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UNITED STATES - SEP 30 2002
SECURTTIES AND EXCHANGE COMMISSION !
Washingten, D.C. 20549 P 1084
Amendment No.2 to
Form CB
TENDER OFFER/RUGHTS OFFERING PROCESSED
NOTIFICATION FORM
rd
Pleose place an X in the bax(es) to designate the sppropriate rule provision(s) refied upon te file this Form: f DCT 0 1 2003
Sceurities Act Rule 501 (Rights Offering) [ ] m
Securitios Act Rule 802 (Exchange Offer) [(X]
Exchange Act Rule 13e-4(h)(B) (Issuer Yender Qfter) { ]
Exchango Aci Rule 14d-1(c) (Third Parly Tender Offer) [X]
Exchinnge Act Rule 14e-2(d) (Subject Company Reaponse) [}

Note: Regulation S-T Rule 101(bX8) only permits the filing or submissian of's Form CB in paper by g porty that iy =
now AUbject to the reporting requirements of Section 13 or 15(d) of the Gxchange Act.

Aupiters Limiled
(Namz of Subject Company)

Co aof Av i
{Jurisdiction of Subject Company's Iacorportion or Orgunizetion)

TABCORP Holdinga Limited
"fABCORP Invesiments No.2 Piy Lil
TARCO asyer P
{Nmne of Person(s) Fumnishing fonm)

(Title of Class of Subject Securilies)

Lauyrenco Censley
Level 9, Niecon Tower
17 Viclotia Aveaue
Brosdbesch, Queenstand 4128
Australia
elephone: (0 617} 55R4-R300
(Name, Address (including 2ip code) and "r'zlephone Number (including area code)
of Person(s) Authorized 10 Reccive Noticos und Communications
un Behalf ol Subject Company)

withva copy 1

leffrey F. Browne
Sulliven & Cromwell
Level 32, 101 Collins Street
Melbourne, Vicioria 3000
Australia

Telephone: (011) (613)9635-1500

Soptembeyr 5, 2003
(Duto Tender Offer/Rights Offering Commenced)



Part [ - Home Jurisdiction Documents

Atiechments:
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Scheme Booklet for halders of ordinary shares of Jupiters Limiead, and for holdors of reset
preference shares of Jupitcrs Limited, dated September S5, 2093 (relensed publicly on Sepiember S,
2003)*

Pro forma Proxy Form - Ordinary Share Scheme Meeting for holders of ordinary shares of
Jupiters Limited®

Pro furma Election Tonn - Ordinury Share Scheme for hollers of ordinsry shares of Jupilens
Limited®

Pro forma Proxy Form — RPS Scheme Meeling for holders of reaet preforenee shares of Jupilers
Limired*

Pro farma Registration Form for holders of ordinary shares of Jupiters Limited, and for holders of
resel preference sharcs ol Jupiters Limited®

Part 11 - Informution not Required to he sent to Seenrity Holders

Exhibits:
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Orders of the Supreme Coprt of Queansiand made on Sepiember 5, 2003+

Announcement io Australion Stock Bxchunge Limited made by TABCORP Holdings Limited on
Sepicmber 5, 2003*

Announcement to Australisn Stock Exchange Limited mado by Jupirers Limiled on Soplember 5,
2003

Constitution of TARCORP Holdings Limited*

Centrebet Notes Trust Deed daied September 1, 2003 between TABCORP lssuer Pry Lid,
TABCORP Holdings Limited and Equity Trusteos Limited*

Annual Financial Report (comprising Coneise Report und Financiol Report) of TABCORP
Haldings Limited for the yeur ended June 30, 2002*

Hall-Year Financial Report of TABCORP Holdings Limitod for the hall-year ended December
31, 2002*

Comtinuaus disclosure notices given to Ausiralian Stock Exchango Limited by TABCORP
Holdiags Limiwcd afier tho lodgment with the Austrslian Sceurities and Investmonty Commission
of the Annual Repont furnished as Exhibit 6 1o this Form CB and before the ladgment by Jupitera
Limited for regisiration by the Ausiralian Sccurities and Investments Commission of the Scheme
Booklel fumished as Auachment | w this Form CB®

Anmnpuncement w Australian Stock Exchange Limited made by Jupiters Limited on September 18
anole ‘

f(;'\on{aunccmcm to Australian Stock Exchonge Limited misde by Jupiters Limited on Septeinber 25
2003¥ o

* Previously filed.



# Filed herewith.
Part 111 - Consent tn Service of Process
TABCORP Holdiags Limited, TABCORP lyvesimenis No.2 Pty Ltd and TABCORP lssuer Pry Lid wopother filed,

concurreatly with the fumishing of the eriginal Form CB being amended hereby. an irrevocabie conseat and pawer
of alomey on Foarm F-X in connection with the furnishing of the original Form CB.



SIGNATURES
Afier duc inquiry and to the best of my knowledge and belicf, 1 certify that the information sel forth i this

fialement is true, complete and vorrect.

TABCORP HOLDINGS LIMITED

Ja (.

Namer flo ley CarlhX
Titke: c;ﬁ.:, fecaty

By

TABCORP INVESTM

By: [VC

*

Name: {lede. Coillows

Title:
7),\—4;C-—
TABCORP ISSUER PTY LTD

-
Ry: %@-’
Hme: fate- Caille A
Title: V:«h,

TSNO.2PTY LTD
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JIMITED Level 9, Niecon Towsr
17 Victoria Avenue
PO Box 1400
Brosdbesch QLD 4218
Austrafia
Tesephone 07 5584 8900
Facsimile 07 5538 631%

Jupiters s

29 September 2003

SALE OF CENTREBET BUSINESS

Jupiters Limited (“Jupiters™) has today entered into a contract for the sale of the business of
Centrebet Pty Ltd (“Centrebet™) to the SportOdds Group (“SportOdds™) for $46.55 million.

As outlined in the Scheme Booklet distributed to Jupiters’ shareholders earlier this month,
Jupiters intends to distribute the net proceeds of the sale to its ordinary shareholders by way
of a special fully franked dividend. The payment of the dividend is conditional on the
Ordinary Share Scheme proceeding.

The gross proceeds of the Centrebet sale, which is used in determining the “Net Centrebet
Proceeds” distributable to Jupiters’ ordinary shareholders, will be subject to a number of
deductions in respect of expenses of the sale and certain adjustments in addition to the usual
adjustments such as for unresolved bets and costs related ensuring business continuity. Those
deductions will include an amount of $5 million which Jupiters has agreed 10 pay TABCORP
Holdings Limited (“TABCORP") in return for TABCORP’s consent to certain terms of the
Centrebet sale which are less favourable to Jupiters than those contemplated by the sale
parameters originally agreed between TABCORP and Jupiters.

Completion of the sale is expected to occur on 27 October 2003.

Conditions of the Sale

Conditions of the sale include:

o the issue of 2 Northern Territory Sports Betting Jicence to SportQdds;

« there being no termination or suspension of Centrebet’s Northern Territory and UK

Sports Betting licences; and
o SportOdds satisfying its draw down conditions to its approved finance facility.
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Centrebet Dividend

Subject only 1o completion of the sale, Jupiters proposes to declare a special fully franked
dividend to disburse the net Centrebet proceeds to its shareholders. After payment of the fee
to TABCORP and other adjustments (including expenses of sale such as capital gains tax),
the dividend is expected to be in the range of 14 to 17 cents per Jupiters ordinary share,
subject to a number of variables which can only be determined at completion of the sale and
others which will depend on the trading results of Centrebet up until that date.

Future Float of Combined Centrebet/SportOdds Business

SportOdds has undertaken to procure that if it floats the Centrebet/SportOdds business within
three years from the date of sale of Centrebet to SportOdds that it will offer all Jupiters
ordinary shareholders, as at the record date of the Centrebet special fully franked dividend, an
opportunity to subscribe for shares in the float.

About SportOdds

SportOdds is Australia’s largest, privately owned sports betting company. Its principals, Con
and Peter Kafataris, have between them over 60 years experience as successful on-course
bookmakers.

SportOdds has licences in Canberra, Western Australia and the United Kingdom, with its
administration headquartered in Sydney. Together with its Australian operations, the
SportOdds group currently employs 100 staff and has over 35,000 registered clients.

Jupiters' shareholders can Jodge, amend or withdraw proxies up to 5.00 pm on 22 October
2003.

For further information, please contact:

Mr Rob Hines Mr Chris Photakis
Managing Director & Chief Executive Officer KPMG

Jupiters Limited (acting for SportOdds)
Telephone: +617 5584 8900 Telephone: +612 9335 7930
Mr Paul Binsted

Citigroup Global Markets Australia Pty Ltd
(acting for Jupiters Limited)
Telephone: +612 8225 4672

Jupiters Limited is o listed compasy with interests in tosrism, leisure and paming. 3t owns Jupiters Casiao on the Gold Coast,
Treasury Casino in Brisbape. Jupiters Townsyille Hotel and Casino and Marina. In addition, the Company operates Keao in
Queensiand and New South Wales, ounline sportsbetting througk Ceatrebet based in the Northern Territory and provides
technology services, Jopiters Limited is based os the Gold Coast, Queenstand, has almost 30,000 investors i ordinsry shares,
approximately 4,800 Jupiters RPS securityholders and employs over 5,000 staiL
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