Directors' Report

for the 12 months ended 31 December 2009

Aristocrat Leisure Limited
ABN 44 002 818 368

The Directors present their Report together with financial statements of Aristocrat Leisure Lirdit€€ompany)
and its controlled entities (Group) for the 12 nimnended 31 December 2009. The information in Raport is
current as at 23 February 2010 unless otherwissfaab

Directors’ particulars, experience and special respnsibilities

Current Directors

The Directors of the Company throughout the 12 imerinded 31 December 2009 and up to the datesoR#port

are:
Director Experience and other directorships Speciatesponsibilities
DJ Simpson Nominated July 2003. Appointed February 2004. Non-Executive Chairman
FCPA » Director, CSL Limited Member, Nomination and
) . ) e Governance Committee
Age 69 » Former Finance Director, Tabcorp Holdings Limited
Member, Audit
Committee
Member, Human
Resources and
Remuneration Committeg
JR Odell Nominated December 2008. Appointed May 2009. Managing Director and
: . . . . Chief Executive Officer
MBA » Special Director and Chairman, Gaming Technologies ST EXCCUV !
Age 51 Association Limited
« Former Managing Director, Australia, Asia and PaciFoster’'s
Group Limited
» Former Executive, Allied Domecq in the UK and ABiacific
WM Baker Nominated August 1998. Appointed May 1999. Chair, Regulatory and
BA » Director, J. Edgar Hoover Foundation Compliance Committee
Age 70 » Former Assistant Director of the Federal Burealneéstigations
(FBI)
» Former President, The Motion Picture Association
RA Davis Nominated November 2004. Appointed June 2005. Chair, Nomination and
. . . . .| G C itt
BEc (Hons), » Consulting Director - Investment Banking, RothsdfsilAustralia overnance Lommittee
M Philosophy Limited Member, Audit
. . . Committee
Age 58 « Director, Territory Insurance Office (TIO), Trusb@pany

Limited, Macquarie Office Management Limited, Ardé&eisure
Limited and Bank of Queensland

» Former Senior Executive, Citicorp and CitiGroup in¢he
United States and Japan

» Former Group Managing Director, ANZ Banking Groumlted

Member, Innovation and
Development Committee




Director Experience and other directorships Speciatesponsibilities
RV Dubs Nominated December 2008. Appointed June 2009. Chair, Innovation and
. . . . D I tC itt

BSc (Hons), Drés | « Chair, Space Industry Innovation Council evelopment Lommitiee
Sc, FAICD . . ) . Member, Regulatory and

» Former Deputy Vice-Chancellor (External Relatiohd)jversity Compliance Committee
Age 57 of Technology Sydney

» Former Director, Structural Monitoring Systems Plc

» Former Director, Thales ATM Pty Ltd, Thales ATM I(IdSA)

and Thales ATM Navigation GmbH (Germany)

» Former Chairman, Thales ATM spA (Milan)

P Morris AM Nominated August 2003. Appointed February 2004. Chair, Audit Committee

BArch (Hons),
MEnvSc, Dip CD,
FRAIA, FAICD

Age 61

Director, Mirvac Limited, Mirvac Funds Managemertrited,
Clarius Group Limited, NSW Institute of Teachersl @owel
Cancer and Digestive Research Institute Australia

Former Director, Jupiters Limited, Australia Pd3guntry Road
Limited, Colonial State Bank, Howard Smith Limitdghergy
Australia, Indigenous Land Corporation, Sydney tdarb
Foreshore Authority, Landcom, Strathfield LimiteataPrinciple
Real Estate Investors (Australia) Limited

Former Director of Australian and Overseas Propfertyhe
Commonwealth Government

Former Group Executive, Lend Lease Property Sesvice

Member, Human
Resources and
Remuneration Committeg

Member, Nomination and
Governance Committee

SAM Pitkin
LLB, LLM, FAICD
Age 50

Nominated November 2004. Appointed June 2005.

Director, ASC Pty Ltd, Export Finance and Insurance
Corporation, Committee for Economic Developmenfo$tralia
and UniQuest Pty Ltd

Member, Queensland Competition Authority

Trustee, Brisbane Girls Grammar School

Member, Council of the Queensland Division of thEB
Former Director, Chandler Macleod Limited

Former Partner and Special Counsel, Clayton Utayeas

Chair, Human Resources
and Remuneration
Committee

Member, Regulatory and
Compliance Committee

Member, Innovation and
Development Committee




Directors-elect

The following individuals were nominated by the Bbauring the year to be appointed Directors of @wnpany
on receipt of regulatory approval:

Director

Experience and other directorships

Speciatesponsibilities

ID Blackburne

Nominated December 2009. Appointment pending régoja
approval.

BSc (Hons),

MBA, PhD * Chairman, CSR Limited

Age 63 « Director, Suncorp-Metway Limited
e Director, Teekay Corporation (listed on the NYSE)
« Former Chairman, Australian Nuclear Science and

Technology Organisation

« Former Managing Director, Caltex Australia Limited
¢ Former Director, Symbion Health Limited

SW Morro Nominated December 2009. Nomination effective fi&m

BA, Business
Administration

Age 51

January 2010. Appointment pending regulatory apgtov

¢ Former Chief Operating Officer and President, IGT
Gaming Division

Former Director

The following Director held office for part of tH2 months ended 31 December 2009:

SCM Kelly

BA (Hons),
FCA, CA,
MAICD

Age 46

Nominated and appointed February 2007. Ceaseceaific31
July 2009.

Chief Financial Officer and
Finance Director

Company Secretary (from 25
July 2008)

Company Secretary

The Company Secretary was Mr SCM Kelly until heseshoffice on 31 July 2009. Mr JR Odell then acied
interim Company Secretary from 31 July to Decenit}9 pending Mr P McGlinchey’s, BEc (SocSc) LLB sy,
regulatory approval in selected jurisdictions. MMRGIlinchey was subsequently appointed Companye$aor in

December 2009.

Principal activities

The principal activities of the Group during therh@nths under review were the design and developrassembly,
sale, distribution and service of gaming machimesb systems. The Company’s objective is to be thditey global
provider of gaming solutions. There were no sigaifit changes in the nature of those activitiesnduthe 12
months ended 31 December 2009.



Dividends

Since the end of the year, the directors have resemded the payment of a final dividend of nil cg2808: 10.0
cents, 100% franked) per fully paid ordinary share.

Review and results of operations
A review of the operations of the Group for the m@nths ended 31 December 2009 is set out in tlaehsttl
Review of Operations which forms part of this Dims’ Report. The operating result of the Groupilaatable to

shareholders for the 12 months ended 31 Decemh@® 2@s a loss of $157.8 million after tax and mityor
interests.

Significant changes in the state of affairs

Except as outlined below and elsewhere in this Refitere were no significant changes in the stéifairs of the
Group during the twelve months ended 31 Decemb@®.20

Events after balance date

No material matters requiring disclosure in thip&® have arisen subsequent to 31 December 2009heTbest of
their knowledge, the Directors are not aware of alier matter or circumstance that has arisen since
31 December 2009 that has significantly affectethay significantly affect:

(a) the Group’s operations in future financial years; o
(b) the results of those operations in future finangérs; or
(©) the Group’s state of affairs in future financiahye.

Likely developments and expected results

Likely developments in the operations of the Graufuture financial years and the expected resfitgperations
are referred to in the Review of Operations whimtmfs part of this Report.

The Directors believe that disclosure of furthdoimation as to likely developments in the operadiof the Group
and the likely results of those operations wouhdthieir opinion, be speculative and/or prejudioe ititerests of the
Group.



Directors’ attendance at Board and committee meetigs during 2009

The attendance of members of the Board at Boardimgseand attendance of members of committeesmanhitiee
meetings of which they are members is set out helow

(Meetings attended/held)

Director Board Audit Human Regulatory Nomination Innovation
Committee Resources and and and and
Remuneration | Compliance | Governance | Development
Committee Committee Committee Committee

DJ Simpson 9/9 5/5 6/6 4/4
JR Odelt 6/6
WM Baker 9/9 6/6
RA Davis 9/9 4/5 4/4 5/5
RV Dubg 6/6 3/3 5/5
SCM Kelly® 5/5
P Morris 9/9 5/5 6/6 4/4
SAM Pitkin 9/9 6/6 6/6 5/5

1. JR Odell was nominated December 2008 and appoiiggd2009.
2. RV Dubs was nominated December 2008 and appointes 2009.
3. SCM Kelly ceased office on 31 July 2009.

Indemnities and insurance premiums

The Company’s Constitution provides that the Congpaill indemnify each officer of the Company agairsy
liability incurred by that officer in or arising bof the conduct of the business of the Comparin or arising out of
the discharge of that officer’s duties to the ekfgrmitted by law.

An officer for the purpose of this provision inckglany Director or Secretary of the Company orGbempany’'s
subsidiaries, executive officers or employees & @ompany or its subsidiaries and any person atgabias a
trustee by, or acting as a trustee at the reqdigteoCompany and includes former Directors.

In accordance with the Company’s Constitution, @@mpany has entered into deeds of access, inderandy
insurance with each Director and nominated offiecdrthe Company. No amount has been paid purdoahiose
indemnities in the year ended 31 December 2008hoe shat date to the date of this Report.

The Company has paid a premium in respect of aracininsuring officers of the Company and its rthbodies
corporate against any liability incurred by therisiag out of the conduct of the business of the Gany or in or
arising out of the discharge of their duties. ¢teadance with normal commercial practices, underterms of the
insurance contracts, the details of the natureeaaeht of the liabilities insured against and theoant of premiums
paid are confidential.

Environmental regulation

The Group’s operations have a limited impact on #@mironment. The Group is subject to a number of
environmental regulations in respect of its intéigraactivities. Since the end of 2007, the Comphay ceased to
manufacture gaming machines, games and systenmis Australian facilities. The Company now only igrates
(assembles) machines and systems in Australid)8%, Macau, Japan, UK, South Africa and New Zealdrite
Company uses limited amounts of chemicals in ise@bly process. The Directors are not aware obasgches of
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any environmental legislation or of any significagtivironmental incidents during the 12 months en@éd
December 2009.

Based on current emission levels, the Companytisetuired to register and report under iNational Greenhouse
and Energy Reporting Act 2007 (Cth) (NGER Act). However, the Company continuesréceive reports and
monitors its position to ensure compliance with@ER Act.

The Company is committed to not only complying witle various environmental laws to which its operet are
subject, but also to achieving a high standardnefrenmental performance across all its operatidiie Company
is aware of, and continues to plan for, any newtdalian regulatory requirements on climate charlgés the

Company’s view that climate change does not posesanificant risks to its operations in the shtwrtmedium

term. Throughout the Group, new programs and tivea have been introduced to ensure the Compamells
prepared for new regulatory regimes and to redisoegirbon footprint.

Proceedings on behalf of the Company

No proceedings have been brought on behalf of tragany under section 236 of terporations Act 2001 (Cth)
(Act) nor has any application been made in respkitte Company under section 237 of the Act.

Auditors

PricewaterhouseCoopers continues in office in atanore with section 327 of the Act.

Non-audit services provided by auditor

The Company, with the prior approval of the Chair the Audit Committee, may decide to employ
PricewaterhouseCoopers, the Company’s auditor,seig@aments additional to its statutory audit dutideere the
auditor's expertise and experience with the Compard/or the Group are important. The Company hetsager of
audit independence which specifies those non-atitices which cannot be performed by the Compacitar.
The charter also sets out the procedures whichegréred to be followed prior to the engagemerthefCompany’s
auditor for any non-audit related service.

Details of the amounts paid or payable to the Camgaauditor, for audit and non-audit services jued during
the year, are set out in Note 32 to the finandekesents.

The Board of Directors has considered the posiéind, in accordance with the advice received from Aludit
Committee, is satisfied that the provision of then+audit services is compatible with the generahdard of
independence for auditors imposed by the Act. Dinectors are satisfied that the provision of noiiservices by
the auditor as set out in Note 32 to the finansit@tements, did not compromise the auditor indepecs
requirements of the Act for the following reasons:

. all non-audit services have been reviewed by théitAGommittee to ensure they do not impact the
impartiality and objectivity of the auditor;

. none of the services undermine the general priesiptlating to auditor independence as set outHES\
110 Code of Ethics for Professional Accountantsluiding reviewing or auditing the auditor’'s own \kpr
acting in a management or a decision-making capdoit the Company, acting as advocate for the
Company or jointly sharing economic risk and rewsard

A copy of the auditor’s independence declaratioatiached to this Report.

Loans to Directors and executives

No Director or executive held any loans with ther@any during the financial year.



Rounding of amounts to nearest thousand dollars

The Company is of a kind referred to in Class OR®0100 issued by the Australian Securities angdtments
Commission relating to the ‘rounding off’ of amosnh the Directors’ Report and financial statemeAtsounts in
the Directors’ Report and financial statements ha&en rounded off to the nearest thousand dolleexc¢ordance

with that Class Order.

This Report is made in accordance with a resoluticthe Directors and is signed for and on behithe Directors.

7 e

DJ Simpson
Chairman
23 February 2010



Remuneration Report
for the 12 months ended 31 December 2009
Aristocrat Leisure Limited
ABN 44 002 818 368

The Directors of Aristocrat Leisure Limited (Compampresent the Remuneration Report prepared inrdanoce
with section 300A of th&orporations Act 2001 (Cth) (Act) for the Company and the consolidatedup for the
year ended 31 December 2009.

The information provided in this Remuneration Regas been audited as required by section 308(8@)eoAct.
This Remuneration Report forms part of the DiretBeport.

This Remuneration Report details the policy andgpies that govern the remuneration of the ComjsaDirectors
and Senior Executives (as that term is defined agepl4 of this Remuneration Report), the link betwe
remuneration policy and principles and the Compsupgrformance for the financial year, and the regration and
service agreements of Directors and Senior Exeesitiv

1 2009 Remuneration Report summary

The Company aims to deliver sustainable, supeeiturns to its shareholders and the remuneratiatesty adopted
by the Company is a key driver in achieving thesedives and is aligned with the Company’s busretgategy. It
aims to attract, motivate, reward and retain SeBigcutives through a remuneration framework thaglobally

relevant, performance driven, competitive, shaméiobligned and transparent and has a high pertealee.

The Board and Senior Executives are mindful of ¢hallenging economic and business environment datie
Company and the extensive public debate on remtioerpractices. During 2009, the following initiagis were
taken by the Company with respect to its remunemgtiractices:

. introduced a requirement that 50% of any annuattgbom incentive payments payable for the 2008arfiial
year to Senior Executives could be satisfied bygitamt of deferred share rights, with trading liegtms and
forfeiture conditions that would apply to such sisatransferred upon vesting;

. initiated a detailed review of the long term intvem program to drive improvements in the connettito
company performance and shareholder value andepffectiveness;

. took extensive advice from Deloitte, an independent experienced global remuneration consultamt; an

. reviewed the report and recommendations of theltodty Commission and other key reports on

remuneration practices and trends.

Further details of these changes, and the requisitatory information, are set out in the RemutienaReport.

1.1 Overview of remuneration components

Below is an overview of the components of remunenabf Non-Executive Directors and the Senior Exees.
Further details on each remuneration componergetreut in the corresponding page in the Remumer&eport.

Remuneration component

Participants

Non-Executive

CEO and Managing

Senior Executives

Directors Director (excluding CEO and Managing
Director)
Fixed Fixed remuneration M (page 18) M (page 18)
Fees M (page 9)
Short Term Incentive M (page 19) M (page 19)
Long Term Incentive M (page 21) M (page 21)
Post Employment Superannuation M (page 9) M (page 26) M (page 26)
Termination M (page 10) 1 (page 26)

I Relates to the post-termination benefit for WM Bakehich is payable on retirement or resignatioasctor.

2 Relates to payments made to SCM Kelly on cessafioffice.




2 Non-Executive Directors

Details of the Non-Executive Directors of the Compaduring the year ended 31 December 2009 are gedvin the
Directors’ Report.

2.1 Board policy on Non-Executive Director remuneration

The remuneration of the Non-Executive Directors@ linked to the performance of the Company ineortb
maintain their independence and impartiality. étting fee levels, the Human Resources (HR) anduRenation
Committee, which makes recommendations to the Boabdains advice from an independent remuneration
consultant and takes into account the demandsempansibilities associated with the Directors’ saded the global
scope and highly regulated environment that the [@om operates in. The Board will continue to reviisy
approach to Non-Executive Director remuneratioretsure it remains in line with high standards ofpooate
governance.

2.2 Components of remuneration
The table below summarises the components of Natike Director remuneration.

Element

Directors’ fees Non-Executive Directors’ fees (including committiees) are set by the Board
within the maximum aggregate amount of A$1,750,08pproved by
shareholders at the Annual General Meeting (AGMMiay 2004. Curren
fees for Directors, which have remained unchangecesl July 2007, are set
out below. The Chairman does not receive any wdit fees for hig
committee responsibilities.

Chairman A$365,000
Director A$155,000

Committee fees Chair Member
Audit A$30,000 A$15,000
HR and Remuneration A$20,000 A$10,000
Nomination and Governance A$15,500 A$7,750
Innovation and Development A%$20,000 A$10,000

Regulatory and Compliance A$25,000 A$12,500

Shares Following the changes to Australian tax laws, Nowd&utive Directors have
ceased contributing a portion of their remunerationpurchase shares op-
market under the Non-Executive Directors Share RIMEDSP) and the
NEDSP is currently dormant. A decision whether HEEDSP will operate in
the future will be made once the implications of thew tax laws have been
fully reviewed and further considered.

Superannuation | Superannuation contributions are made on behalfthgf Directors in
accordance with statutory superannuation obligatidRees set out abovye
include any superannuation payable.

Other Directors may be paid additional fees for extravises provided to the Board
fees/benefits in accordance with the Company’s Constitution. Notsfees were paid during
the year.

Directors are also entitled to be reimbursed foredsonable business related
expenses, including travel, as may be incurretiérdischarge of their duties.

The Company does not make sign-on payments to nen-BMecutive
Directors.
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Other post-
employment
benefits

A resolution was passed at the AGM in May 2004 reefe the retirement
allowances of certain ‘eligible’ directors. A ditec was considered to be an
‘eligible’ director if they were appointed as a NBrecutive Director befor
May 2003 and whose service agreement with the Coyneatitled them to
retirement allowance (Eligible Director). After tt2004 AGM, the Compan
entered into new service agreements with each efiligible Directors, th
terms of which do not provide additional entitlertserio any retiremen
allowance other than as approved by sharehold¢he 2004 AGM.

There currently remains one Eligible Director, Malkr, with existing accrue
retirement allowances which, in accordance with ©®@04 shareholder
resolution, were frozen as at 1 June 2004 and ediéx the annual change |in
the Consumer Price Index (All Groups). The benmfity only be paid out t
Mr Baker on his retirement, removal or resignativom the Board as
Director.

No other Non-Executive Director is entitled to rieeeany retirement benefit
other than the statutorily prescribed superannoationtributions referred t
above.
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2.3 Details of remuneration

The remuneration details of Non-Executive Directamd Non-Executive Directors (elect) for the finahgear are
set out below.

Share-
based
Short-term benefits Post-employment benefits  payments
Cash Non-
salary and Cash  monetary Super-  Retirement Options
feed bonus benefité  annuation® benefits¥  and PSRs Total
Name Year $ $ $ $ $ $ $
DJ Simpson 2009 334,862 - - 30,138 - - 365,000
2008 334,862 - - 30,138 - - 365,000
WM Baker 2009 199,517 - - 2,330 7,201 - 209,048
2008 188,452 - 16,128 2,133 8,211 - 214,924
RA Davis 2009 178,635 - - 15,314 - - 193,949
2008 170,184 - - 15,316 - - 185,500
RV Dubs’® 2009 167,945 - - 14,721 - - 182,666
2008 3,822 - - - - - 3,822
P Morris 2009 202,750 - - - - - 202,750
2008 202,750 - - - - - 202,750
SAM Pitkin 2009 179,770 - - 16,179 - - 195,949
2008 172,018 - - 15,482 - - 187,500
Non-Executive Directors (electf
ID Blackburne 2009 12,917 - - - - - 12,917
2008 - - - - - - -
Former Non-Executive Directors
AW Steelmar! 2009 - - - - - - -
2008 51,617 - 25,426 1,354 9,332 - 87,729
Total 2009 1,276,396 - - 78,682 7,201 - 1,362,279
2008 1,123,705 - 41,554 64,423 17,543 - 1,247,225

1. Amounts shown as cash salary and fees include ameauorificed in lieu of other benefits at the désion of the individual. To the
extent that any non-monetary benefits are suljeEtinge Benefits Tax (FBT), amounts shown incl&&d .

2. Amounts relate to spousal travel provided for uritlerterms of a pre-existing service contract ewténto before 2004.

3. Superannuation contributions include amounts reduito satisfy the Company’'s obligations under applle Superannuation
Guarantee legislation.

4. Amounts provided for by the Company during the fficial year in relation to the indexation of frozetirement allowances, payable
upon retirement from office. See section 2.2 of tRemuneration Report for further details. As atD¥cember 2009, the total
retirement benefit payable to Mr Baker was $267,098

5. RV Dubs was nominated to the Board on 22 Decemb@B 2subject to regulatory approval. Her formal @ippment as a Non-
Executive Director received regulatory approvaBajune 2009.

6. Non-Executive Directors (elect) are individuals rioated to be directors of the Company, pendingleggry approval. Upon receipt

of regulatory approval, the directors (elect) voié formally appointed as Directors of the Compadmtil such time, the directors
(elect) are consultants to the Company and in decme with the requirements of the Company’s Ctuiitn, are not entitled to vote
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on any Board resolutions. The directors (elect) bé paid a consultant's fee that is equivalenthte fee that they would have
otherwise been paid as a director. For completer@y consultant’s fees paid to Dr ID Blackbum@©09 have been disclosed.

Dr ID Blackburne was nominated to the Board onekc&mber 2009, subject to regulatory approval. MrrMs nomination to the
Board, although announced in 2009, was not effedtivthe financial year ended 31 December 2009,bbeame effective on 9
January 2010, subject to regulatory approval. Theminations were announced on 13 November 200%ufer information refer
to page 3 of the Directors’ Report.

AW Steelman ceased to be a director on 29 April8280d therefore his remuneration details are shfmwvicomparative purposes
only. The amount of $231,520 shown in the 2008 Resration Report represents the total retiremengfitgmaid to him in 2008. The
amount of $9,332 disclosed in the table above semts the expense recorded in the 2008 accountadexation (see note 3 for
further information on indexation). As explainedthe last paragraph of section 2.2 of this Renatiwer Report, the payment of
retirement benefits to Non-Executive Directors tedato a previous arrangement disclosed and spabifapproved by shareholders
at the 2004 AGM. Mr Steelman was entitled to reeevretirement benefit upon cessation as a directdre was appointed as a
director prior to May 2003 and the terms of higtlegisting service agreement entitled him to aestent benefit.
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3

Group performance

Over the past five financial years, the Board ldisancial performance targets for managemeatitm executive
incentives to the achievement of those targets.eMMtarget performance is achieved, target execuéwards are
earned, and when above target performance is ahiexecutives earn above target rewards. Thisoappris
reflected in the terms and performance conditiohshe Short Term Incentive (STI) program and Longrril
Incentive (LTI) program.

3.1 Earnings
The Group’s earnings for the five years to 31 Ddoen2009 are summarised below.

2009* 2008** 2007 2006 2005

$M $M $M $M $M

Revenue from operating activities 904.6 1,07P.9 220 1,074.5] 1,296.3
Earnings before interest and tax 169.9 212.9 332.3 335.3 358.3
Profit before tax 156.1 193/1 326.2 323 363.9
Profit after tax before minority interest 1169 e 247.9 240.0 244.3

*

*%

3

Before the impact of property sales, restructyraosts, legal settlement, impairment of multi-terah gaming businesses and convertible
bonds litigation, which are considered abnormaltioa basis that they are non-recurring in nature amednot representative of the

underlying operational performance of the Group.

Before the impact of the Class Action settlemetisposal of land and buildings and the impairmemarge against the investment in
PokerTek, Inc., which were considered abnormal lan liasis that they are non-recurring in nature @ednot representative of the

underlying operational performance of the Group.

.2 Shareholder wealth

The table below shows the Group’s Total SharehdRigurn (TSR), fully diluted earnings per sharejdénds per
share and the share price from 2005 to 2009, aMlloth measure the impact of Group performancehameholder

wealth.
2009* 2008** 2007 2006 2005
Share price as at 31 December (A$) 4,02 3.88 11.25 15.90 12.32
Total dividends paid (cps) 45 36(0 49.0 36.0 30.0
Capital returns (cps| - - - - 21)0
Share buy-back ($m - 68,6 5214 34.6 10p.4
Fully diluted earnings per share (cps) 28.0 30.5 852 50.9 51.1]
Total Shareholder Return (%)**¥ 4.8% -62.3%% -26.2% 32.0% 26.8%

*%

The earnings used in the fully diluted earnings ghare calculation for 2009 are before the imphttie property sales, restructuring costs,
legal settlement, impairment of multi-terminal gamibusinesses and convertible bonds litigatwmich are considered abnormal on the
basis that they are non-recurring in nature anchateepresentative of the underlying operatioreafgrmance of the Group.

The earnings used in the fully diluted earnimges share calculation for 2008 are before the iphathe Class Action settlement, disposal
of land and buildings and the impairment chargersgahe investment in PokerTek, Inc., which wesasidered abnormal on the basis that
they are non-recurring in nature and are not repitasive of the underlying operational performaoftthe Group.

***  The closing share price for 2004 of $9.95 usedhe TSR calculation has not been restatedflectethe capital return of 21 cents per share

paid in 2005.
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4 Senior Executives
The term ‘Senior Executives’ is used throughouw tieport to mean the group of executives consistfng

. the Chief Executive Officer (CEO) and Managing Bios;

. key management personnel (KMPs) with authority eegponsibility for planning, directing and contiod
the activities of the Company and the Group dutirgfinancial year; and

. the five most highly remunerated Company and Grexgrutives during the financial year as requiredeun
section 300A(1)(c)(iii) and (iv) of the Act, unledbey are already classified as a KMP (Nominated

Executives).

The following table lists all the Senior Executiveserred to in this Remuneration Report. For cletgmess, any
relevant former Senior and Nominated Executivegtaso been included.

CEO and Managing Director

JR Odell

CEO and Managing Director

(Appointed, subject to regulatory approval*, onebFuary 2009. His appointment
received regulatory approval on 13 May 2009)

Executive KMP

>

A Korsanos Chief Financial Officer
(Appointed, subject to regulatory approval*, onJidy 2009. Prior to this, A Korsanos
was General Manager, Group Finance. Her appointneestved regulatory approval g
12 January 2010)

WP Jowett Managing Director, EMEA (Europe, Middlasg Africa), Asia Pacific and Japan
(Appointed 14 July 2009. Prior to this, WP JowedisvExecutive General Manager,
Australasia and Asia Pacific)

NR Khin President, Americas

TJ Croker Managing Director, Australia and New Zeal

(Appointed, subject to regulatory approval*, onQ&ober 2009. His appointment
received regulatory approval on 15 December 2009)

Nominated Executive

AG Weston

Chief Human Resources Officer
(Appointed 11 May 2009)

Former KMP — Continuing in office

PK Kitchin

Chief Marketing Officer

(Change of title effective on 14 July 2009. PK Kitts appointment was not subject t
regulatory pre-approval as he had previously okthihe requisite regulatory approva
in his role as Group General Manager, Marketin@ dtarch 2009. In that role, Mr
Kitchin was included in the 2008 Remuneration Reperan Executive KMP. It was
considered that from 1 January 2009 his role doégail within the definition of a
KMP. Mr Kitchin continues to play an integral ratethe marketing activities of the
Company)

(=)

Is
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Former Senior and Nominated Executives — Cessatimf office

GS Phillips

Chief Technology Officer

(On 5 October 2009, GS Phillips was appointed ab&I|Technology Consultant. His
revised role with the Company does not fall witthie definition of section 300A(1)(c)
of the Act. Mr Phillips subsequently announcedihisntion to resign from that role,
effective 30 June 2010)

SCM Kelly

Chief Financial Officer and Finance Ditec Company Secretary
(Ceased office on 31 July 2009)

IH Timmis

Group General Manager, Corporate Develepim
(Ceased office on 1 July 2009)

PN Oneile

Chief Executive Officer
(Ceased office on 29 September 2008)

SJ Parker

Group General Manager, Business Innavatio
(Ceased office on 15 August 2008)

BJ Yahl

Group General Manager, Commercial and LagdlCompany Secretary
(Ceased office on 25 July 2008)

TJ Parrott

President, Americas
(Ceased office on 12 September 2008)

*Regulatory pre-approval required only in certairigdictions. Even after those pre-approvals ataiobd, the Senior Executive may need to
continue to obtain regulatory approval in othersdictions, as required.
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4.1 Board policy on Senior Executive remuneration

Senior Executive remuneration is designed to remateeexecutives for increasing shareholder valug fan
achieving financial targets and business strateffiés also set to attract, retain and motivatprapriately qualified
and experienced executives. Accordingly, the Baaodsiders it desirable for remuneration packageSefdior
Executives to include both a fixed component andtatisk or performance related component (goveriioth short
term and long term incentives). This is consisteith generally accepted Australian corporate pecactiThe Board
views the at-risk component as an essential drofea high performance culture. The HR and Remurmrat
Committee has recommended, and the Board has adeppelicy that remuneration will:

(a) support the short, medium and long-term finan@eets and business strategies of the Companyt asitse
in the strategic business plans endorsed by thedBoa

(b) provide a common interest between executives amadebblders by aligning the rewards that accrue to
management to the creation of shareholder valuk; an

(c) be competitive in the markets in which the Compapgrates in order to attract, motivate and retgh h
calibre executives.

The Company’s remuneration policy requires thatweenation levels properly reflect the duties argpomsibilities

of Senior Executives. When Senior Executives meeget levels of performance, the combined elemeits
remuneration are designed to provide remuneratidgheamarket median. For superior performance Gbmpany

aims to remunerate Senior Executives in the rarfigheoupper quartile, of their performance basezimives, in

comparison to benchmark companies. The Board alssiders it important that key employees have amgshare

ownership in the Company through the award of Parémce Share Rights (PSRs).

Details of the composition and responsibilitiestef HR and Remuneration Committee are set outdrCibrporate
Governance Statement. The HR and Remuneration @Gteencontinues to receive external, independewicacdn
matters relating to remuneration.

Review of variable pay programs

A review of the Company’s variable pay programs wétgated in 2009 in order to further continuegaiment of the
STl and LTI programs with business goals and outand sustainable superior shareholder returns.

The Company engaged an external remuneration ag\Bedoitte, to facilitate the review which includl@ review
of market data and remuneration practices in thefzmy’'s key markets and against high standardoiqfocate
governance expected for an Australian listed compan

The review identified a number of possible refinaetseboth in the structure and measurement of thiahla pay
programs. The Board has approved further detadetw work to be undertaken which the Company durisave
completed in 2010.
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4.2 Components of remuneration

As indicated above, current remuneration for SeBi@cutives comprises fixed remuneration, a skorhtincentive

and a long term incentive as demonstrated diagrditatig below.

Market competitive

——

Annual performance based

-] =

Shareholder interest aligned

-] =

Total remuneration

Fixed remuneration
Between 40 — 56% of total target annu
remuneration

Performance based

‘at risk’ remuneration

Between 44 — 60% of total target annual remuneratio

cash
and

e Comprising
superannuation
benefits

salary,
other

=

e Positioned comparably to othe
companies of similar marke
capitalisation

—

Short term incentive plan

Targets linked to annual performan
at a:

e Group level
*  Business unit

. Individual level

Long term incentive plan
c&erformance condition based on:
*  Total shareholder return

e Earnings per share growth

\ A

———

Creation of high performance culture

The Board aims to achieve a balance between firdcparformance related components of remuneratiainreflect

market conditions at each job and seniority lewel attain high standards of corporate governance.

The actual remuneration mix for the Senior Exeastiwill vary depending on the level of performanchieved at a
Group, business unit and individual level. Wheretsh targets for short term and long term incexgtiare met, then
the proportion of total remuneration derived frotarisk components will be higher. This higher weigh of

performance related remuneration reflects the Bsa@mmitment to performance-based reward.
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The relative target proportions of remuneratior #ra linked to performance and those that arelfaee as follows:

Fixed remuneration At risk — STI At risk — LTI
2009 2008 2009 2008 2009 2008
Name % % % % % %

CEO and Managing Director
JR Odell 40.0 - 20.0 - 40.0 -
Executive KMP
A Korsanos 50.0 - 25.0 - 25.0 -
WP Jowett 50.0 50.0 25.0 25.0 25.0 25.0
NR Khin 50.0 50.0 25.0 25.0 25.0 25.0
TJ Croker 50.0 - 25.0 - 25.0 -
Nominated Executive
AG Weston 56.0 - 22.0 - 22.0 -

For full details of the remuneration paid to Sertaecutives for the 2009 financial year, refergoton 4.4.

4.2.1 Fixed remuneration

Senior Executives receive a competitive base salamyprising cash salary, superannuation and oteeftis which
make up the ‘fixed remuneration’ component of theial remuneration package.

Fixed remuneration is reviewed annually againstekirnal market and compared to similar sizedsrétem a
specifically identified peer group of companiesdth®n market capitalisation and in similar circiamses to the
Company (in terms of highly regulated operationd significant presence outside Australia) to ensampetitive
positioning. The international nature of the Comypsa operations and the global responsibilitiestted Senior
Executives, in addition to the mix of knowledge,ilisk experience and performance are considerednwhe
determining remuneration. The onerous probity neguénts placed on certain Senior Executives bylasans of
the global jurisdictions in which the Company opesaare also considered in determining remunereiogis.

Senior Executives have the choice to have a cornibmaof benefits including additional superannuatio
contributions and the provision of a vehicle praddut of their fixed remuneration.

Senior Executives also receive other benefits tlinly salary continuance, trauma, death and disahisurance.
Executives are able to maintain memberships toogpate professional associations. As appropriatpatriate
executives receive additional support includingoaemodation allowances, travel and life insurance &xation
advice.

Senior Executives do not receive retirement bemeftier than those disclosed in section 4.3 ofrdpsrt.
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4.2.2

Short Term Incentive (STI) program

What is the STI and wha
participates?

The STI program is an annual incentive program, that respect of Senio’Lr

Executives, may involve a cash and/or equity-basedird, payable subject to t
satisfaction of performance conditions.

Participants in the STI include Senior Executives ather employees who ho

positions that are identified as being able to dliyeinfluence the Company's

performance.

What are the maximum
and minimum amounts
that Senior Executives
can earn under the STI?

Senior Executives can earn between nil and 200%aifSenior Executive’s targs
STI, subject to the satisfaction of performanceditions.

A Senior Executive's target STI will vary from 20% 25% of their total
remuneration depending on the role and seniorithefndividual.

No payment is made under the STI program if minimpenformance across th
Company (i.e. the ‘Business Score’, as definedweldoes not meet the require
threshold, being the achievement of a BusinesseSebB5% or greater, except
special mitigating circumstances which will be deti@ed or approved on a case
case basis by the CEO, and subject to approvalhbyHR and Remuneratig
Committee and the Board.

The ‘Business Score’ is further explained below.

What are the
performance conditions
for Senior Executives
participating in the 2009
STI program?

The performance conditions for Senior Executivegigpating in the 2009 ST
program include the ‘Business Score’ and the Semigecutive’'s ‘Individual
Performance Score’. A matrix of the aforementiomeatformance condition
determines the final incentive payable.

The Business Score is determined as set out itathe below:

‘Business Score

The Business Score is a combination (average) efGbmpany Score and th
Regional Score.

D

‘Company Scoré (50 per cent) Regional Score (50 per cent)

Local Contribution Profit (LCP)

Local Average Funds Employe
(LAFE)

The Individual Performance Score is an assessniettieo performance of eag
Senior Executive against objectives specific tdrth@e and responsibilities. Th
Individual Performance Score has five ratings aadges from ‘Unsatisfactory
(lowest) to ‘Exceptional’ (highest).

The final incentive payout is determined by a nxatfi the Business Score and t
‘Individual Performance Score’ which is then condan(or essentially multiplied
against the participant’s STl target.

Participants are eligible to receive an incentiagrpent if the Business Score
above 85% of target and the participant’s Individearformance Score is at led
‘Strong Performer’ or if the Business Score is hew 100-114% of target and th

. Net Operating Profit After Tax ¢
(NOPAT) .

. Average Funds Employed (AFE)

o

e

d

pt

e
2d
n
by
n

*®d® =

is
1St
2ir

Individual Performance Score is at least ‘Develggterformer’.
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Why were these Performance conditions are based on a mixture ofigamy, regional business unit
performance conditions | and individual objectives and are also based orintligidual’s ability to influence

chosen? the Company’s performance.

The hurdles are set so that achievement of intdinahcial goals (i.e. Busines
Score of 100%) and personal objectives (i.e. arnviddal Performance Score 0
‘Strong Performer’) results in the participant keirewarded 100% of the ST
amount. Additional incentive payments are avadafdr performance exceeding
target objectives.

Performance measures and conditions are reviewadady and are subject f
change as considered appropriate. Financial tasgetgestablished following Boar
review and approval of the annual plan for thedfelhg year.
The Board considers these performance measureg tappropriate as they are
aligned with the Company’s objectives of deliveripgpfitable sustainable growth
and sustainable superior returns to shareholdeaddition, Senior Executives haye
a clear line of sight to the targets and are abbgfect results through their actions

—_ =W

o O

Who assesses In respect of the CEO'’s performance, the HR and iReration Committee assessges
performance and when? the CEOQO’s performance against the performance tondi and makes a
recommendation to the Board.

In respect of the Senior Executives (other than GE#), the CEO assesses the
Senior Executive’s performance against the perfooeaconditions and makes
recommendations to the HR and Remuneration Conenittee Committee review
the recommendations and the performance review epsocand makes
recommendations to the Board.
The assessment is finalised after the completiame@faudit of the accounts for the
financial year.

[

Is the STl a cash award | For Senior Executives participating in the 2009 gidgram, the STI is not a 100%
and when is it paid? cash award.
Once the HR and Remuneration Committee recommeamtish@ Board determing
that the performance conditions have been metp#éyenent of cash or the grant of
rights in the Company's shares (Share Rights)algth then be approved.
50% of the STI will be made by cash payment wittdndays of the auditor’s sigr
off of the Company’s annual accounts (the STI payndate).
The remaining 50% of the STI will be deferred antl be satisfied by the grant @
Share Rights. Each Share Right is a right to otlg faid ordinary share in th
Company.

50% of the Share Rights granted to the Senior Bkexwill vest after one year and
the remaining 50% will vest after two years. Thesdl be no additional
performance conditions applicable to the vestinghef Share Rights to the Senior
Executive, with the exception of the continued esgplient by the Senior Executive
with the Company (see below for further informatamforfeiture of Share Rights)
The Share Rights will be issued at the volume-wieiglaverage price (VWAP) over
the five trading days immediately prior to the ammcement of the Company’s fyll
year results.

(2]

=

(%)

Can the Share Rights be Unvested Share Rights will be forfeited if the SeriExecutive leaves employment
forfeited? for any reason other than a qualifying reason, amkhie Board, in its discretion
determines otherwise.

Specific information relating to the percentagetaf STI which was paid and the percentage thatfordasited for
the Senior Executives is set out in section 4.4.
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4.2.3 Long Term Incentive (LTI) program

The following table summarises the terms of the9200I program. A review of the LTI program is beingnducted
with the aim of improving the alignment between @amy performance and shareholder value.

What is the LTI? The LTI program links reward with ongoing creatiohshareholder value through
the grant of equity instruments known as ‘perforoeshare rights’ (PSRs). Each
PSR granted will entitle the participant to oneioady share in the Company
subject to satisfaction of performance conditions.

Details of the grants made to Senior Executivesnduthe 2009 financial year are
set out in section 4.4.

The LTI program was first implemented in 2004. oPtio the introduction of the
current LTI program, the Company operated the Eyg#oShare Option Plan
(ESOP). Further information in relation to the BSIS set out in section 4.2.4.

Who participates in the | Participants in the LTI program include Senior Exées as well as any employee
LTI? of the Company or Group who is invited by the Botrdoarticipate. The Board
ordinarily invites employees of the Company or Grdo participate in the LT
program where those employees are key to sustainabd superior Company
performance.

What are the key terms of PSRs are granted at no cost to the participanth PR granted will entitle th
the PSRs? participant to one ordinary share in the Comparnyhject to satisfaction o
performance conditions set by the Board in respetite grant.

= (D

If the relevant performance conditions are satisi¢ the end of the performance
period, then the PSRs will vest automatically amitlyfpaid shares in the Company
will be allocated to the participant at no cost.

PSRs granted under the plan are not transferabid, articipating Seniof
Executives are prohibited from entering into hedgarrangements in respect (of
unvested PSRs.

Performance measures, the designated performanmivel @ad the quantity of th
PSRs offered to each participant is determined H®y HR and Remuneratio
Committee and approved by the Board. Further in&tiom in relation to the
performance conditions and performance periodsetreut below.

D

=

Why does the Board The LTI facilitates share ownership by the Seniotedutives and other ke
consider the LTI to be an employees and links a significant proportion ofitipetential remuneration with th
appropriate incentive? | key performance drivers which underpin sustainadhel superior sharehold
returns.

o <<

iV
=
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What are the performang
conditions for the PSRs?

eThe PSRs are subject to a performance conditiordoas the Company’s Total

Shareholder Return (TSR) and growth in earnings gfere (EPSG) over th
performance period relative to a group of 50 AlstraSecurities Exchange (ASX
listed companies of a similar size (Comparator @yolthe Comparator Group fq
Series 12 and 13 PSRs (which were granted in 28@93et out below.

Total shareholder return or ‘TSR’ performance test (series A)

The TSR is the return to shareholders, calculatedrdference to share prig
appreciation plus dividends expressed as a pegematfathe investment. Therefor]
the TSR represents the increase in value deliveéoedhareholders over th
performance period.

Earnings per share growth or ‘EPSG’ performance tes(series B)

EPSG is the percentage increase in fully dilutechiegs per share over th
performance period. In determining EPSG, adjustmeare made for capitg
management initiatives of the Company and the Coatpa Group companies
including the effect of net changes in capital amy other distortionary item
which unduly impact reported EPSG in order to easam appropriate like-for-like
comparison.

Determination of rankings

At the end of the performance period, the TSR aR8& of the Company is ranked

against the TSR and EPSG of each company withi€tmparator Group.

The ranking of the Company will determine the portdf the PSRs that will ves
The vesting scale is described below.

Series 12, 13 and 14 PSRs were granted in 2009tdlthe on page 31 sets o
further information on the PSRs granted to Seni@datives in 2009.

The abovementioned performance conditions applyseéoes 12 and 13. Th
performance period for Series 12 and 13 is 1 Jg2@09 to 31 December 2011.

On 30 June 2009, 25,907 Series 14 PSRs were gremfgd Weston, Chief Huma
Resources Officer, in consideration of the forfietof his Wesfarmers share righ

upon accepting his position with the Company. Beries 14 PSRs will ves

subject to his continued employment with the Conydaetween 1 July 2009 and 3
December 2010. The Series 14 PSRs will vest, laadhares in the Company wj

e

N~

=

o

t.

be allocated, as soon as practicable after 1 Jp20drl.
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How is the number of the
PSRs to be vested
determined?

A vesting scale determines how many PSRs are te&ted (and therefore shares

be allocated). The link between performance andpdeentage of the relevant

PSRs which will vest is represented in the follogviable:

Company performance % of vesting

(TSR and EPSG percentile ranking)

0%
45%

Up to the 50.1st percentile
At the 50.1st percentile

46 — 50% pro-rasding (for each
percentile improvement, an
additional 1% vesting)

52.5 — 97.5% pra-ragsting (for
each percentile improvement, an
additional 2.5% vesting)

100%

Between 51st — 55th percentile

Between 56th — 74th percentile

At the 75th percentile or above

The vesting scale applies to each of the TSR ter{bleing 50% of total PSR
granted) and the EPSG tranche (being the remabd§g of total PSRs granted
Each of the TSR and the EPSG tranches are testiegpendently. For examplg
upon the Company achieving a TSR ranking abové&@iie percentile, but failing t
reach above the 50th percentile in respect of tA8(&, a proportion of the PSH
will still vest.

In respect of the Series 14 PSRs granted to Mr dWests mentioned above, tho
PSRs will vest if he remains employed with the Campuntil 31 December 201
Accordingly, the above vesting scale does not afiplgsues of Series 14 PSRs.

Why were these
performance conditions
chosen?

TSR was selected as a performance measure ondisettvat it:

ensures an alignment between comparative sharehettlen and reward fo
the executive; and

provides a relative, external, market-based perdmice measure against thq
companies with which the Company competes for ahpiustomers an
talent.

EPSG was selected as a performance measure forgre$tPSRs on the basis th
it:

is a relevant indicator of increases in sharehold&re; and

is a target that provides a suitable line of siihtencourage executiv
performance.

In respect of the Series 14 PSRs the Company cenesidhat the issue of PSRs
the terms set out to Mr Weston was preferable gaiing any type of cash amou
to Mr Weston.

—

(0]

(7]

A0 (D=

=4

at

[¢)

on
nt

Who assesses
performance and when?

TSR and EPSG results are calculated by an exteemalineration consultant 3
soon as practicable after the end of the relevarfopmance period. The extern
consultant’'s calculations are considered by the r@ot determine vestin
outcomes.

1S
al

Is there any re-testing of
performance conditions?,

The performance conditions are tested once atrtleoé the performance perio
There is no re-testing of performance conditions.

Are the shares granted
upon vesting of PSRs
subject to restrictions?

Shares allocated on vesting of the PSRs are sutnjesztrtain disposal restriction
set out in the LTI Plan Rules, and carry full detdl and voting rights upo
allocation.

S »
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What happens if the If a participant in the LTI program ceases emploghwith the Company during th
Senior Executive ceases| first 12 months of the performance period, regasllef whether it is because of a
employment during the | ‘Qualifying Reason’ or otherwise, then any PSRgadlation to that performanc
performance period? period will lapse.

D

[4)

If a participant ceases employment with the Compafitgr the first 12 months qf
the performance period and the cessation is due to:

. a ‘Qualifying Reason’, the board may determinetsnaibsolute discretion that
some or all of the PSRs in relation to that perfamoe period may vest onja
pro-rated basis.

. any other reason than because of a ‘Qualifying ®&€aany PSRs in relation
to that performance period will lapse.

Where a participant acts fraudulently, dishonestlys, in the Board’s opinion, i
breach of his or her obligations to the Compangntany unvested PSRs will lapse
and any shares in the Company allocated but nowitbidrawn pursuant to thge
terms of the LTI Plan Rules will be forfeited.

=

Comparator Group

The Comparator Group comprises 50 companies listethe ASX of a similar size, based on the averageket
capitalisation of the Company for the three monphisr to the beginning of the relevant performamegiod,
excluding real estate, financial services and nessucompanies. The TSR and EPSG of all Compattoup
companies and the Company will be ranked at theoétite performance period.

The list below contains the peer group companiespeising the Comparator Group for the Company’s20QUI
program (being Series 12 and 13):

APN News & Media Limited, Austar United Communicats, Billabong International Limited, Boral Limited
Coca-Cola Amatil Limited, Cochlear Limited, Compusteare Limited, Consolidated Media Holdings, CSinlted,
CSR Limited, David Jones Limited, Downer EDI LimdteFairfax Media Limited, Flight Centre Limited, $ter's
Group Limited, Goodman Fielder Limited, Harvey Na@amHoldings, Leighton Holdings Limited, Lion Nathan
Limited, Macquarie Airports, Macquarie Communicasolnfrastructure Group, Macquarie Infrastructunoup,
Metcash Limited, Mirvac Group, News Corporation ,If@rica Limited, Primary Health Care Limited, Qanta
Airways Limited, Ramsay Health Care Limited, ResMied, SEEK Limited, Seven Network Limited, Sigma
Pharmaceuticals, Sims Metal Management Limitedg&ore Telecommunications, Sonic Healthcare Limigfel
AusNet, Tabcorp Holdings Limited, Tattersalls Liedt Telecom Corporation NZ, Telstra Corporation itéah, Toll
Holdings Limited, Transfield Services Limited, Tegacific Industries Group, Transurban Group, Uni@dup
Limited, Virgin Blue Holdings Limited, Wesfarmersrhited, West Australian Newspapers, Woolworths tedi

Share trading policy

The Company’s share trading policy prohibits altdators and employees of the Group from hedginguavested
equity instruments at all times, irrespective oftiter the hedging takes place during a Trading WindVested
positions, however, including those unexercisettumsents or instruments subject to a holding lec&y be hedged,
subject to compliance with the other provisionshef share trading policy.

An Executive must obtain the prior approval of @eairman if he or she intends to enter into a nmalg@an or
similar funding arrangement over the Company’s gées (or any other instrument which is linkedainy way to
the underlying price of shares in the Company)Nak-Executive Director is strictly prohibited froemtering into a
margin loan or similar funding arrangement to aogtihe Company’s securities.

Breaches of the Company’s share trading policyegarded very seriously and may lead to discipiration
being taken (including termination of employment).
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4.2.4 Employee Share Option Plan

Prior to the introduction of the LTI program debed in section 4.2.3, the Company operatedBimployee Share
Option Plan (ESOP) as the long term incentive camepb of remuneration for Senior Executives. The Gamy no
longer makes grants under the ESOP, the last beatihg been made in September 2004.

The only outstanding Options granted pursuant @oBSOP were held by SCM Kelly, a former Executivee&lor,
but those outstanding Options either did not vesthe performance hurdles were not met or the @ptigere not
exercised and therefore were allowed to lapse hEudetails in relation to the Options are setiowgection 4.4 of
this Remuneration Report.

Further information on the ESOP is available in2008 Annual Report.

4.2.5 General Employee Share Plan

The Company also operates the General Employee $tan (GESP), which was introduced to allow empdsya
tax effective way of acquiring an equity interestthe Company and thereby participate in the Colyipauture
performance. All permanent full time employeegh® Company, including the Senior Executives, dighée to
participate in the GESP.

Up to $1,000 is contributed by the Company to ftimel acquisition of shares in the Company for itdigpants.
The Board, in its absolute discretion, determitesamount to be contributed by the Company each yea

The shares are acquired in the name of the patitifut are held subject to the GESP rules. &atllee shares is
restricted until the earlier of three years aftemg and the cessation of employment.

4.3 Service agreements

The remuneration and other terms of employmentHerSenior Executives are formalised in serviceagents,
which have no specified term. Each of these agratsmgrovide for performance related bonuses uriterSTI
program (the terms of which are described in secti@.2), and participation, where eligible, in thempany’s LTI
program (the terms of which are described in sacti@.3). Any sign-on payments made to Senior Etkees! prior
to them agreeing to take office are disclosed atiee 4.4.

Other major provisions of the service agreementi@fSenior Executives are as follows:

Notice to be| Notice to be Termination payment Post
given by given by employment
executive Company* restraint

CEO and Managing Director

JR Odell 3 months 9 months - 6 months
Executive KMP

A Korsanos 3 months 3 months 6 months (fixed remuneration) 6 months
WP Jowett 3 months 3 months 9 months (fixed argetalemuneration) 12 months
NR Khin 3 months 3 months 6 months (fixed and targmuneration) 12 months
TJ Croker 3 months 3 months 6 months (fixed rematicar) 6 months
Nominated Executive

AG Weston 3 months 3 months 6 months (fixed angetaremuneration) 6 months

* Payments may be made in lieu of notice period.

The Company has moved to standardise Executiver&usatfor Senior Executives appointed in 2009 dnd t
explains variances in the terms for the Senior Ettees who have been with the Company for an exddnmkriod of
time.
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4.4 Details of executive remuneration
Details of the 2009 remuneration (as defined in BAR4 Related Party Disclosures) paid to the Sefkaicutives are set out below.

% of share-
Long term based
Short-term benefits Post-employment benefits benefits Share-based payments Total remuneration
Non- . STI
Cash monetary Long service
Cash salary bonuse$ benefits’ Superannuation | Termination* leave PSR PSR$
$ $ $ $ $ $ $ $ $ %
CEO and Managing Director
JR Odell 1,052,829 - 213,559 93,005 1 17,724 - 637,500 2,014,617 31.6
Executive KMP
A Korsano$ 198,886 - — 6,725 - 5,433 - - 211,044 -
WP Jowett 475,473 - 7,843 42,793 - 7,917 - 149,611 683,637 21.9
NR Khin 618,357 - 26,324 89,851 — 6,854 - 123,582 864,968 14.3
TJ Croker 107,034 - 17,428 9,638 - 1,765 - - 135,860 -
Nominated Executive
AG Weston 245,913 62,500 123,56H 22,230 - 4,1P9 - 109,330 567,667 19.3
Former Senior Executives — Cessation of office
GS Phillipg® 265,540 - 4,443 23,627 - 1 - 37,382 330,992 11.3
SCM Kelly** 457,945 520,723 19,619 11,693 1,129,713 76,897 - (464,071) 1,752,019 -
IH Timmis'? 189,814 - 9,285 27,269 168,907 40,000 - (308,896) 126,469 -
Total 3,611,791 583,223 422,066 326,826 1,298,620 60,309 - 284,438 6,687,273 4.3

1. Amounts shown as cash salary and fees include assaarificed in lieu of other benefits at the tésion of the individual. To the extent that betefire paid and subject to FBT, the above amowhides
FBT.

2. On 14 August 2009, upon successful completion sttiiee months probation period, AG Weston recedvsidn on cash bonus of $62,500.

Cash bonus for SCM Kelly includes a bonus amour§4®0,000 payable under a deed of release entet@teétween Mr Kelly and the Company on 31 July®0the deed of release recognises pre-existing
contractual obligations that the Company had withKdlly, including a prior contractual obligation relation to retention arrangements. 100% of #mabunt was paid to Mr Kelly on 31 July 2009, unther
deed of release. Mr Kelly was also paid an amofi§t120,723 for the STI payment he would have beiiled to in 2009 if his employment had contindedthe full year, pro-rated for the proportionta$
actual employment.

-26-



10.

11.

12.

Cash bonuses other than those described aboveyable after the end of the financial year upongmletion of audit and are based on the amounts ledézliand accrued in 2009 financial statements.
Non-monetary benefits include motor vehicle leagingments, relocation costs, expatriate relatets @sl associated Fringe Benefits Tax.

Termination payment for IH Timmis represents theoamt payable for balance of notice period. Thel tetemination payment for SCM Kelly represents #maount payable for balance of notice period of
$224,289 and an amount of $905,424 as pre-agregthctual termination payment.

The amounts provided for by the Company duringfih@ncial year in relation to accruals for long\éee leave. The amount of $76,397 and $40,090 aisd for SCM Kelly and IH Timmis, respectively,
represent total long service leave amounts patidet; in 2009 upon their cessation of office.

In accordance with the requirements of the Austral\ccounting Standards, remuneration includesopggtion of the fair value of equity compensatioarged or outstanding during the year. The faingaf
equity instruments which do not vest during theoréipg period is determined as at the grant dateisuprogressively allocated over the vesting geriche amount included as remuneration is noteel&d or
indicative of the benefit (if any) that individug&knior Executives may ultimately realise shouldebeity instruments vest. An independent accountalgation for each tranche of PSRs at their respegrant
dates has been performed by Deloitte. In undertgtkie valuation of the PSRs, Deloitte has use8R model and an EPSG model. These models are ligddrelow:

TSR model

Deloitte has developed a Monte-Carlo simulatioredasodel which incorporates the impact of perforoeamurdles and the vesting scale on the valueeo$ltlares. This pricing model takes into accoustofa
such as the Company’s share price at the dateaat,grolatility of the underlying shares, the risée rate of return, expected dividend yield aralltkelihood that vesting conditions will be mehélaccounting
valuation of rights issued is allocated equallyrahe vesting period.

EPSG model

The Black-Scholes Generalised model was used &rdite the fair value of PSRs which incorporatesithpact of the earnings per share performanceitbmmdThis pricing model takes into account fastor
such as the Company’s share price at the dateaaot,gurrent price of the underlying shares, viitiaf the underlying share price, the risk freger of return, expected dividend yield and timentturity. The
accounting valuation of rights issued is allocatedr the vesting period so as to take into accthenactual level of vesting over the performanagope

For the purposes of remuneration packaging, the 3&Runting valuation as at the commencement gbéffermance period is adopted for determiningtit@ number of PSRs to be allocated as this viaat
best reflects the fair value of PSRs to each ekexat that time. The requirements of AASB 2 ilatien to the treatment of non-market vesting ctiads such as EPSG and share-based remuneratiginimgq
shareholder approval results in accounting expandalisclosures differing from the value allocétatthe purposes of remuneration packaging.

The fair value of the Series 14 PSRs granted td/€3ton on 30 June 2009 is calculated based ondhleetvalue of equity compensation at the grare.dat
No PSRs were issued under the 2009 STI program.

Share based payments include shares to the va®1¢B00 allocated under the General Employee Shiare(GESP). Remuneration in the form of PSRsides negative amounts for PSRs forfeited during the
year.

A Korsanos was appointed as Chief Financial Offared4 July 2009. Amounts shown above only discioseunts received by Ms Korsanos as a Senior Exed{iie. from 14 July 2009).

GS Phillips was appointed Global Technology Comsitlon 5 October 2009. Before this appointmentyag Chief Technology Officer. His revised role dbk&al Technology Consultant does not fall withie th
definition of section 300A(1)(c) of the Act and tafore, amounts disclosed above only include ansopaitd to Mr Phillips in his position as Senior Extve (i.e. up until 5 October 2009). Mr Phillipanounced
his intention to resign from the role of Global fiaology Consultant, effective 30 June 2010.

SCM Kelly’'s employment by the Company ceased oduB¢ 2009. Total amounts received by Mr Kelly D08 include the following amounts payable undeeeddof release between Mr Kelly and the
Company on 31 July 2009, all of which were pre-adreontractual arrangements: a bonus amount of,@0Q@gross) (see Note 2); a pro-rated amounthbiional STI for 2009 of $120,723 (see Note 8§ a
total termination payment of $1,129,713 (see Mte

IH Timmis left the Company on 1 July 2009.
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Details of the 2008 remuneration (as defined in BAR4 Related Party Disclosures) paid to the Sdbkacutives are set out below.

The amounts have been revised when compared fwitireyear table to include Long Service Leave ewgee

% of share-
Long term Share-based based
Short-term benefits Post-employment benefits benefits payment$ Total remuneration
Long
Non-monetary service Options and
Cash salary | Cash bonuse’ benefits’ Superannuation | Termination* leave PSRS
$ $ $ $ $ $ $ $ %
CEO and Managing Director
JR Odell - - - - - - - - -
Executive KMP
A Korsanos - - - - - - - - -
WP Jowett 466,400 39,555 16,701 41,916 - 20,450 156,878 8019 211
NR Khin 433,322 34,209 113,359 10,899 - 22,529 115,517 8389 15.8
TJ Croker - - - - - - - - -
Nominated Executive
AG Weston - - - - - - - - -
Former KMP — Continuing in office
PK Kitchin 129,617 21,180 10,459 - 2,161 - 163,417
Former Senior and Nominated Executives — Cessatiaf office
GS Phillips 368,062 8,344 6,21( 33,126 - - 101,858 517,600 19.
SCM Kelly 689,930 116,359 42,375 11,248 - 25,466 235,944 11322 21.0
IH Timmis 361,290 37,555 32,9138 34,723 - 10,507 122,Y70 5897 20.5
PN Oneile 1,353,877 420,000 23,700 10,003 454,626 - (788,881) 1,473,324
SJ Parker 314,811 - 1,484 26,305 141,653 - (114,037) 370,214
BJ Yahl 334,910 - 1,258 30,142 288,632 - (189,308) 465,654
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% of share-
Long term Share-based based
Short-term benefits Post-employment benefits benefits payment$ Total remuneration
Long
Non-monetary service Options and
Cash salary | Cash bonuses benefits’ Superannuation | Termination* leave PSR
$ $ $ $ $ $ $ $ %
TJ Parrott 372,575 - 20,737 6,931 139,417 - (13,431) 526,229 -
4,824,794 677,202 258,737 215,812 1,024,348 81{113  (372,690) 6,709,316

Amounts shown as cash salary and fees includeistsisacrificed in lieu of other benefits at theerktion of the individual. To the extent that bBis are paid and subject to FBT, the above aminghtdes
FBT.

Cash bonuses are payable after the end ofrthedial year upon completion of audit and are basettie amounts calculated and accrued in 2008dinbstatements.
Non-monetary benefits include motor vehicleiilegpayments, relocation costs, expatriate relatests and associated Fringe Benefits Tax.

PN Oneile and SJ Parker termination paymentesept amounts payable for balance of notice pefiednination payment for BJ Yahl represents ttaosiees associated with assisting with certain ke
objectives after ceasing employment.

The amounts provided for by the Company duffiregfinancial year in relation to accruals for I@sggvice leave.

In accordance with the requirements of the Aalisin Accounting Standards, remuneration includesoportion of the fair value of equity compensatgranted or outstanding during the year. Theviaine of
equity instruments which do not vest during theorépg period is determined as at the grant datkiprogressively allocated over the vesting pkridhe amount included as remuneration is noteeléd or
indicative of the benefit (if any) that individuakecutives may ultimately realise should the eguisjruments vest. An independent accounting viaindor each tranche of PSRs at their respectigatgtates
has been performed by Deloitte. In undertakingvéideation of the rights, Deloitte has used a TSRIiehand an EPSG model. These models are destrdied:

TSR model

Deloitte has developed a Monte-Carlo simulatiorebdasodel which incorporates the impact of perforoeamurdles and the vesting scale on the valueeo$ltlares. This pricing model takes into accoustofa
such as the Company’s share price at the dateaaot,grolatility of the underlying shares, the risée rate of return, expected dividend yield aralltkelihood that vesting conditions will be mehélaccounting
valuation of rights issued is allocated equallyrahe vesting period.

EPSG model

The Black-Scholes Generalised model was used &yrdigte the fair value of PSRs which incorporatesithpact of the earnings per share performanceitbmmdThis pricing model takes into account fastor
such as the Company’s share price at the dateaot,gurrent price of the underlying shares, viiiaf the underlying share price, the risk freger of return, expected dividend yield and timentturity. The
accounting valuation of rights issued is allocatedr the vesting period so as to take into accthenactual level of vesting over the performanagope

For the purposes of remuneration packaging, the 3&Runting valuation as at the commencement gbéhfermance period is adopted for determiningtit@ number of PSRs to be allocated as this viaat
best reflects the fair value of PSRs to each ekexat that time. The requirements of AASB 2 ilatien to the treatment of non-market vesting ctiods such as EPSG and share-based remuneratiginimgq
shareholder approval results in accounting expandalisclosures differing from the value allocdtadthe purposes of remuneration packaging.

The fair value of the Performance Share Rights€sdr) received by AG Weston on 30 June 09 isuztled based on the market value of equity compiemsat the grant date.

Share based payments include shares to the efh#1,000 allocated under the General Employesr&Rlan (GESP). Remuneration in the form of P&Rades negative amounts for PSRs forfeited dutieg
year.
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The following table provides the percentage of 8dil and forfeited for the year ended 31 DecembéB2The
2009 STI constitutes a 50% cash component and S@eRights component in respect of Senior Exeestiv

The key terms of the 2009 STI program are setrogection 4.2.2.

For the year to Actual STI payment Actual STI payment as % of maximum STI

31 December 2009 $ % of maximum STI payment forfeited
CEO and Managing Director

JR Odell - - 100%
Executive KMP

A Korsanos - - 100%
WP Jowett - - 100%
NR Khin - - 100%
TJ Croker - - 100%
Nominated Executive

AG Weston - - 100%
Former Senior Executives — Cessation of office

GS Phillips - - 100%
SCM Kelly* 120,723 16% 84%
IH Timmis - - 100%
1. On 31 July 2009, Mr Kelly was paid an amount of ¥23 for the notional STl payment he would haverbentitled to in 2009 if his

employment had continued for the full year, predafor the proportion of his actual employment.isTiayment was made on cessation
of his employment with the Company and was payablger a deed of release entered into between My Ketl the Company on 31
July 2009 reflecting pre-agreed contractual arrareges. Mr Kelly's STl is a 100% cash based award.
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The PSRs granted to Senior Executives during thewere as follows:

Vested Forfeited
Number of Fair Maximum
Series PSRs  Grant date® value® value of . .
granted" ? grant % No. /0
CEO and Managing Director
JR Odell 13A 330,311 21 April 2009 $2.26 $746,503 - - - -
13B 330,311 21 April 2009 $3.53 $1,165,998 - -
Executive KMP
A Korsano8 12A 26,856 1 January 2009 $1.93 $51,832 - -
12B 26,855 1 January 2009 $3.35 $89,964 - -
WP Jowett 12A 73,349 1 January 2009 $1.93 $141,564 - - -
12B 73,349 1 January 2009 $3.35 $245,719 - -
NR Khin 12A 76,097 1 January 2009 $1.93 $146,867 - - - -
12B 76,096 1 January 2009 $3.35 $254,922 - -
TJ Croker - - - - - - - - -
Nominated Executive
AG Weston 12A 43,524 1 January 2009 $1.93 $84,001 - - - -
12B 43,523 1 January 2009 $3.35 $145,802 - -
14 25,907 30 June 2009 $3.79 $98,188 - -
Former Senior Executives — Cessation of office
GS Phillips 12A 20,586 1 January 2009 $1.93 $39,731- - - -
12B 20,586 1 January 2009 $3.35 $68,963 - -
SCM Kelly 13A 104,252 21 April 2009 $2.26 $235,610 - - 104,252 100
13B 104,251 21 April 2009 $3.53 $368,006 - 164,2 100
IH Timmis - - - - - - - - -
Total 1,375,853 $3,883,670 208,503 15.2

1. Asthe PSRs only vest on satisfaction of performastnditions, which are tested at the end of thfopeance period (1 January 2009 to 31
December 2011), none of the PSRs set out abovevested. However, where the Senior Executive ckasgloyment during the year,

those PSRs were forfeited.

2. PSRs granted in 2009 will vest in 2012 (testinguos@fter the performance period), subject to #tisfaction of performance conditions.
Unvested PSRs will expire at that time if it hasibeletermined that the performance conditions wetenet.

3. For the purposes of this table and the valuatiothefPSRs, the grant date is the first day of #méopmance period rather than the date of

the letter of offer. The difference in valuatiorcnsidered not material.

4. The fair value of a PSR is determined by the Bdmasked on an accounting valuation performed by BReldiaving regard to the likelihood
that vesting conditions will be met. This valudlwibt be equal to the market value of a shardhatcommencement of the performance
period as a result of PSRs being contingent righihares in the future. The fair value of the RERe commencement of a performance
period is influenced by the Company’s share pricéha date of grant, volatility of the underlyingases, the risk free rate of return,
expected dividend yield, time to maturity and tikellhood that vesting conditions will be met.
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At 1 January 2009, for the 2009 grant of PSRs, rdrauneration value of a PSR was determined, inrdecce with the above
methodology, as $1.93 per share (series 12A) aik88$ per share (series 12B) compared with ardosiarket price of the Company’s
share on 31 December 2008 of $3.88. The minimuai wadue of the grant, if the applicable perforngwonditions are not met, is nil.

At 21 April 2009, for the 2009 grant of PSRs to tBEO and Managing Director, the remuneration vaifia PSR was determined, in
accordance with the above methodology, as $2.26@e (series 13A) and as $3.53 per share (d8&scompared with a closing market

price of the Company’s share on 20 April 2009 o83 The minimum total value of the grant, if thEplcable performance conditions are
not met, is nil.

Series 12 PSRs were granted to A Korsanos prioet@ppointment as a Senior Executive on 14 Jub@20

For the 2009 grant of Series 14 PSRs to AG WestoB0oJune 2009, the remuneration value of a PSRiei@smined, based on the market
value of the Company’s shares at the grant da®3a® per share.
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The following sets out details of the movementumibers of PSRs during the year:

Performance | Fair value per Granted Balance at 31
period expiry right at grant Balance at 1 during the Lapsed / December
Series date date January 2009 year' Vested forfeited” 2009

CEO and Managing Director

JR Odell 13A 31-Dec-2011 $2.26 - 330,311 - 330,31
13B 31-Dec-2011 $3.58 - 330,311 - - 330,311

Executive KMP

A Korsano$ 10A 31-Dec-2010 $5.01 9,980 - - - 9,980
10B 31-Dec-2010Q $9.59 9,980 - - - 9,980
12A 31-Dec-2011 $1.938 - 26,856 - - 26,856
12B 31-Dec-2011 $3.35 - 26,855 - - 26,855

WP Jowett 6& 31-Dec-2008 $6.01 20,516 - - (20,516) -
6B° 31-Dec-2008 $11.25 20,516 - - (20,516) -
8A’ 31-Dec-2009 $7.79 16,791 - - - 16,7p1
8B’ 31-Dec-2009 $14.41 16,791 - - - 16,791
10A 31-Dec-2010Q $5.01 28,197 - - - 28,197
10B 31-Dec-2010Q $9.59 28,197 - - - 28,197
12A 31-Dec-2011 $1.938 - 73,349 - - 73,349
12B 31-Dec-2011 $3.35 - 73,349 - - 73,349

NR Khin 6A° 31-Dec-2008 $6.01 7,451 - - (7,450) -
6B° 31-Dec-2008 $11.25 7,451 - - (7,451) -
8A’ 31-Dec-2009 $7.79 11,232 - - - 11,2B2
8B’ 31-Dec-2009 $14.41 11,232 - - - 11,232
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Performance | Fair value per Granted Balance at 31
period expiry right at grant Balance at 1 during the Lapsed / December
Series date date January 2009 year' Vested forfeited” 2009

10A 31-Dec-2010 $5.01 13,950 - - - 13,950
10B 31-Dec-2010 $9.59 13,930 - - - 13,950
12A 31-Dec-2011 $1.93 - 76,097 - - 76,007
12B 31-Dec-2011 $3.35 - 76,096 - - 76,096

TJ Croker - - - - - - - .

Nominated Executive

AG Weston 12A 31-Dec-2011 $1.93 - 43,5p4 - - 43,524
12B 31-Dec-2011 $3.35 - 43,523 - - 43,523

14 31-Dec-2010 $3.79 - 25,907 - - 25,907

Former Senior Executives — Cessation of office

GS Phillips 64 31-Dec-2008 $6.01 13,920 - - (13,920) -
68° 31-Dec-2008 $11.25 13,920 - - (13,920) -
8A" |  31-Dec-2009 $7.79 11,786 - - - 11,786
8B’ 31-Dec-2009 $14.41 11,786 - - - 11,786
10A 31-Dec-2010 $5.01 17,075 - - - 17,075
10B 31-Dec-2010 $9.59 17,075 - - - 17,075
12A 31-Dec-2011 $1.93 - 20,586 - - 20,586
12B 31-Dec-2011 $3.35 - 20,586 - - 20,586
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Performance | Fair value per Granted Balance at 31
period expiry right at grant Balance at 1 during the Lapsed / December
Series date date January 2009 year' Vested forfeited” 2009

SCM Kelly 7R 31-Dec-2008 $6.01 25,123 (25,123)
78° 31-Dec-2008 $11.25 25,122 (25,122)
9A 31-Dec-2009 $8.41 21,629 (21,629)
9B 31-Dec-2009 $15.25 21,628 (21,628)
11A 31-Dec-2010 $3.70 37,666 (37,666)
11B 31-Dec-2010 $7.09 37,666 (37,666)
13A 31-Dec-2011 $2.26 - 104,25 (104,252)
13B 31-Dec-2011 $3.58 - 104,2% (104,251)
IH Timmis 6A° 31-Dec-2008 $6.01 16,838 (16,838)
68° 31-Dec-2008 $11.25 16,838 (16,838)
8A’ 31-Dec-2009 $7.79 13,536 (13,536)
8B’ 31-Dec-2009 $14.41 13,535 (13,535)
10A 31-Dec-2010 $5.01 22,309 (22,309)
10B 31-Dec-2010 $9.59 22,309 (22,309)

1. The value of the PSRs granted to Senior Executlveing the year (including the aggregate valueSiR® granted) is set out in section 4.4 above. N@m@pwere granted during the year to any Senior

Executive.

2. The value of each PSR on the date of vesting isltsing price of the Company’s shares on the A8BXhe preceding trading day. The aggregate vallRSéts which vested during the year is nil as PB&s t
expired during the year did not meet the requiredigpmance criteria.

3. As shares are immediately allocated upon the \@sfif’SRs, there will be no instances where PS&sested and exercisable, or vested but not yetieréle.

4. As the PSRs only vest on satisfaction of perforreazanditions which are to be tested in future piwimone of the PSRs under Series 10A, 10B, 11B, 12A and 12B have vested; however, where the
executive ceased employment during the year th8&sRvere forfeited. Further information on the Canapor Groups for Series 10 and 11 are availakileer2008 Annual Report.

5. Series 10 and 12 PSRs were granted to A Korsaimstpher appointment as a Senior Executive oduly 2009.

6. On 24 February 2009, the Board determined thaP®es under Series 6A, 6B, 7A and 7B had not metettp@red performance criteria and therefore lapsed

7. On 22 February 2010, the Board determined thaP®ies under Series 8A, 8B, 9A and 9B had not metetip@ired performance conditions and thereforegdpBurther information on the Comparator Groups fo
Series 8 and 9 are available in the 2008 AnnuabRep
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The following sets out details of the movementumibers of PSRs during the prior year:

Performance | Fair value per Granted Balance at 31
period expiry right at grant Balance at 1 during the Lapsed / December
Series date date January 2008 year' Vested forfeited 2008
Senior and Nominated Executives
WP Jowett 1B 31-Dec-2007| $6.25 46,593 - (46,593) -
6A* 31-Dec-2008 $6.01 20,516 - - 20,516
6B* 31-Dec-2008 $11.25 20,516 - - 20,516
8A 31-Dec-2009 $7.79 16,791 - - 16,791
8B 31-Dec-2009 $14.41 16,791 - - 16,791
10A 31-Dec-2010 $5.01 - 28,197 - 28,197
10B 31-Dec-2010 $9.59 - 28,197 - 28,197
NR Khin 1B 31-Dec-2007| $6.25 16,575 - (16,575) -
6A* 31-Dec-2008 $6.01 7,451 - - 7,451
6B* 31-Dec-2008 $11.25 7,451 - - 7,451
8A 31-Dec-2009 $7.79 11,232 - - 11,232
8B 31-Dec-2009 $14.41 11,232 - - 11,232
10A 31-Dec-2010 $5.01 - 13,950 - 13,950
10B 31-Dec-2010 $9.59 - 13,950 - 13,950
Former KMP — Continuing in office
PK Kitchin - - - - - - -
Former Senior and Nominated Executives — Cessatiaf office
GS Phillips 1B 31-Dec-2007| $6.25 41,572 - (41,572) -
6A* 31-Dec-2008 $6.01 13,920 - - 13,920
6B* 31-Dec-2008 $11.25 13,920 - - 13,920
8A 31-Dec-2009 $7.79 11,786 - - 11,786
8B 31-Dec-2009 $14.41 11,785 - - 11,785
10A 31-Dec-2010 $5.01 - 17,075 - 17,075
10B 31-Dec-2010 $9.59 - 17,075 - 17,075
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Performance | Fair value per Granted Balance at 31

period expiry right at grant Balance at 1 during the Lapsed / December

Series date date January 2008 year' Vested forfeited 2008

SCM Kelly 3A 31-Dec-2007 $6.10 10,854 - (4,518) (6,336) -
3B 31-Dec-2007 $6.10 10,853 - (4,518) (6,335) -
7A* 31-Dec-2008 $6.01 25,123 - - - 25,123
78° 31-Dec-2008 $11.25 25,122 - - - 25,122
9A 31-Dec-2009 $8.41 21,629 - - - 21,629
9B 31-Dec-2009 $15.25 21,628 - - - 21,628
11A 31-Dec-2010 $3.70 - 37,666 - - 37,666
11B 31-Dec-2010 $7.09 - 37,666 - - 37,666
IH Timmis 1B 31-Dec-2007 $6.25 41,627 - (41,627) - -
6A* 31-Dec-2008 $6.01 16,838 - - - 16,838
6B* 31-Dec-2008 $11.25 16,838 - - - 16,838
8A 31-Dec-2009 $7.79 13,536 - - - 13,536
8B 31-Dec-2009 $14.41 13,535 - - - 13,535
10A 31-Dec-2010 $5.01 - 22,309 - - 22,309
10B 31-Dec-2010 $9.59 - 22,309 - - 22,309
PN Oneile 4A 31-Dec-2007 $6.10 34,172 - (14,224) (19,948) -
4B 31-Dec-2007 $6.10 34,171 - (14,224) (19,947) -
7A 31-Dec-2008 $8.18 99,001 - - (99,001) -
7B 31-Dec-2008 $13.09 99,002 - - (99,002) -
9A 31-Dec-2009 $8.41 89,859 - - (89,859) -
9B 31-Dec-2009 $15.25 89,859 - - (89,859) -
11A 31-Dec-2010 $3.70 - 139,721 - (139,721) -
11B 31-Dec-2010 $7.09 - 139,721 - (139,721) -
SJ Parker 1B  31-Dec-2007 $6.25 38,165 - (38,165) - -
6A 31-Dec-2008 $6.01 16,138 - - (16,138) -
6B 31-Dec-2008 $11.25 16,137 - - (16,137) -
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Performance | Fair value per Granted Balance at 31

period expiry right at grant Balance at 1 during the Lapsed / December

Series date date January 2008 year' Vested forfeited 2008

8A 31-Dec-2009 $7.79 16,092 - - (16,092) -
8B 31-Dec-2009 $14.41 16,092 - - (16,092) -
10A 31-Dec-2010 $5.01 - 26,773 - (26,773) -
10B 31-Dec-2010 $9.59 - 26,773 - (26,773) -
BJ Yahl 1B 31-Dec-2007 $6.25 30,000 - (30,000) - -
6A 31-Dec-2008 $6.01 24,746 - - (24,746) -
6B 31-Dec-2008 $11.25 24,746 - - (24,746) -
8A 31-Dec-2009 $7.79 19,894 - - (19,894) -
8B 31-Dec-2009 $14.41 19,893 - - (19,893) -
10A 31-Dec-2010 $5.01 - 32,170 - (32,170) -
10B 31-Dec-2010 $9.59 - 32,170 - (32,170) -
TJ Parrott 8A 31-Dec-2009 $7.79 22,306 - - (22,306) -
88| 31-Dec-2009 $14.41 22,306 - - (22,306) -
10A|  31-Dec-2010 $5.01 - 34,216 - (34,216) -
10B| 31-Dec-2010 $9.59 - 34,216 - (34,216) -

1. The value of the PSRs granted to Senior Executiuesg the year (including the aggregate valueSR® granted) is set out in section 4.4 above. Niorpwere granted during the year to any Seni@chtive.

2. The value of each PSR on the date of vesting wass®Deing the closing price of the Company’s sharethe ASX on the preceding trading day. Theeggte value of PSRs which vested during the year is

$2,671,370.

3. As the shares are immediately allocated on vestiiRSRs, there will be no instances where PSReemted and exercisable, or vested but not yet isedile.

4.  On 24 February 2009, the Board determined thaP®8iRs under Series 6A, 6B, 7A and 7B had not meteitpeired performance criteria and therefore lapsed
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The following sets out details of the movementieaitive Options during the year.

Balance Balance | Fair value
atl Vested Exercised at 31 at
Exercise | January during during December| exercise
Series | Expiry date price’ 2009 the year the year 2009 date $
Former Executive Director — Cessation of office
SCM Kelly 31¢C 1-Sep-2009 $7.7016 125,000 - - - -
310" 1-Sep-2009  $8.2016 125,000 - - - -
The following sets out details of the movementiaaitive Options during the prior year.
Balance Balance Fair
atl Vested Exercised at 31 value at
Exercise | January during during December | exercise
Series | Expiry date price’ 2008 the year the year 2008 date $
Senior and Nominated Executives
WP Jowett 28| 26-Aug-2008 $1.3497 50,00 - (50,0Q0) - 455,015
Former Senior Executives — Cessation of office
GS Phillips 36| 3-Nov-2008 $2.21717 50,000 (50,000) - 214,615
SCM Kelly 290 1-Sep-2008  $2.9503 125,000 125,000| (125,000) - 937,463
31C 1-Sep-2009  $7.7016 125,000 125,000 - 125,000 -
31D* 1-Sep-2009  $8.2016 125,000 - - 125,000 -
SJ Parker 28| 26-Aug-2008 $1.3497 50,00 - (50,000) - 473,515

I The option exercise price has been adjusted fo2iheent capital return paid in July 2005. Whepti@s were exercised prior to the
capital return the exercise price was 21 centsdrittan shown above.

% Options were exercisable 42 months after grant @agsche 31C was not exercised and the Options altawed to lapse.
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The following sets out details of the movementhares held under the GESP during the year:

Balance as at

issued/granted

Shares

Shares vested /
lapsed during the

Balance as at

1 January 2009 during the year year 31 December 2009
CEO and Managing Director
JR Odell - - - -
Executive KMP
A Korsanos 157 265 - 42
WP Jowett 305 265 (79) 49
NR Khin* 305 265 (79) 491
TJ Croker - - - -
Nominated Executive
AG Weston - - - -
Former Senior Executives — Cessation of office
GS Phillips* 143 265 (74 33
SCM Kelly 79 - (79) -
IH Timmis 305 - (305) -

*

As overseas employees, NR Khin and GS Phillipsergranted a contingent right to 265 shares eaghgithe year in lieu of a share
allocation under the GESP, subject to continuedi@yngent for a period of three years.
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The following sets out details of the movementhares held under the GESP during the prior year:

Shares Shares vested /

Balance as at 1 issued/granted lapsed during the Balance as at 31

January 2008 during the year year December 2008
Senior and Nominated Executives
WP Jowett 237 157 (89) 305
NR Khin* 237 157 (89) 304
Former KMP — Continuing in office
PK Kitchin - - - -
Former Senior and Nominated Executives — Cessatiaf office
GS Phillips 143 - - 143
SCM Kelly 168 - (89) 79
IH Timmis 237 157 (89 305%
PN Oneile - - - -
SJ Parker 237 15y (394)
TJ Parrott* 69 157 (226 -
BJ Yahl 237 157 (394 -

*  As overseas employees, NR Khin and TJ Parratewgeanted a contingent right to 157 shares eadhglthe year in lieu of a share
allocation under the GESP, subject to continuedi@ynpent for a period of three years.
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5 Shareholdings

5.1 Movement in shares

The number of shares (excluding those unvestedruhdeéGESP and the LTI program) in the Company ldelgng
the year ended 31 December 2009, and the compasgar by each Non-Executive Director and Seni@chtive,
including their personally related entities, areaé below.

No amounts are unpaid on any of the shares iss\Wdtkre shares are held by the Director or Seniecétve and
any entity under the joint or several control af thirector or Senior Executive they are shown asdiicially held’.
Shares held by those who are defined by AASBR&4dted Party Disclosures as close members of the family of the

Director or Senior Executive are shown as ‘non-fieiadly held’.

The following sets out details of the movementtiares in the Company held by Directors and Seniec&ives

during the year:

Options
exercised,
performance Other net
Balance as at shares and changes Balance as at
1 January GESP shares during the 31 December
Type 2009 vested year 2009*
Non-Executive Directors

DJ Simpson Beneficially held 113,000 - 7,150 120,150
Non-beneficially held - - - -
WM Baker Beneficially held 4,700 - - 4,700
Non-beneficially held - - - -
RA Davis Beneficially held 10,685 - 9,616 20,301
Non-beneficially held - - - -
RV Dubs Beneficially held - - - -
Non-beneficially held - - - -
P Morris Beneficially held 19,876 - 20,663 40,539
Non-beneficially held 12,560 - (1,173) 11,387
SAM Pitkin Beneficially held 2,196 - - 2,196
Non-beneficially held 14,600 - - 14,600

Non-Executive Directors (elect)
ID Blackburne Beneficially held - - 5,000 5,000
Non-beneficially held - - - -
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Options

exercised,
performance Other net
Balance as at shares and changes Balance as at
1 January GESP shares during the 31 December
Type 2009 vested year 2009*
CEO and Managing Director
JR Odell Beneficially held - - - -
Non-beneficially held - - 64,457 64,457
Executive KMP
A Korsanos Beneficially held - - 2,308 2,308
Non-beneficially held - - - -
WP Jowett Beneficially held 361,482 79 - 361,561
Non-beneficially held 40,800 - - 40,800
NR Khin Beneficially held 1,117 79 - 1,196
Non-beneficially held - - - -
TJ Croker Beneficially held - - - -
Non-beneficially held - - - -
Nominated Executive
AG Weston Beneficially held - - - -
Non-beneficially held - - - -
Former Senior Executives — Cessation of office
GS Phillips Beneficially held 147,946 74 - 148,020
Non-beneficially held - - - -
SCM Kelly Beneficially held 709,467 - (506,311) 203,156
Non-beneficially held - - - -
IH Timmis Beneficially held 352 - - 352
Non-beneficially held 10,000 - - 10,000

Where applicable, the balance disclosed is therfs® of shareholding as at the date of cessatitre@mployment.
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The following sets out details of the movementhares in the Company held by the Non-Executive dims and

the Senior Executives during the prior year:

Options
exercised,
performance Other net
Balance as at| shares and changes Balance as at
1 January GESP shares| during the 31 December
Type 2008 vested year 2008
Non-Executive Directors
DJ Simpson Beneficially held 106,000 - 7,000 113,000
Non-beneficially held - - - -
WM Baker Beneficially held 4,700 - - 4,700
Non-beneficially held - - - -
RA Davis Beneficially held 6,654 - 4,031 10,685
Non-beneficially held - - - -
P Morris Beneficially held 9,488 - 10,388 19,876
Non-beneficially held 12,560 - - 12,560
SAM Pitkin Beneficially held 2,061 - 135 2,196
Non-beneficially held 11,100 - 3,500 14,600
Former Non-Executive Directors
AW Steelman Beneficially held 22,834 - - 22,834
Non-beneficially held 4,505 - - 4,505
Former KMP — Continuing in office
PK Kitchin Beneficially held - - 2,000 2,000
Non-beneficially held - - - -
Former Senior Executives — Cessation of office
GS Phillips Beneficially held 125,913 91,572 (69,539) 147,946
Non-beneficially held - - - -
IH Timmis Beneficially held 263 41,717 (41,628) 352
Non-beneficially held - - 10,000 10,000
SCM Kelly Beneficially held 700,431 134,036 (125,000) 709,467
Non-beneficially held - - - -
PN Oneile Beneficially held 380,000 28,448 (25,000) 383,448
Non-beneficially held 6,000 4,000 - 10,000
SJ Parker Beneficially held 169,028 88,558 (112,000) 145,586
Non-beneficially held - - - -
BJ Yahl Beneficially held 30,000 30,394 (60,394) -

Non-beneficially held
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PRICEAATERHOUSE(QOPERS

PricewaterhouseCoopers
ABN 52 780 433 757

Darling Park Tower 2

201 Sussex Street

GPO BOX 2650

SYDNEY NSW 1171

DX 77 Sydney

Australia

Telephone +61 2 8266 0000
Facsimile +61 2 8266 9999

Auditor’s Independence Declaration

As lead auditor for the audit of Aristocrat Leisure Limited for the year ended 31 December 2009, | 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) no contraventions of any applicable code of professional conduct in relation to the audit.

This declaration is in respect of Aristocrat Leisure Limited and the entities it controlled during the period.

\ N S "
R L Gavin Sydney
Partner 23 February 2010
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