Tabcorp Holdings Limited
ACN 083 780 708

5 Bowen Crescent
Melbourne Australia 3004
GPO Box 1843R
Meltbourne Australia 3001

Telephone 61 3 G868 2100
Facsimile 61 3 9868 2300

8 October 2004

To:  Australian Stock Exchange Limited
Companies Announcements Platform
20 Bridge Street
Sydney NSW 2000

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting of Tabcorp Holdings Limited (the ‘company’) wilf be held at
the Grand Ballroom, Sofitel Melbourne, 25 Coliins Street, Melbourne on Monday, 29
November 2004 at 10.00am.

Attached are copies of documents relating to the company’'s Annual General Meeting that
are being dispatched to shareholders on Monday 11 October 2004.
included in the atiachments are:

+ Chairman's lstfer; and

+ Proxy Form; and

» Notice of Annual General Mesting

The Annual General Meeting will be webcast live on the company’s website at
www.tabcorp.com.au



O abcors Hodings Lo

Tabcor el Lot
- Adl Registry communications to:

Ci- 88X Perpetual Registrars Limited
Level 4 333 Collins Straet

Meathaurne Vie 3000

GPO Box 1736

Methourne Vie 3001

Telephone: 1300 665 661

Telephone: (03 9615 9780

Facsimile, (03) 8615 9800

Email: registrars@asxperpetual com.au
Website: www asxperpetual com.au

Dear Shareholder,

[ am pleased to invite you 10 Tabegorp's 2004 Annual General Meeting, which will be
heid at the Grand Ballroom, Sofitel Melbourne, 25 Collins Street, Melbourne, at
10.00am on Monday 29 November 2004, Enclosed is your Notice of Meeting and
Expianatory Notes which sets out the items for consideration at the Meeting.

if you are attending the Meeting, please bring your proxy form with you to enabie
prompt registration on your arrival.

If you are unable to attend the Meeting, you are encouraged to appoint a proxy to
vote on your behalf, which can be done by completing the enclosed proxy form. The
proxy form should be returned to the company's share registry either by facsimile on
{03) 8614 2909 or in the envelope provided and be received at ieast 48 hours before
the Meeting to be valid.

The Meeting will be webcast live on the company's website at www.tabcorp.com.au

The company has a Dividend Reinvestment Plan (DRF) that allows shareholders to
reinvest all or part of their dividends to acquire additional shares in the company.
Following this dividend, which is payable ioday, the company wil discontinue the
2.5% discount that applied to the price at which the new shares were issued under
the DRP. Shareholders wishing to participate in the DRP or change their DRP
election are required to complete and refurn the enclesed RRP form to the company's
share regisiry. Details about the DRP are available on Tabcorp's website or from the
company's share registry.

May | also encourage you to use the onling share regisiry facility available on the
company's website to conduct standard shareholding enquiries and transactions,
including electing not to receive an annual report, electing to receive dividend
paymenis by direct credit, and changing your registered address.

Copies of the Notice of Meeting are availabie in large print to assist vision impaired
sharehoiders. Please contact the company's Shareholder Relations Manager by
telephone on (03) 9868 2779 to receive a copy.

[ look forward to welcoming you to the Meeting.
Yours faithfully,

MICHAEL ROBINSON AO
Chairman
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Notice of Annual General Meeting

Tabcorp Holdings Limited

ABN 66063 TROT0S S Bowen Crascent, Matbourne Australia 3004

QS Tabcorp

# % ¥

Notice is hereby given that the Annual General Meeting of Tabcorp Holdings Limited {the "Company”} will be held at the
Crand Ballroom, Sofitel Melbourne, 25 Collins Street, Melbourne on Monday, 29 November 2004 at 10.00 a.m.

Item 1- Financizl Statements and Reports

To receive and consider the Financial Statements and the
Reports of the Directors and of the Auditor in respect of the year
ended 30 June 2004,

ltem 2 - Re-Election of Dirvectors

I accordance with the Company’s Constitution:

{a} Mr M. B. Robinson retires and being eligible offers himseif
for re-election.

{b) Mr P G. Satre retires and being eligible offers hirnself for re-
election.

ltem 3 ~ Election of Directors

frr accordance with the Cornpany’s Constitution:

{a} Mr LD. Story, having been appointed as an addition to
the Board sfnce the last Arnual General Meeting of the
Company, retives and, being eligible, offers himself for
election.

{b) Mr LL Willett, having been appointed as an addition to
the Board sfnce the last Armual General Meeting of the
Company, retives and, being eligible, offers himself for
election.

ltem 4 - Amendments to Constitution

To consider and, if thought fit, pass the following resolution as
a special resolution:

“That, subject to receiving any necessary written approvals of
the New South Wales Casino Confrol Authority and the Minister
responsible for the administration of the Queensiand Casine
Control Act 1982 (OFd) and with effect from the later of the
pssing of this resolution and the receipt of those approvals, the
Constitution tabled at the meeting and signed by the Chairman
for the purpose of identification be approved and adopted as
the Constifution of the Company in substitution for and to the
exclusion of the existing Constitution of the Company.”

{Refer explanatory rnemorandurn annexed}.

/FOR THE PURPOSE OF ASSISTING VISION
IMPAIRED SHAREHOLDERS, A COPY
OF THIS NOTICE IN LARGE PRINT IS
AVAILABLE BY CALLING (03) 9868 2779.

Ifem 5 - Special resolution to approve the financial
assistance to be provided by Tab Limited and its subsidiaries
to Tabcorp Investments No.4 Pty Ltd in relation to the
acquisition by Tabcorp Investments No. 4 Pty Lid of shares
in Tab Limited (section 260B{2} of the Corporations Act)

To consider and, if thought fit, pass the following resolution as
a special resolution:

“That, in acecordance with section 2608{2} of the Corporations
Act 2001 {Cth), approval is given for the financial assistance to be
provided by Tab Lirmited and its subsidiaries (each a subsidiary of
Tabcorp Holdings Limited) to Tabcorp fnvestmerrts No.4 Pty Lid

i connection with the acquisition by Tabcorp lnvestments No4
Pty Ltd of all the ordinary shares in the capital of Tab Limited, as
described in the annexed explanatory memorandum.”

(Refer explanatory memorandum annexed}.

lfem & — Special resoiution fo approve the financial
assistance to be provided by Jupiters Limited and its
subsidiaries to Tabcorp Investments No. 2 Pty Lid in
relation to the acquisition by Tabcorp Investments No. 2
Pty Lid of shares in Jupiters Limited {section 260B(2) of the
Corporations Act}

To consider and, if thought fit, pass the following resolution as
a special resolution:

“That, in acecordance with section 2608{2} of the Corporations

Act 2001{Cth}, approval is given for the financial assistance

to be provided by jupiters Limited and its subsidiaries (each
subsidiary of Tabcorp Holdings Limited) to Tabcorp fnvestments
No. 2 Pty Ltd in connection with the acquisition by Tabcorp
Investments No. 2 Pty itd of ali the ordinary shares and
redeemable preference shares inthe capital of jupiters {imited, as
described in the annexed explanatory memorandum.”

(Refer explanatory memorandum annexed}.

By Order of the Board

5 G

PH. Caillard
Cormpany Secretary
Bated: 11 October 2004
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EXPLANATORY MEMORANDUM

Voting at the Meeting

For Lodgement of Proxy Form

1. The Company has determined that for the purpose of voting
at the meeting or adjourned meeting, shares will be taken to
be held by those persons recorded in the Company’s Register
of Members as at 7.00 p.m. (Metbourne time) on Saturday,

27 Novernber 2004,

2. Omapoll, ordinary shareholders have ore vote for every fully
paid ordinary share held (subject to the restrictions on voting
referred to below).

Voting by Proxy

Proxy forms may be lodged at the Company's registered office or
at the following addresses:
ASK Perpetual Registrars Himnited
GPO Box 1736

Melbourne Vie 3601

or  ASX Perpetual Registrars Limited
Level 4
333 Collins Street
melbourne Vic 3000

or by facsimile: (03) 8614 2909,
EXPLANATORY NOTES

Resolution 4 - Amendments to Constitution

1. Ashareholder entitled to attend and vote is entitled to
appoint not more than twe proxies, who may be either an
individual or a body corporate. Should you appoint a body
corporate as your proxy, that body corporate will need to
ensure that it:

« appoints an individual as its corporate representative
to exercise its powers at meetings, in accordance with
section 250D of the Corporations Act 2001 {Cth); and

« provides satisfactory evidence of the appointment of its
corporate representative prior to commencernent of the
reeting.

If the shareholder appoints two proxies and the appointment
does not specify the proportion or number of the
shareholder’s votes each proxy rnay exercise, each proxy may
exercise half of the votes. An additional form of proxy will be
supphied by the Company on request.

2. Inthe case of joint sharehelders, the form of proxy must
be signed by either one or both of the joint sharehelders
personally or by attorney. If you are signing as an atiorney
then the power of attorney must have been noted by
Tabcorp's Share Registry or a certified copy must accompany
the proxy form.

3. Ifthe shareholder is a corporation, the form of proxy may
be executed under its comron seal, or under the hand of
two divectors of the company or a director and a comnpany
secretary of the company. If there is a sole director who is also
the sole secretary, the form of proxy may be signed by that
persorn.

4. Aproxy need not be a shareholder of the Company.

5. If the Chairman of the meeting is appointed as your proxy
without a direction as to how to vote, he will vote in suppeort
of the resolution.

6. Tobe effective, a form of proxy must be received by the
Company at the postal address shown below or at the
Company's registered office, S Bowen Crescent, Melhourne,
Victoria, 3004, or at the facsimile number {03} 8614 2909, not
less thar 48 hours before the time for holding the meeting or
adiourned rmeeting {as the case may bej.

A Form of Proxy accomparies this Notice of Annual General
Meeting.

Restrictions on Voting

1. Chapter 4 of the Gambling Reguiation Act 2003 (Vic) and Part
2 {Rules 134 to 141} of the Company's Constitution contain
pravisions requlating the exercise of voting rights by persons
with prohibited shareholding interests.

2. Chapter 4 of the Gambling Regulation Act 2003 (Vig} setsout
the requlation of shareholding interests. The Minister has the
power to request information to deterrnine whether a person
has a prohibited shareholding interest. if a person fails to
furnish these details within the time specified or, in the
opinion of the Minister, the information is false or misleading,
the Minister can declare the voting rights of those shares
suspended.

2 faboorp Foldings timited

As a result of the acquisition of Tab Lirnited {7AB) by the Comnpany,
and following consultation with the State of New South Wales,
the Board recornmends that the Company amend its Constitution
by way of adopting a new Constitution to incorporate certain
provisions relating to the acquisition of TAB, and fo rnake certain
amendrnents to update the Constitution generally.

The proposed arnendrnents fall into two categories. Those
relating to the acquisition of TAB by the Company, and those
which update the Constitution generally, including amendments
to bring it inte tine with the Corporations Act 2007 (Cth) and the
ASX Listing Rules.

In Hght of the changes to various parts of the Constitution and
the fact that some of the amendmients are of a non-substantive
nature, the Board has decided that it is rore appropriate

to adept a new Constitution incorporating the proposed
arnendments, rather than put forward a lengthy resolution
proposing each specific amnendment. The changes proposed

to be made to the Constitution which your Board tonsiders
significant are set out below. In the discussion below, references
to Rules are to Rule numibers in the proposed new Constitution
uriless stated to be otherwise.

Shareholders rray inspect a copy of the proposed Constitution
together with a copy rarked up to show all changes at the
registered office of the Company at Level 12, 5 Bowen Crescent,
Melbourne during normal business hours. Alternatively,
shareholders may request a copy of the Constitution from the
Company Secretary by telephaning +613 9868 2112 and a copy
wifl be sent by mait at no cost.

The significant changes to the Constitution are as follows.

Amendments in connection with the acquisition of TAB

Certain amendments to the Constitution are proposed as a
result of the acquisition of TAB. These proposed amendments

to the Constifution are intended to give the Minister for

Garning and Racing of New South Wales, or such other persons
responsible for administering the relevant wagering laws of New
South Wales, (the TAB NSW Ministers) similar powers to those
presently conferred under the Company’s Constitution upen

the New South Wales Casino Control Authority and the Minister
responsible for the administration of the Queensfund Casino
Control Act 1982 {Qld) {the Queensland Minister).

In conmection with the acquisition of TAB, the Company agreed
with the State of New South Wales to use its best endeavours
to procure the amendrment of its Constitution to include the
shareholder prohibitions and restrictions described below.

The Board believes that it s in the best interests of the Cormpany
to arnend the Constitution in the manmer described below to
protect the Comparny's investment in TAB, since the indusion of
these provisions in the Constitubion will assist in ensuring that
the Tabeorp Group (including TAB) continues to hold licences
under the Totalizator Act 1997 (NSW) {Totalizator Licences), and
that TAB is not in breach of the Totalizator Licences.

If passed, the proposed amendments to the Constitution in
connection with the acquisition of TAB will have the following
effect:



Apyproval of Directors

As part of the Company's probity requirernents, all Directors
rmust receive certain requlatory approvals before they are
appointed to the position of Director. Itis proposed that
the Constitution be amended by providing that the TAB
NSW Ministers must approve the appointment of a person
as a Director of the Comnpany prior to their appointment.
The Constitution already contains similar provisions, in

that the New South Wales Casino Control Authority and the
Queensland Minister must approve the appointment of a
person as a Director prior to their appointment.

Shareholding restrictions

The amendmients to the Constitution will alse result in
the inclusion of a provision to the effect that, without

the prior written consent of the NSW TAB Ministers, a
persor's voting power in the Company rmust not exceed
0%, If a shareholder fails to comply with this provision in
the Constitution and fails to dispose of shares upon being
required by the Cormpany to do so in accordance with the
Constitution, the Company may sell the shares o behalf
of the shareholder at a fair market value, deterrmined in
accordarnce with the Constitution, or at the best price the
Company is able to obtain. Until the relevant shares are
sold, the dividend and voting rights attaching to the shares
will be suspended. Similar shareheolding restrictions are
already contained in the Cornpany’s Constitution to deal
with the requirernents applicable under the Gambling
Regulation Act 2003 {Vic) {which replaced the Goming and
Betting Act 1994 (Vic)), requirermnents of the NSW Casino
Control Authority and the Queensland Minister.

Disposals and transfers of shares

It is proposed that the Constitution be amended to

provide that the Board may serve a notice on a shareholder
requiring the disposal of shares in the Cormpany by the
shareholder if the Board is of the opinion that the helding
of shares by the shareholder may prejudice the ability of the
Tabcorp Group to be granted or continue to hold Totalizator
Licences. If the shareholder fails to dispose of the shares,
the Company will be able to dispose of the shares on behalf
of the shareholder at a fair market value, determined in
accordance with the Constitution, or at the best price which
the Company is able to obtain, Until the relevant shares are
sold, the dividend and voting rights attaching o the shares
are suspended.

It is also proposed that the Constitution be amended

so that the Board may refuse to register a transfer of
securities which is of might be in breach of the shareholding
restrictions contained in the Company’s Constitution.

Disposal of shares in certain subsidiaries

The proposed amendments will mearn that the Company
can only dispose of its interest in Tabcorp nvestments
No4 Pty Ltd {which is the wholly owned subsidiary through
whtich the Company holds its interest in TAB) to a person
approved by the TAB NSW Ministers.

Statutory declarations

The Company's Constitution permits the Board tosend a
shareholder a pro-forma statutory declaration requiring
the shareholder to provide certain information refating to
the person’s voting power in the Comnpany. i is proposed
to amend the relevant rule of the Company’s Constitution
to require the Board to send such a statutory declaration
to a shareholder if it is directed to do so by the TAB (NSW)
Ministers.

It is also proposed to amend the Constitution to enable the
Company to forward to the TAB NSW Ministers a copy of any
statutory declaration which is given to the Comipany by a
shareholder pursuant to Rule 134 of the Constitution.

A sinilar provision is already included in the Constitution
irt 5o far as it relates 1o the New South Wales Casino Control
Authority, and the Cueensland Minister,

In addition, it is proposed to amend Rule 134 to give the
Board power to suspend dividend rights attaching to shares
when a shareholder fails to provide a statutory declaration
in accordance with the requirements of Rule 134.

6. Auditor

The new Constitution provides that no person, other
than one of the four major accounting firms operating in
Australia from time to time, wilt be appointed as auditor
of the Cornpany unless their appointment as auditor has
first been approved in writing by the NSW TAB Ministers,
the New South Wales Casino Control Authority and the
Queensland Minister.

7. Entrenched provisions

To ensure that the Company continues to comply with each
of the above provisions, it is propesed that the Constitution
be amended to provide that the provisions which have been
included at the request of the State of New South Wales
cannot be varied without the consent of the NSW TAB
Ministers.

As mentioned above, these provisions have been based

closely on, and are in addition {o, existing provisions in the
Company's Constitution which confer certain powers on the
New South Wales Casino Control Authority and the Queensland
Minister. Where appropriate, the proposed new Constitution
consolidates these provisions. There are also certain powers
available to the relevant Ministers or requlatory authorities
under the applicable legislation pursuant to which licences
have been granted to members of the Tabcorp Group.

Other Amendments

1. General Changes
The following general changes are proposed:

{a} Following the commencement of the relevant provisions of
the Garnbling Requlation Act 2003 {Vic), which legislation
replaced the Gaming and Betting Act 1994 {Vig), the
Constitution has been updated (including the provisions
in Part 2 of the Constitution which cortain, amongst other
things, shareholding limitations] to refer {o the Gambling
Regulation Act 2003 (Vic), and the relevant sections of that
Act which correspond to the sections of the Gaming and
Betting Act 1994 Vi) which are presently referred to in the
Constitution.

{(b) Replacement of references to the "S5CH business rules”
with references to the "ASTC Settlement Rules”. The ASTC
Settlernent Rules have replaced the SCH business rules.

{c} Updating of certain cross-referencing presently contained
in the existing Constitution.

2. Specific Changes

(@} Alteration of capital {Rules 44 and 45}

Armendrments are proposed {o Rules 44 and 45 to ensure
that the Cornpany can reduce or alter its share capitalin any
marnner provided for by the Corporations Act.

(b} General conduct of meeting (Rude 53}

An additional provision authorising the Chairman to require
attendees af general meetings to comply with security
arrangements before they are admitted to a meeting is
proposed.

Afurther proposed amendmient to Rule 53 recognises that
determinations by the Chairrnan during a general meeting
are final, including determinations on procedural matters
and determinations on any chalienges to the rights of
particular persons to vote.

Mptiee of Armesl General Meeting 3
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Proxies (Rules 62 and 64}

In recent years there have been a number of changes to

the proxy provisions contained in the Corporations Act
including a number of armendments made in the Corporate
taw EFconornic Reform Program (Audit Reform and Corporate
Disclosure) Act 2004, As there are now extensive provisions
in the Corporations Act dealings with proxies, it is proposed
to simplify the provisions contained inthe Company’s
Constitution. The proposed new provisions reflect the
requirerments of the Corporations Act and permit the
Company to implement a process of internet lodgernent of
proxies should it wish to do so.

Proposed Rule 64(3) sets a time limit for variations in the
instructions to Company Proxies {proxies in favour of a
Divector or employee of the Company who is held out by the
Company in material sent to shareholders as willing to act
as a proxy}. Inthe case of Company Proxies, instructions
are not to be varied at less than 48 hours notice unless
otherwise permitted by the Board.

(d} Election of Directors (Rule 69)

(&)

(f)

(9)

An arendment is proposed to allow a Managing Director
appointed to fill a casual vacancy to hold office past the next
annual general meeting without seeking re-election at that
reeting. This is consistent with the Listing Rules.

Directors’ voting rights {Rule 74}

Anamendment is propeosed to Rule 74 to allow Directors to
vote on matters in which they have an interest subject to any
restrictions on voting contained in the Corporations Actand
the Listing Rules.

Retirement of Directors (Rule 81)

Listing Rule 14.4 requlates the election of directors. Under
the current provisions of the Company's Constitution itis
possible that a Director may have o retire earlier than he or
she would be required to retire under Listing Rule 14.4. itis
proposed to amend Rule 81 of the Company’s Constitution
to make it consistent with the requirements of Listing Rule
14.4. Under the proposed new Rule, Directors (other than
the Managing Director) will be required to retire at the later
of the third annual general meeting after they were last
elected of re-elected and the date which is 3 years after they
were last elected or re-elected. This will be subject to the
requirernent that there will always be at least one Director
who faces election or re-election each year.

Power to determine dividends {Rude 107)

References to the “declaration” of dividends have been
deleted from Rule 107 and other provisions in the Company's
Constitution. Instead, it is proposed to adopt the wording
used in section 254U of the Corporations Act which allows
directors to “determine” that a dividend is payable. Under
Section 254V of the Corporations Act a company does not
incur a debt merely by determining that a dividend is
payable and fixing the amount and time for payment ofa
dividend. The debt arises only when the time for payment
artives and a decision to pay a dividend may be revoked

at any time before then. Under the previous wording of
the Comparny’s Constitution a debt was incurred when a
dividend was declared.

A proposed new Rule 107(2) dlarifies that interestis not
payable on dividends.

(h) Dividend plans {Rule 108)

A proposed armendmient allows for the possibility of issuing
bonus shares with o amount credited to the share capital of
the Company as part of any dividend plan.

{n

{)

{k}

{

Employee share ptan (Rule 110}

The proposed amendments give the Board broad powers to
implernent employee shave plans subject to comnpliance with
the ASX Listing Rules and the Corporations Act.

Payment of dividends and other distributions (Rude 119)

The proposed amendment {o Rule T19(1) will provide the
Board with a general discretion as to the manner in which
dividends are paid. This will allow dividends to be paid in
the most efficient manner the Board considers appropriate,
including by way of divect credit into shareholders’
nominated bank accounts. The proposed armendment

to Rule 119 will enable the Board to mandate a particular
method or methods of payment including the payment of
dividends by direct credit.

if the Board decides to mandate the payment of dividends
to shareholders by direct credit and a shareholder fails

to provide the Company with its bank account details,
proposed Rude 119{2) enables the Company to hold the
amount payable in a separate bank account untif sueh
account details are provided.

A proposed new Rule 118(3) dlarifies the Board's ability to
allow for payments to be rmade in any currency it considers
appropriate.

Indemmity of officers, insurance and access (Rude 129)

The existing provisions dealing with indemmification of
officers have been updated in relation to the provision of
docurmentary indemnities in favour of ary officer of the
Company or any officer of any wholly owned subsidiary of
the Cornpany in circurnstances where the Board considers
it appropriate to do so, and the maintenance of insurance
policies for the benefit of officers of the Company or any
officers of any wholly owned subsidiary of the Company
against Hability arising as a result of thern acting in their
official capacity. The Rule also permits the Cornpany to bind
itself by contract to maintain such fnsurance policies.

Proposed Rule 129{4) provides for the Company to provide
Directors with access to Board papers relating to their period
as a Director, following retivermnent. The Rule also permits the
Company to bind itself by contract to provide such access.

There are now extensive provisions in the Corporations
Actrequiating indernnities, insurance and access and the
proposed amendments to Rule 129 are consistent with those
provisions.

Unwmarketable parcels (Rule 130)

In accordance with the ASX Listing Rules, if approved,
proposed Rule 130 will permit the Cornpany to dispose of the
shares of a shareholder who holds less than a mnarketable
parcel of shares in the Company. Under the ASX Listing
Rules, a marketable parcel of shares is a parcel of shares with
a market value {as determined under the ASX Listing Rules}
of $500 or more.

There are currently 3,131 shareholders of the Company who
hold less than a marketable parcel of shares, being [53,872]
shares based on the dosing price on the ASX of ardinary
shares in the capital of the Comnpany on 3 Septernber

2004 {narnely, $14.50). The holdings of these shareholders
constitute 0.01% of the Company's issued share capital. The
administrative cost to the Company of maintaining a small
shareholding is the sarme as the cost of rraintaining a large
shareholding (ie with respect to the processing of dividends,
provision of annual reports and so on).

Froposed Rule 130 enables the Company to sell the shares
of a shareholder who holds less than a marketable parcel of
shares in two circurnstances.

Morice of Armual Generat Mesting 4



(i} Existing Shareholders

For existing shareholders {ie those shareholders who
are a shareholder of the Company on or before the
date of this resolution, if passed), the Cornpany will
be entitled to sell the shares of those shareholders
who hold less than a marketable parcel of shares after
sevving notice on the shareholders of is intention

to do so. However, a shareholder in receipt of such

a notice fromn the Company will have a period of

at least 6 weeks to notify the Company that the
shareholder does not want its shareholding to be sold,
in which case the Cornpany will not sell their shares.
The operation of this provision enables existing
shareholders who hold less than a marketable parcel
of shares with an opportunity to sell their shares in
circumstances where the Cornpany (o7 the purchaser
of those shares} is required o pay the costs of sale.

New Sharehoiders

ey

In addition, the Company will be entitfed {o sell

the shates of shareholders who hold less than a
rnarketable parcel of shares in circumstances where
that holding is a new holding created:

(A} by the transfer of a parcel of shares that was less
thar a marketable parce] at the time a proper
ASTC transfer was initiated or a papet based
transfer was ledged; and

(B} after the date of this resolution, if passed.

The Listing Rules contain certain other conditions that must
be met before the Comipany can sell an unmarkefable parcel
of shares on behalf of a shareholder and, where required,
these conditions are included in proposed Rule 130.

Approval of New South Wales Casinoe Control Authority and the
Queensiand Minister

The Comnpany's Constitution provides that the Company rmust
obtain the prior written approval of the New South Wales
Casing Conirel Authority and the Queenstand Minister to amend
certain Rules in the Constitution. Accordingly, this reselution

is expressed to be subject to receiving any necessary writien
approvals of the New South Wales Casino Control Authority and
the Queensland Minister. The result is that if this resolution

is passed as a special resolution it will be of no effect unless,
and until, the relevant changes to the Constitution have been
approved by each of the New South Wales Casino Control
Authority and the Queensland Minister.

Resolution 5 - financial assistance o be given in relation to
the acquisition of the ordinary shares in the capital of Tab
Limited {section 260B(2) of the Corporations Act}

The following explanatory material is provided to shareholders
in refation to resolution 5

51 Purpose

The purpose of this resolution is to approve Tab Limited and
its subsidiaries financially assisting Tabcorp Investments
No. 4's acquisition of ali the ordinary shares in the capital of
Tab Lirited.

5.2 Background

On 2 April 2004, Tabcorp Investments No.d made an offer to
acquire all the ordinary shares in the capital of Tab Limited.
This offer closed on 13 August 2004 with Tabcorp Investments
No. 4 having acguired alost 96% of the ordinary shares.
Tabeorp Investments No. 4 cornmenced compulsory acquisition
proceedings under the Corporations Act pursuant to which it
acquired alf the remaining ordinary shares.

Tabcorp Investments No. 4 paid for the ordinary shaves using,
among other sources, loan funds provided to i under the
Tab Acquisition Faeility.

5.3 Particulars of the proposed financial assistance

The financial assistance proposed to be given by Tab Limited and
its subsidiaries is as follows.
(a} The granting of a quarantee and indemnity in respect of
the Tab Acouisition Facility and any related interest rate
SWaps.

(b} The granting of a quarantee and indemmnity in respect of
the fupiters Acquisition Facilities and any related interest
rate swaps.

(¢} The granting of a quarantee and indemmity in respect of:
{1} any re-financing of the Tab Acquisition Facility and

the Jupiters Acquisition Facilities; and
{if) any interest rate and curvency swaps refating to that
re-financing.

(d} Repayment of the Tab Acquisition Facility, the jupiters
Acquisition Facilities and any debt incurved under a
re-financing of those facilities using proceeds of sale of
assets of Tab Urnited and its subsidiaries or proceeds of
any new debt or equity issues made by Tab Umited or its
subsidiaries.

(e) Any other financial assistance which Tab Umnited or any of
its subsidiaries agree to give.
The implementation of the above transactions may constitute
financial assistance by Tab Lirpited or it subsidiaries in refation
to Tabeorp Investmients No. 4's acquisition of the ordinary shares
in the capital of Tab Limited.

5.4 Shareholder approval of the financial assistance

The approval of the shareholders of Tabcorp in respect of the
proposed financial assistance is sought under section 2608(2) of
the Corporations Act 2001 (Cth) because Tabeorp is the holding
company of Tab Lirnited and all of its subsidiaries.

5.5 Advantages of the proposed resolution

The advartages of the proposed resolution include the
following.

(a} The directors of Tabcorp believe that the Tab Acquisition
Facility was the most efficient form of financing
available to finance the acquisition of the Tab Uimited
shares.

(b} Tabeorp undertook to its lenders that if it acquired ali of
the shares in Tab imited it would use its best endeavours
te procure that the shareholders approve Tab Limited
becoming a quarantor of the Tab Acquisition Facility and
the fupiters Acquisition Facilities in accordance with
section 260B(2) of the Corporations Act. The approval of
the special resolution will satisfy this obligation.

(¢} If the resolution is not approved, neither Tab Limited nor
any of its subsidiaries may be able to act as a guarantor
of the Tab Acquisition Facility or the jupiters Acquisition
Facilities which may prejudice Tabeorp's ability to achieve
the best possible terms and conditions (induding pricing)
in future financings of the Tabcorp group.

5.6 Disadvantages of the proposed resolution

The directors of Tabcorp do not belfeve there is any disadvantage
to Tabeorp in approving the proposed reselution.

5.7 Directors’ recommendation

The directors of Tabeorp unanimously recomrnend that
shareholders support the propesed financial assistance by
voting in favour of resolution 5 set out in the notice of meeting.

Rextice of Armual General Mesting  §



Resolution 6~ financial assistance to be given in relation to
the acquisition of the ordinary and redeemable preference
shares in the capital of Jupiters Limited (section 260B(2) of
the Corporations Act)

The following explanatory material is provided to shareholders
in refation to resolution 6.

8.1 Purpose

The purpose of this resolution is to approve fupiters Limnited
and its subsidiaries financially assisting Tabcorp Investments
No. 2's acguisttion of all the ordinary and redeernable
preference shares in the capital of jupiters Hmited.

6.2 Background

fn late 2003, Tabeorp Investments No. 2 acquired all of the
ordinary shares and redeemable preference shares in the capital
of Jupiters Limited by a scheme of arrangement.

Tabeorp nvestrments Neo. 2 paid for the fupiters Umited shares
acquired under the scheme of arrangernent using, among
other sources, loan funds provided to it by Tabcorp Participant.
Tabeorp Participant in turn borrowed those foan funds under
the Jupiters Acquisition Facilities.

6.3 Particulars of the proposed financial assistance

The financial assistance proposed to be given by jupiters
timited and its subsidiaries is as follows.

{a) The granting of a guarantee and indemmnity in respect
of the jupiters Acquisition Facilities and any related
interest rate swaps.

{b} The granting of a guarantee and indemnity of the Tab
Acquisition Facility and any related interest rate swaps.

{¢} The granting of a guarantee and indemnity in respect
of:

{iy anyre-financing of the Jupiters Acquisition Facilities
and the Tab Acquisition Facility; and

(i) any interest rate and currency swaps relating to that
re-financing.

{d} Repayrnent of the Tab Acquisition Facility, the Jupiters
Acquisttion Facilities and any debt incurred under a
re-financing of those facilities using proceeds of sale
of assets of fupiters Lirited and its subsidiaries or
proceeds of any new debt or equity issues rnade by
Jupiters Lirmnited or its subsidiaries.

{e) Any other financial assistance which fupiters Umited or
any of its subsidiaries agree to give.

The implerentation of the above transactions may constitute
financiat assistance by fuptiers Umnited or it subsidiaries in
refation to Tabeorp Investrnents No. 2's acquisition of the
ordinary shares and redeemable preference shares in the capital
of Jupiters Limited.

6.4 Shareholder approval of the finaneial assistance

The approval of the shareholders of Tabcorp in respect of the
proposed financial assistance is sought under section 260B(2)
of the Corporations Act 2001 {(th) because Tabeorp is the
holding company of Jupiters Limited and all of its subsidiaries.

6.5 Advantages of the proposed resolution

The advantages of the proposed resofution include the
foliowing.

{a) The directors of Tabeorp believe that the jupiters
Acguisition Facilities were the most efficient forms of
financing available to finance the acquisition of the
Jupiters Limnited shares.

g fancorp Holdings Himited

{b} Tabcorp has undertaken to its lenders to use its best
endeavours to procure that the shareholders approve
lupiters Limited becoming a guarantor of the Jupiters
Acguisition Facilities and the Tab Acquisition Facility in
accordance with section 260B{2) of the Corporations
Act. The approval of the special resolution will satisfy
this obligation.

{€) I the resolution is ot approved, neither fupiters
Limited nor any of its subsidiaries rnay be able to act as
a guarantor of the jupiters Acquisition Facilities or the
Tab Acquisition Facility which may prejudice Tabcorp's
ability to achieve the best possible terms and conditions
(including pricing} in future financings of the Tabeorp

group.
6.6 Disadvantages of the proposed resolution

The directors of Tabcorp do not believe there is any
disadvantage to Tabeorp in approving the proposed resolution.

6.7 Directors’ recommendation

The directors of Tabcorp unanimously recommend that
shareholders support the proposed financial assistance by
voting in favour of resolution 6 set out in the notice of meeting.

Glossary

Tab Acguisition Facility means the Facility Agreement dated
14 May 2004 under which Tabeorp Investments No.4 has been
granted an A$1,400,000,000 loan facility to be used to, amory
other purposes, fund the acquisition of all the ordinary shares
in the capital of Tab Lirnited.

Tabcorp means Tabcorp Holdings Linited.

Tabeorp Investments No. 2 rneans Tabeorp investments
No.2 Pty Ltd, a wholly owned subsidiary of Tabcorp.

Tabcorp Investments No. 4 means Tabeorp nvestments
No.4 Pty Ltd, a wholly owned subsidiary of Tabeorp.

Tabcorp Participunt means Tabeorp Participant Pty Lid,
a wholly owned subsidiary of Tabeorp.

Jupiters Acquisition Facilities means:

(a} the Subscription Agreemend dated 21 October 2003
under which Tabcorp Participant has been granted an
A$1,464,000,000 toan facility to be used to, among other
purposes, fund the acquisition of all the ordinary shares and
the redeemabile preference shares in the capital of jupiters
Lirnited and for general corporate purposes; and

(b} the Facility Agreement dated 21 October 2003 under which
Tabeorp Participant has been granted an A5600,000,000
loan facility to be used to, among other purposes, fund the
acquisftion of all the ordinary shares and the redeemable
preference shares in the capital of Jupiters timited and for
general corporate purposes.



