEMS:

CLOSE: There being no further business, the Chalrman closed the
meeting at 5.20pm,

Slgned at\a true ®nd correct record

{)
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Adgenda tem 4 - Annual Assessment of Independence
of Directors

Distribution: Governance and Néminatioh Committee members

BACKGROUND
Section 4.5 of the Governance and Nomination-Committes provides as follows:

“4.5.1 — Review the criteria for assessing a Director's tndependence adopted by
the Board.

4.5.2 - Undertake an annual assessment of, and make recommendations {o the
Board regarding, the independence of each Director and ensure appropriate
disclosure is made in the Annual Report.”

Principle 2 of the Revised ASX Corporate Governance Principles and
Recommendations 2007 {Revised ASX Guidelines) underpins these paragraphs
contaihed within the Charter.

Review the Criteria for Assessing a Director’s Independence

The Commities reviewed and amended the indepsendence critetia at its May 2008
meeting to more closely align with the criteria suggested by the Revised ASX
Guidelines. No changes have besn made o the criteria contained in the Revised ASX
Guidelines singe that time. The Company reported against the current independence
criteria In its 2009 Annual Report. Provided the Commitiee continues {o consider the
criteria to be consistent with indicating a person’s independence, there would appsar to
be no reason to amend the current criteria which is set out in the attached table.

Annual Assessment of Independence of Each Director

The attached table sats out the posltidn relating to each Director in relation to each of
the independence criteria.

An assessment of each Directer's independence needs to occur in order for the
Committee to make a recommendation to the Board regarding the independence of each
Director and for that result to be appropriately disclosed in the 2010 Annuai Report.
As al the date of this paper:
{a) D. Mcliwain is not independent given he does not meet criteria 2; and
(b) Consideration needs 1o be given to the position of Bob Bentley in light of
Criterla 4, The details in relation {o his situation are specified in the table.
Previously Mr Seymour’s posifion also required consideration. However, as

he resigned as Daputy Chairman and Director of Queensiand Harness
Ragcing effective 1 July, 2010, this Is no longer necessary,

Pagetof2
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it should be noted that the Committee resolved in 2007 — 2009 that Mr Bentley was
not independent in similar circumstances. The determination in 2009 was made after
oblaining from Mr Bentley further information regarding the arrangements and
praclices he employs when he perceives a conflict of interest between his role as
Chairman of Racing Queensiand Limited (RQL) and a Director of the Company.

Mr Bentley has advised the following:

(a) he is not a director of Queensland Race Product Co Limited, the supplier
to UNITAB Limited — ses attached diagram which details the structural

arrangements;

()] at each meeting of RQL he declares he has a conflict of interest by virtue
of his position as a director of the Company;

(o) where there is, or could be perceived to be, a conflict of interest between
his duties to RQL and the Company, he does not receive the RQL papers
relating to the issue and he absents himself fram the discussion and is

‘not present to vote on the matler;

(d) he does receive the minutes of the Board meeting which detail the results
of any discussion from which he has absented himself;

(e) he exercises his obligations of confidentiality and does not pass onto the
Company any caonfidential informatian in relation to RQL. and vice versa:

The Board foillowed the Committee’s recommendation.

Recommendation

That the Committee assess the independence of each of the Directors and make
recommencdations to the Board regarding the independence of each Director.

Penny Grau %
GENERAL COUNSEL & COMPANY SECRETARY

For Governance 8 Nomination Committee Meeting held on 25 August, 2010

Page 2of 2

CON2.127




20p°QL0Z 9inpaysg ey

w7y eauspuadapuy

¥ way epuabyysnbny gz ACD0L0DIALLINWOS NOLLYNIWON % ZONYNYSACS\SIALLIANOD T (UVOS\SISSANISNE SHONEESTNOWNODND

¢ ION

» FION

J8uloIsns

Jo szyddns jeusie

& M Aosapul Jo Ajpoalip
¥ POIBIDOSSE SSIMIBYL0
10 "o 18o1o ue 1o dnolg
ol Jo JsWoisnd Jo Jalddns
[ellaielw e st Jcalg ayl

"sseaf a1y snoinald

s L papinoad soinss By)
Ulm pajeoosse Ajeusiew
e safoidwe ue 1o dnoig
21} O] WUBYNSUOD IO J8sIApE
[EUOISSS04d [BUSIRW B
Ueay sey Jo s;Jopalig syl

‘piecg au

us Buinies pue uawAioidwe
yons Burseas uasmiag
SIBOA dalY} 1Se9| Je Jo

¥ pouad B ussqg JouU SBY 2usy)
pue dnoig) syl Ag Aoeden
SAlNosXs ue U paiodws
ussq SBY J0 St Jo0al 8yl

‘Auedwon sy

10 JBpjousIeysS [BlUEISqNS

B ‘UM Ajjocanp pojalsosse
SIS0 10 ‘[0 JSDILC uB 10
Auedwon ay; Jo Jepjoysieys
[enueIsSans & s| Joalic syl

nowdsg y | 3shoked r

uosaluer g

s[ouusEn

Aspueg g

uremjioii

uoog H \ LIS eouspuadapt)

!

CON2.128




e wea e s o vt e o m y ees 4 4 e e e P I AT e siiiniee e meeem peem b e e s s et e e,

J0P0LOZ SINFRLIS BxEYD) BOUSPUBLTPU| - 1 Wl BPUSBSIadEARSIBNY SZ AOSOLOBSLLIANGD NOLLYNINGN ¥ SONYNMIAOS\SISLLINNOS B QHYOHSISSINISNE FHONEBa ANOWNO D

"pauinbs. st enss| Sy JO UOKEISPISUOS JOUHN) OU UINS SE PUE THHD) 0 Jojoand & 10 ueuliey) Ainde 1a5uo] ou st nowARS Y (DdMD) Jeddns feusiew
B Uit Ajjoaipul PRIeIoosSE 9SIMUSUI0 10U Sem By PRlapisuod asjuLuLLioD au) ‘alojeieyL “THHD [CUOD INCWASS 3 PIP JOU DM JONIU0T JoU PIP THHD S8
wepusdaput ag 0 Jnowifeg y pasepisuos Auedwon Ul ‘500z PUB 00Z Ul Ajsnoirsid “Jeaf jse] Buioes ssauley uc BupeBem woly swWed JSAOUIN gL OTO
10 %L 1] Aeretuixoiddy “ejon Bujses e pey ueuLiieys Sy} pUe pieog sy} UO SSI0A N0} Jo 8U0 AlUO pisYy BY SB THHD [0/U0D JOU PIP INOWASS ™ ‘UCIpPE U]
‘dnousy au Jo sasusdxa [e30} 0107 BUH 40 %S0 UeY} S$9| 0} s3jenba YIyM THHD O} JUdM JusLAed SIU}IO %G¥) "DLOT 'Sunp OF PRpUS JBak 8U} 0L DdHD
o1 (600Z7NL'€Z)$) WZ'Z0L$ Buielol suswfed spew sey gy LING PUE GYLINN O} npoid ssiddns TIHD (94yD) PRHLIT 00 10NPoIg 89y DUE|SUSBND
ybnosy (THHO) peywr Buloey ssauwieH pugisusent J0 SJ0joRUIP JNCY 3O 2UO pue usweyD Andaq 010z ‘AINe 1 03 dn sem JnowAag "y LOION

7 BLISILT 199 Jou PIp Sy S Juspuadapul 89 o} jou Asjjueg g pesepisuocs yoes Auedwos su 6007 - /007 Ul pUe gy1INN Alsnoinald “Jeah ise;
Bupebem paiqybnoloy) uo Buusbem wolp swes Jeaowny avL a0 0 %le/] Asrewnxoiddy ~dnoug auy Jo sasuadxa 210} 0107 U 10 %8S AjRlewixoidde
0} 8jenbe sjuslAed 9say | "DLOZ ‘BUNP OF PaPUS Jeak U} 10} IO 0} (6002 INZ'€ZLS) W2 L0L$ Buillelo) siuswfed spews SeY gy LINn pue

GV.LINN 0} Jonpoud saiiddns oM (9duD) 00 1Npod 808y pueisuseny) YBno L (TON) PANWI] puejslseny) Bupey 40 uewieyD s Aspusy ‘g o SjON

wewsbpn| wepusdapu;
10 981019X8 B} UlMm 3Lap8U
Reul jey; Aueduwon au

X X X X X X PUE [0J33I] AU} USDMID
sisixe diysuoneel JOYIOON | g
FLCTlg)
g se uBl] Jauio dnoio) auy
X X X X X X X M diysucnele. [enjoesuos

[Buslew e sey lopalg eyl | g

A
R
ung

128

CON2




b

STRUCTURE DIAGRAM OF ARRANGEMENT

Tatts Group Ltd

B Benley & K Seymaur
not);n Boaefg Queensland Race Supplter of product Info
Product Co.
Gontreifed by RAL
RQL

UNITAB Ltd

$107.20 pald by UNITAB to
QRPG

B Benlley — Direclo/Chali
177 ~ one vote & casling vole
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