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Dear Minister

RE: RACING ACT 2002
QUEENSLAND RACING LIMITED (ACN 116 735 374) —

THOROUGHBRED RACING CONTROL BODY

| write to you In connection with the post-constitutional changes that were put io
the Members of Queensiand Racing Limited (Queensland Racing) on
Wednesday, 6 August 2008.

Background

The terms of approval of Queensland Racing as the control body of the
Thoroughbred Racing Code included a provislon (condition 4) that changes to
the constifution are to be approved by you as the responsible Minister {see

Attachment "A’).

Queensiand Raclng as a control body regulates the affairs of the Thoroughbred
Code of Racing in Quesnsland. It is.the industry regulator.

Regulators are narmally statutory bodies appointed by Government.

The Racing Industry in the past has been regulated by a body appointed by
Industry representatives, 1t led to past conflicts of interest and of course was a
. body which sections of Interest sought to conirol. That conferred a potentially
btased and prejudicial body with industry regulatory powers which eventually
led to a complete breakdown of the system in 2001, This was not at all in the

interests of racing.

In 2002, the Racing Act was passed by the Queensland Parliament which, as
you well appreciate, provided for an interim board - the Queensland
Thoroughbred Racing Board. After consultation with sll sectors of industry, the
Queensland Thoroughbred Racing Board secured the adoption of a constitution
for a new body (Queensland Racing) with a corporate governance structure
unique in the Racing Industry in this country. It was adopted with the support of
an overwhelming majority of Queensiand Industry members who vated an the
matier. Queensland Racing was therefore incorporated under the Corgorations
Act 2001 and it applied for and recelved the approval of your Government to




operate as the control body of the Thoroughbred Code of Racing in this State
for a term of slx years from 1 July 2006,

The approval was subject to a condition that any change to the Constitution of
Queensland Racing requires your approval.

Any change to the Constitution of Queensiand Racing also requires the
approval of its members by speclal resolution and, in practical terms, that
means that the Class ‘A’ Members must in their vote, support the amendments
or the amendments will not be permitted (Corporations Act 2001 (Cih)).

Vembers’ Vote ,
| advise that on Wednesday, 6 August 2008, four (4) meetings were held:

1. Class ‘A’ Member Representative Meeting — 10:12am

The business of this meeting was:

(a) Conflrmation of the Class ‘A’ Member Representative Minutes of
4 February 2008

(b) To remove Mr Bob McHarg' as the Authorised Representative of the
Class ‘A’ Members, and

(¢} To appoint a new Authorised Representative of the Class 'A’
Members.

Mr Neville Stewart was appointed as the Authorised Representative of
the Class ‘A’ Members.

| advise that at the General Meeting the only vote was cast by the Class
A Member Authorised Representative and the Class B Member
Authorised Representative In accordance with the quorum provisions of
clause 11.2 and the provisions of clause 12.1 of the Constitution of

Queensland Racing.

Please find enclosed at Attachment ‘B’ copy of the Minutes of Meeting
of Class ‘A’ Member Representatives.

2. Class ‘A’ Member Meeting — 10:35am

The Notice of Meeting to the Class 'A’ Members dated 4 July 2008
including amended Constitution of the Company signed by the Company
Secretary was tabled at the meeting.

‘The vote was carried out by a show of hands pursuant to section 250J of
the Corporations Act 2001 {Cth).

¥ Mr Bob Mcharg was unable to act as the Authorlsed Representative of the Class ‘A’ Members
due o heing overseas at the time of the vote of the Class *A’ Members.




Pursuant to section 250L (3) (c) of the Corporations Act 2001 (Cth), a
poll was demanded immediately after the voting results on a show of

hands was declared.

A poll was conducted, which 75% or more of Class A Members
approved the changes to the Constitution by Speclal Resolution
(14 votes ‘In Favour’ and 1 vote 'Against).

I note that as per the Constitution of Queensland Racing, there are 16
Class 'A’ Members. Unfortunately, the vote of the Townsville Turf Club
was considerad vold as they did not provide their proxy within the
required time period of 48 hours prior to the meeting.

By Ordinary Resolution, It was resolved that the poll papers be
destroyed.

Please find enclosed at Attachment ‘C° a copy of the Minutes of the
Class ‘A’ Meeting.

. Class 'B' Member Meeting —11:18am

The Notice of Meeting to the Class ‘B’ Members dated 4 July 2008
Including amended Constitution of the Company signed by the Company
Secrétary was tabled at the meeting

The Chairman advised that the Class A Members had earlier met and
resolved io approve the motion by speclal resolution.

The vote was carried out by a show of hands pursuant to section 250J of
the Corporations Act 2007 (Cth), which 75% or more of Class B
Members approved the changes to the Constitution by Speacial
Resoiution,

Please find enclosed at Attachment ‘D’ a copy of the Minutes of the
Class ‘B’ Meeting.

. General Meeting - 11:24am

Class *A’ Authorised Répresentative — Mr Neville Stewart, and
Class 'B' Autharised Representative — Mr Robert Bentley.

The Chairman told the mesfing that the amendments proposed by the
Resolution will have no force or effect unless:

° 75% or more of Class A Members approve the Resolution at the
Class ‘A’ Meeting,
° 75% or more of Class B Members approve the Resolution at the

Class ‘B’ Meeting; and
e the Minister approves the amendments proposed by the

" ‘resolution.




The Chairman told the meeting that the Class A and Class B Members
had approved the changes by Special FResolution at their respective

meetings.

Please find enclosed at Attachment ‘E’ a copy of the Minutes of Geheral
Meeting.

Ministerial Approval

As previously discussed, the approval of any change o the Constitution of
Queensland Racing requires your approval.

Please find enclosed:
o Attachment ‘F’, a copy of the amended Constitution of Queansland Racing.

s Copy of Form 8 — ‘Application for a Variation of a Conirol Body Approva,
which has been forwarded to Mr Mike Kelly, Qld Office of Racing (See

Attachment 'G").

¢ Joint Opinion of D.F Jackson Q.C and Andrew Herbert (See Attachment
H).

o Copy of ASIC Declaration dated 3 July 2008 (See Attachment ')

I confirm that:

o 75% or more of Class A Members approved the Resolution at the Class
- ‘A’ Meetling, and
e 75% or more of Class B Members approved the Resolution at the Class
‘B’ Meeting.

In light of the above, Queensland Racing seeks your approval of its amended
Constitution.

Should you wish to discuss this matter further, please do not hesitate to contact
Ms Shara Murray, Quesnsland Racing's Legal Compliance Counsel/Company
Secretary on {07) 3869 9712,

cc. Me Mike Kelly
Oftice of Raging . . ..res e




CONTROL BODY APPROVAL NOTICE
{Section 26 Racing Act 2002)

Ta: Queensland Racing Limited
C/- Queensland Racing

PO Box 63

Sandgate QLD 4017

Notice is hereby glven pursuant to section 26 of the Racing Act 2002 that
Queensland Racing Limited is approved as the control bady for the thoroughbred

code of racing in Queensiand.
Details of the approval are as follows;

Name of the confrol bady: Queensland Racing Limitad .

ACN: : 116 735 374

Business Address: Racecourse Road, Deagon, QLD 4017

Date Approval takes Effect; 1 July 2006

Approved Code of Racing: Thoroughbred code of racing - :
Conditions of Approval:  The approval is sublect to the fol!owmg conditions:

1 Queensland Racing Limited must consult in relation to the wording of
the draft constitution of Qusensland Racing Limited atfached to this
notice of approval (the draff constitution), with the proposed members
.of the company under the draft constitution.

2, By 1 March 2006, Queensland Racing Limited must provide a report
to the Minister with responsibility for the Racing Act 2002 (the
Minister) with the results of the consultation carried out In accordance
with condition 1 and recommend changes (if any) to the draft
constitution of Queensiand Racing Limited.

3. By 30 Aprit 2006, Queenslanid Racing Limited must adopt the draft
constitution, with changes (if any) approved by the Minister.

4, Queensland Racing Limited must obtain the ratification in writhg of
the Minister before impEementmg any amendment o the company’s
constitution.

Dated this @'@decw/day o Decamber sous
)

Robeart Schwafterd MP
Niinister forPublic Works,
Housing and Rgcing




Attachment

QUEENSLAND RACING LIMITED ACN 116 735 374
MINUTES OF MEETING OF CLASS ‘A’ MEMBER REPRESENTATIVES

PLACE: G Sty Q@d\'ﬁa L e rﬁoccx:&.m.*fﬁ“é‘,’c:)\ e

DATE o ™mwgusst 2009 h
TIME: i 12 G ‘ ‘
PRESENT: Pt 5000, Fimul Lallicinns, Eacimeaived Fredtt,
M e SSrecoovt, Micinae %/@N}W,WV!C:A‘
I sy Bl min‘%mﬁ c::f,—r.éimfixjwe Milrev,
CGemeey e e eSS - i relesthien
gﬁ;@ fc‘:_?\_)-ffﬂul - C':Dmmﬁ\z‘ g '-‘Ofcﬂ-;::cw\._»—‘
i ™ -

CHAIR nq,f el (e N T
BUSINESS Confirmation of the Class 'A’ Member Representative
: Minutes of 4 Faebruary 2008,

To remove Mr Bab Mclarg as the Authorised
Representative of the Class ‘A’ Members.

To appoint a new Authorised Rebresentative of the Class
‘A’ Members.

"RESOLVED That the previous minutes dated 4 February 2008 were a
true refiection of the meeting

That Mr Bob MeHarg be removed immediately as the
Authorised Representative of the Class ‘A’ Members.

That M. vl Stancvine appointed as the

----------------------------------

Authorised Representative of the Class ‘A’ Members until
further notice. ‘

CONFIRMED First — hecinecaved ’P‘%aﬁ
Second — =it rq', e e

CHAIR




Attachrment ©

QUEENSLAND RACGING LIMITED ACN 116 735 374
MINUTES OF CLASS A MEETING

HELD AT Queensland Racing Limiled, Racecourse Road Deagon

ON 6 August 2008 at 10:35 am

PRESENT: Brisbane Turf Club Limited -~ Mr Wayne Milner, Queensland Turi Club Limited — Mr David
Dawson, Mackay Turf Club — Ms Shara Murray, Rockhampton Turf Club — Mr Wayne Milner,

Sunshine Coast Turd Club — Mr Les Geeves, Toowoomba Turf Club — Mr Neville Stewart, Gold Coast
Turf Club — Mr BHi Millican, Tattersall's Racing Club Inc ~ Mr Michael Paramor AM, Queensland
Country Bacing Committee — Mr Bill Ludwig, Australian Tralners' Assoclallon {Queensiand Branch) -
Mr Bob Bentley, Thoroughbred Breeders’ Association of Queensland — Mr Bob Bentley, Thoroughbred
Hacehorse Owners’ Assoclation of Queensland = Mr Paul Willlams, Quesnsland Jockeys' Association
inc — Mr Richard Pratt, Queensland Bookmakers' Assoclation — Mr Richard Fewster, Ipswich Tuif Club

— Mr Wayne Palch.

Townsville Turf Club - Vole Void
CHAIRMAN: MrWayne Milner (Motion moved by Mr Neville Siewlart, saconded by Mr Richard Pratt)

DOCUMENTS TABLED:

Notice of Meating to Class A Members dated 4 July 2008 Including amendaed Constitution of the
Company signed by the Company Secratary.

APOLOGIES:
N/A
BUSINESS:

The Chairman declared a quorum was presenl,

The Chairman declared that this Class A Meeting is a meeting of Class A Members held pursuant to
section 2468 of the Corporations Act 2007 (Cth)

The Chairman proposed that the Resolution as set out In the tabled Notice of Meeting be taken as
read.

Mr Rlichard Pralt seconded this motion.
The Chairman declared that the Resalution as set out below was passed as speclal resolution:

1. That the Constitution of the Company be madified, with effecl from the date that the Minjster

under the Racing Act 2002 (Qld} approves the amentiments by:

(a)  replacing the reference lo clause 17.2 in the definition "Advertising Nolice" to clause 17;

{b)  adding the delinition “Approval”in clause 1.1 as "Approval”'tneans an agproval jssued to

the Control Body pursuant to section 26 of the Racing Act”.

(¢)  changing the definition of “Initial Term" where it appears in clause 1.1 and throughout the
Constitution to "lnirla) Conirol Body Term" as set out in the allached Gonstitution in cfause

1.1 and to replace the words “Initial Term” where used throughout the Constitution with

A




(d

(e}

"

{g)

(h)

(i}

@

(k)

i

“nitial Control Body Term” and amending the definfilon to “Initial Control Body Term”

means the terr of six years from 1 July 2006 and expiring on 30 June 2012",

changing the definition: of "Shorilist" where It appears in clause 1.1 lo "Combined
Shorilis!” and amending the definition to: “Comblned Shortlist” “means the shortlist of
Director Candidates who are selected by each class, formulated in accordance with the
procedure referred to in clause 17” and 1o replace the term “Shortlist” where used

throughout the Constittiifon to "Combined Shorllist’.

adding the definition of “Subisequent Control Body Term™ after the definition of “Selection
Criteria” In clause 1.1 as: “Subsequent Control Body Term" means the term of any
approval by the Minister under Division 6 of Part 2 of the Racing Act of the Control Body

for the theroughbred code of raging in Queensiand subsequent {o the "Initial Control Body

Term".

ramoving the definitfon “Independent Recruitment Consultant” from clavse 1.1 of the

Conslitulion and efsewhere throughout the Constitulion where it appears;

deleting the provisions of clause 15 and replacing them with the provisions set out in

clause 15 {paragraphs 15.1 to 15.16 inclusive) in the altached Constitution;
amending clause 16.1 to replace the words “will be” afler “the Gompany” with “is”;

deleting the provisions of clause 17 and replacing them with the provisions set out in

clause 17 (paragraphs 17.1 to 17.12 inclusive) in the atlached Constitution;

amending clause references fivoughoul the document due lo the amendmenis lo clauses
16 and 17;

delefing the signing provisions in the Constitution as ihis amended version of the

Constitulion is not the Constilulion as adopted by the first members; and

deleting the provisions of Appendix B Part Il and the words "Fart 1" as there are no

longer two separate parts to Appendix B and replacing the word "Ballot” where it appears

in the heading with “Selection",

6/08/08

il




The vote was carrled out by a show of hands pursuant lo section 250J of the Corporations Act 2001
(Clh).

Pursuant to section 2501 (3) (6) of the Corporations Act 2001 (Cth), a poll was demanded immediately
after the voting results on a show of hands was declared.

A pall was condugted, which 76% or mare of Class A Members approvad the changes to the
Constitution by Speclal Resolution (14 veotes ‘in Favour' and 1 vote ‘Against’).

By Ordinary Resolution, it was resolved that the poll papers be destroyed. Motion moved by Mr Nevilie
Stewart, seconded by Mr Richard Pratt.

The Chairman told the mesting that the amendments proposed by the Resolution wilt have no force or
elfect unless:
75% or more of Class B Members approve the Resolutlon at the Class B Meating;

L

e 76% or-mare of Members at the General Mecting approve ihe Resolution; and

& the Minister approves the amendments proposed by the resalution.

CONFIRMED:

# CHA! AN

2/

6/08/08




NOTICE OF MEETING OF CLASS A MEMBERS
OF QUEENSLAND RACING LIMITED

- TAKE NOTICE tha! a meeting of the Class A Members of Quaensland Hacing Limited will be held on 6

Atigust 2008 at 10.30a,m. at the Offlce of Queensiand Racing Limited at Racecourse foad, Deagon.

The purpose of the mesling is to consider the following Spectal Resolutlons ta amend the Constitution of

the Company:
1. That the Constitution of the Company be moditied, with effect from the date hat the Minister

under the Racing Act 2002 (Qld) approves the amehd'rn ents by:

(a)

{b)

()

{d)

(o)

{f

replacing the relerance lo clause 17.2 in the definition "Advertising Notice" to clause 17;

adding the definition “Approval’ in clause 1.1 as "Approval® “means an approval issued to

the Control Body pursuant o section 26 of the Racing Act.

changing the dafinition of “Initial Term"” where it appears In clause 1.1 and throughout the
Gonstitution to “Inftial Contrel Body Term™ as set out in the attached Constitution in clause
1.1 and to replace the words "Inftial Tetm" where used throughout the Constitution with

"Initial Control Body Term” and amending the definition to “Initial Control Body Term”

‘means the term of six years from 1 July 2008 and expiring on 30 June 2012"

changing the definition of “Shortiist" whers it appears In clause 1.1 lo “Combined Shortlist”

and amending the definition to: “Combined Shortlist” “means the shorliist of Direcior

Gandidates who are selected by each class, formulated In accordance with the procedure

referréd to in clause 17" and to replace the term “Shortiist” where used throughout the
Constitution to "Combined Shortlist",
adding the definition of *Subsequent Control Body Term” after the definition of “Selection

Criteria”™ in clause 1.1 as: "Subsequent Control Body Term” méeans the term of any

approval by the Minister under Division 6 of Past 2 of the Racing Act of the Controf Body

. for the thoroughbred code of racing In Queenstand subsequent to the "initial Conirol Body

Tera",

remaving the definition “independent Recruitment Cansultant” from clause 1.1 of the

Constitution and elsewhere throughout the Constitution where it appears;




.

(g) deleting tha provisions of clause 15 and replating them with the provisions set outln

clause 15 {paragraphs 15.1 to 15.16 Inclusive) In the altached Canstitution;
() amending clause 16.1 to replace the words “will be” after “the Company” with "is™;

()  delsting the pravisions of clause 17 and replacing them with the provisions set out I

clause 17 (paragraphs 17.1 to 17,12 Inclusive) in the altached Constitution;

iy  amending clause references throughout the document due to the amendments to ¢lauses

15and 17;

(k) deleting the signing provistons In the Constilution as this amended verslen of the

Constitution Is nat the Constitution as adopted by the first members; and

(i  deleting the provisions of Appendix B Part il and the words "Part {" as there are no longer

two separate parts o Appendix B and replacing the word "Ballot” where it appeara in the

heading with “Sslection”,

if the approval of the Minister Is not oblained, the armendiments will have no force of slfecl.
#aterlal Personal Interest of the Board of Queensland Racing Limited

Each Director of Quaensland Racing has a material personal interest In the outcome of the propased

resolutions to amend the Constitution of Queensland Racing because, if passed, the proposed

resolution to amend the Constitution will:

1. extend the term of the Board's office with Queenstand Racing betare retirement by relation
commences from three years 1o six years)

2, provide the Board with remuneration for the extended term of office with Queensiand Raclng:

3. madity the way In which the Board is selected In the future,

The Directors have distlosed their material personal Interzst to each other pursuant to section 181(1) of
the Corporations Agt 2007 (Cth).

Furiher, the Directors have oblained a Declaration from The Australian Securities and Investments
Commisslon dated 3 July 2008 under section 186(1) of the Corporatfons Act 2001 (Gth) allowing the
thim, In accordance with seation 195(3) of the Corporations Act 2007 (Cth), to aftend and vote at a
meeting of the Board to calf this meeting of members notwithstanding the material personal interest of

each of the Direclors,
Background to proposed adoption of the amendments to the Constitution

The Board of Queensland Racing belloves that the exlsting Constitution of Queensland Racing shouild

be amended to refleat the need for continued stabllity and continuity of the Board of Directors of a

reguiatory body during a time of important changes to the Industry.




With respect to the amendmenis propesed, should the Constilution of Queensiand Raoing not be

amended, then, commenaing late 2008;

iy  Quesnsland Bacirig vill, given the length of lime for the process of selaction
currently set out In the Constitution each year commencing at the AGM in 2009, be

consiantly In director selection mode;

(i}  the industry will be put to regular annual expense in relation to advertising and the

engagement of an Indepsndent Recruiiment Consuliant; and

() a slgnificant amount of Queensiand Racing staff ime will be devoted to the annual

director selection/election processes; and

{iv)  all directors will be required to retire and sesk re-sleciion each alternate year in
rotation, making it very difficult to maintain any cantinuity of membership soas to
develop long-term forward-thinking policies.

In addition to normal integrity management of the industry the Board of Queensland Racing has major
long-term projects under way including Corbould Park stabling and commercial development, the
redevelopment of Deagan, the development of Paim Meadows on the Gold Coast, the construction of a
synthetic lrack at Tooweomba and Palm Meadows as well as the merger of the metropolitan clubs,
aggregation of TV }Eghts and management of a volatile wagering environmenit.

The tapld expanston of coiporate bookmakers in the Northern Territory whe currently pay no fees to the
racing ndustry and the Inability of States to be able 1o rely cn State based legislation restyicling access
to racing Informatian to secure continuous payment of rghts feas, leaves the racing Industry In a
perilous positian,

To further complicate the matter, Tabcorp has recently purchased a corporate bookmakers' licenca,
Taftersalls holds a licence but'to date has not used it,

it Is theretore critical that the -Board of Queensiand Ragcing remaln stable In this inftial Control Bod_y Term
lo enable it to praperly facus upon the continuing exercise of lts powers and periormance of the
functions of a Control Body of the Thoroughbred Code of Racing In Queensiand.

The proposed changes extend the time for the commencament of changes to the makeup of the Board
from {currently) the Annual General Meeting 2009 to the Annual General Meeting In 2012 (the first AGM
faliowing the completion of the Initial Control Body Term of six years from 1 July 2006 to 30 Jung 2012).
At the Annual General Meeting in 2012 50% of the Board {rounded up if that is not a whole number)

shall retire, but shall be efigible for re-efection, The balance of the Directors shall retire al the Annual




Annual General meeting In 2014, There are no other retirements by rotatlon during the term of the

Approvat of tne Control Body,

In a Subsequent Control Bady Term, which if it occurs wiii commence at the end of sach prior Term, an

election for 50% of directors will oceur in the first yaar (17,1} and In the third year of the Term far the

remaining shting directors, Fallowing this, no further election will be held prior to end of the Subsequent

Control Bady Tarm.
in surmmary, after the Initial Controt Body Term expires, the whole Board retires in tvo retirement events

during the first and Third years of each Subsequent Control Bady Term.

This will provids stabliity and conslstency to the Industry during that time and during each Subsequent

Confrol Body Term lo maximise efficiency.

The changes to the selection of direclors involves;

(@)

{0)

{c}

the removal of the Independent Recruitment Consultant provisions;

amending the definition of “Initial Term” to “Initial Central Body Term” and amending the

definition lo Include dates as these dates are now known;

deleling Part Il of Appendix B - this simplifies the setection process, Il enables a Selection

Committee lo determine the best candidate of candidates from a Shorlist determined
thraugh the process set aut in Appendix B of the Constitution which Involves the Class A
Membars and Class B Members respectively determining thelr preference of candidates
from nominations, It changes a colleglate approach of Class A members to the decislon
on directors to be included on the Shorilist {which may not have regard ta the talent
required on the Board of Queensland Racing) to an approach that takes account falrly and
equitably of the views of both Glass A Members and Class B Member. From a corporale
governarice perspeclive it provides both greater consistency 1o a conlral body's term of
office end rotation at the end of ea?h term of olfice. i strikes a balance belween indusly
having a valce on the composition of the Boar;l of the control body aricl the need for the
Board to act independently durlng its term as approved control body for the thoroughbired

racing Industry In Queensland.

The Introduction of an independent person to slt on the Direclors Selaction Committee,
who Is to be selected with the agreement of Glass A Member Representatives and Class B
‘Mémbers or chosen Indepandently if agraement cannot be reached. This independent

person will bring further experience and an Independent approach to the selection of




directors, which Iram a corporate governance perspactive strengthens the integrity control
that Queensland Racing needs to carry out its functions and duties without fear or favour.
This change will also ensure that there cannot be a drawn vote el the seleclion process.

and a ballot will always determine the outcome,

New clauses 15.9 and 15,10 ciarify the mechanism by which the Board can appoint directors up
to the maximum permitted by the Constitutlon {clause 15.9) and appalnt directars to fill 2 vacancy

caused by an event listed in clause 15.8.

if the Board fills a vacancy pursuant lo clause 15,9, tha person will hold office untll the next
Arnuat Genera! Meeting follawing his o her appoiniment when the Company can confirm his or
her appointment, If the appointment is not conlirmed, the person ceases to be a director, If the

appointment Is confirmed, the person Is then subject to the normal rotational provisions of clause
15 alter that time,

{f tha Board llils a vacancy pursuant to clause 18,10, that person is subject to the same rolation
requirements as the Founding Directors, as such director is filfing an existing place on the Board
in order to be eligidle to be appeinted to a vacancy pursuant to clause 15.9 or 15.10, the parson
concerned must meet Ihe Dirsttors Selection Criteria contained in Appendix A, In the apinion of

the appointing Directors.

DATED the Hh dayof -ty 2008
BY ORDER OF THE BOARD
N TG NG
Company Secrelary
Notes:
1. A mambar may appoint a proxy.
2 The proxy need nol be member of the Company.
3 An instrument appointing a proxy s not valid unless the insirument, and the original or

notarially certlffed copy of the power of aitorney or other authorily under which the instrument
is signed, is deposfted, not less than 48 hours belore the time for holding the meating or
adjourned meeling at which the person named In the instrument proposes lo vole, or, in the
case of a poll, not less than 24 hours before the ime appoinled for the laking of the pall, al the

registered office of the Company

Where the tima to lodge falls on a day which Is not a business day In the place where fhe
registered office of the Company is located, this clause requires the daposit of the docurnant

al the same time on the previous business day.




-5 A document s taken to be “deposited at the registered office of the Company” If a legible, true
copy of a document is received on a facsimile machine localed at the registered office of the
Company withir the time referred o above.

£JC10059955 206983800




Attachment D

QUEENSLAND RACING LIMITED ACN 116 735 374
MINUTES OF CLASS B MEETING

HELD AT Queensland Racing Limited, Hacecourse Road Deagon

ON 6 August 2008 at 11:18 am

PRESENT: Mr Bob Bentley, Mr Tony Hanmer, Mr Bill Ludwig and Mr Bill Andrews.

Ms Shara Murray — Company Secretary

CHAIRMAN: Mr Bob Bentley (Motion moved by Mr Tony Hanmer, seconded by Mr Bifl Ludwig) -

DOCUMENTS TABLED;

Nolice of Meeting to Class B Members dated 4 July 2008 including amended Constitution of the
Company signed by the Company Secretary.

APOLOGIES:

N/A
BUSINESS:

The Chairrnan declared & quorum was present,

The Chalrman declared that this Class B Meeting is a meeting of Glass B Members held pursuant to
seclion 246B of the Corporations Act 2007 (Cth)

The Chairman praposeéd that the Resolution as set out In the tabled Notice of Meeting be taken as
read.

Mr Tony Hanmer seconded this motion,

The Chalrman declared that the Resolution as set out below was passed as special resolution:

1. That the Constitution of the Company be madified, with effect from the dale that the Minister

under the Racing Act 2002 (Qld) approves the amendments by:

(a)  replacing the reference io clause 17.2 In the definition "Advertising Notice” to clause 17

(b)  adding the definition *‘Approval” in clause 1.1 as "Approval” ‘means an approval issued fo

the Conirol Body pursuant 1o section 26 of the Racing Act”.

(c)  changing the definition of “Initial Term” where it appears in clause 1.1 and throughout the

Consiitution o “Initial Conlro! Body Term” as set out in the allached Constitution in clause




(c)

(©)

)

{0

(hy

®

W

(k)

1.1 and to replace the words “Initial Term" where used throughout the Constitution with
“Initlal Conirol Body Term" and amending the definition to “initial Controf Body Term”

means the term of six years from 1 July 2008 and expiring on 30 June 2012".,

changing the definition of “Shortlist” where it appears in clause 1.1 fo *Combined
Shortlist” and amending the definition to: “Combined Shortlist” ‘means the shortlist of
Director Gandidates who are selected by each class, formulated In accordance with the

proéedure referred to in clause 17" and fo replace the term “Shortlist” where used

throughatst the Constitution to "Combined Shorilist”.

adding the definition of “Subsequent Conirol Body Term” after the definition of “Selection
Criteria” in clause 1.1 as: "Subsequent Control Body Term" means the term of any
approval by the Minister under Division 6 of Part 2 of the Racing Act of the Conirol Body

for the thoroughbred code of racing in Queensiand subsequent to the “Initial Control Body

Term”,

removing the definition “independent Recruitment Consultant” from clause 1.1 of the

Constilution and elsewhere throughout the Constitulion where it appears;

deleting the provisions of clause 15 and replacing them with the pyovisions set out in

- glause 15 (paragraphs 15.1 to 15.16 inclusive) In the atfached Constitution;

amending clause 16.1 lo replace the words ‘will be” after ‘the Company" with “is";

deleting the provisions of clause 17 and replacing them with the provisions set out in

clause 17 {paragraphs 17.1 lo 17.12 inclusive) in the attached Consiitution;

ameniding clause references throughout the document dug to the amendments fo clauses

15and 17;

deleting the signing provisions In the Constitution as this amended version of the

Canstitution is not the Constitution as adopled by the first members; énd
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(i)  delefing the provisions of Appendix B Part If and the words "Part 1" as there are no

longer two separate paris to Appendix B and replacing the word "Ballot” where it appears

In the heading with “Selection”.

The Chaltman told the mesting that the amendments proposed by the Resolution will have no force or
effect unless:

° 76% or more of Class A Members approve ihe Resolution at the Class A Mesling;
o 76% or more of Membars at the General Meeting approve the Resolution; and
) the Minister approves the amendments proposed by the resolution. '

The Chairman advised that the Class A Members had earller today met and resoived to approve the
motion by special resolution,

CONFIRMED:
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NOTICE OF MEETING OF CLASS B MEMBERS
OF QUEENSLAND RACING LIMITED

TAKE NOTICE that a meeting of the Class B Members of Queansland Racing Limited wilt be held on 6

August 2008 at 11.00a.m. at the Office of Queensland Racing Limited at Racecourse Road, Deagon.

The purpose of the meeting is to consider the following Speclal Resolutions to amend the Constitution of

the Company:
1. That the Gonslitution of the Company be madified, with eftect from the date that the Minister

under the Racing Act 2002 (Qld) approves the amendments by:

(a)

(b)

(©)

{d)

(e

(0

raplacing the reference lo clause 17.2 in the definition “Advertising Notics” lo clause 17;

adding the definition “Approval” in clause 1,1 as “Approval" “means an approval issued to

the Control Body pursuant to section 26 of the Racing Act’.

changing the deflnition of “Initial Term” where it appears in clause 1.1 and throughout the
Constitution to “Initial Control Body Term™ as set out In the attached Constitution in clause
1.1 and to replace the words “Initlal Term” where used throughout the Constitution with
"Initial Control Bady Term™ and amending the definition to “Initial Control Body Term”

means the term of six years from 1 July 2006 and expiring on 30 June 2012"

changing the definflion of “Shorilist” where it appeats in clause 1.1 lo "Combined Shortlist*
and amending the definition to; “Combined Shortlist” "means the shonlist of Direclor
Candidates who are selected by each ¢lass, formulated in accordance with the procedure

referred to In clause 17" and to replace the lerm "Shortlist" where used throughout the

Conslitution to “Combined Shortlist”,

addlng the definition of “Subsequertt Conlrol Body Term" after the definiion of “Selection
Crlter;a" in cla'ﬁ‘se; 1.1 as: "Subsequent Controi Body Term means the teim of any '
approval by the Minlster under Division 6 of Part 2 of the Racing Act of the Cantrol Body
for the thoroughbred code of racing In Queensiand subseduent to the "Irﬁtial Conirol Body

Term™

temoving the definition “independent Reorultment Consuitant” from clause 1.1 of the

Co‘nstitu{ioﬁ and eisewhe're throughout the Constitution where it appears;




.

() deleling the provisions of clause 15 and replacing them with the provislons set out in

clause 15 {paragraphs 15.1 to 15.16 Inclusive} In the altached Constitution;
()  amending clause 16.1 to replace the words “will be" aiter "the Company” with "is";

(i}  deleting \he provisions of clause 17 and replacing them with the provislons set out In

clause 17 {paragraphs 17.1 1o 17.12 inclusive) in the altached Gonslitution;

(i  amending clause references throughout the document due to the amendments to clauses
46 and 17;

(k}  deleting the signing provisiens in the Constitution as this amended version of the

Constitution Is not the Constitution as adopted by tha first members; and

{h  deleting the provislons of Appendix B Part |t and the words "Part 1" as there are no longer

two separale parts to Appendix B and replacing the word “Baliot” where It appears fnthe

heading with “Selection”,
If the approval of the Minister is not obtained, the amendments vill have no force or effect.
Material Personal Interest of the Board of Queenstand Racing Limited

Each Dirzctor of Queensland Racing has a materlal persanal interest in the outcome of the proposed

resolutions to amend the Constitution of Queensiand Racing becausa, If passed, the proposed

ragolullon ta amend the Constitution will:

i, exlend the term of the Board's office with Queensland Racing befare retirement by rotation
commences from three years to siX years,

2. provide the Board with remuneration for the extended term of pffice with Queensiand Raclng,

3. modify the way in which the Board is selected in the future,
The Directors have disclosed their material personal interest to each other pursuant fo seclion 181(1) of

. the Corporations Act2ooi(Cih). .. ... .. . .

Furiher, the Directors have obtained a Declaration from The Australian Securilies and Inveslments
Commission dated 3 July 2008 under section 196(1) of the Corporations Act 2007 (Cth) allowing the
them, in accordance with section 195(3) of the Corporations Act 2001 (Cth), to altend and vote at a
meeting of the Board ta call hls meeting of members nolwithstanding the material personal interest of

each of the Directors,




Background to proposed adoption of the amendments to the Constitution |
The Board of QRL believes thal the existing Constitution of QRL. should be amended lo reflact the need

for continued stability and continuity of the Board of Directors of a regulatory body during a time of

important changas lo the industry.
With réspect to the amendments proposed, should the Constitufion of QRL not be amended, then,

commencing late 2008:

iy  QRLwill, given the length af time for the process of selection currently set outin the

Constitution each year commencing at the AGM in 2009, be constantly in director

seleclion mode:

(ify  the industry will be put to regular annual expense in relation lo advertising and the

engagement ol an independent Rearuitment Consullant; and

(i} & significant amount of QRL staf} time will be devoted to the annual director

selectionfelection processes; and

{iv) all directors vill be required to retire and seek re-eleclion eabh alternate year in
rotation, making it very difficult to maintain any contintity of members'hip soasto
develop long-term forward-thinking policles.

In addition to normal integrity management of the industry the Board of QRL has major long-term
projects under way including Corbould Park stabling and commercial development, the redevelopment
of Deagon, the development of Palm Meadows an the Gold Coast, the construction of a synthetic frack
at Toowaomba and Palm Meadows as well as the merger of the metropolitan clubs, aggregation of TV
rights and management of a volaille wagering envlmnmgant.

The rapid expansion of corporate bookmakers in the Norhern Territory who currently pay no fees 1o the
racing industry and the Inability of States to be able to rely on State based legislation restricling access
to racing Information to secure continuous payment of rights fees, leaves the racing Industryina .
perilous position.

To further complicate the matter, Tabeorp has recently purchased a corporale bookmakers' licence.

Tattersalls holds & licence byt to date has nol used I,
it is therefore critical that the Board of QRL remain stable in this Initlal Control Body Term to enable it to

praperly focus upon the conlinuing exercise of lts powers and parformance of the functions of a Control

Body of tha Thoroughbred Code of Racing in Queenstand,

The proposed changes extend the time for the commencemeni of changes to the makeup of the Board




Board #rom (currently) the Annual General Meeting 2009 to the Annual General Meeting In 2012 {the
first AGM following the completion of the Initial Control Body Term of six years from 1 July 2006 to 30
Jurie 2012). At the Annual General Meeting In 2012 0% of ihe Board {rounded up it that fs not a whole
number) shall retire, but shalf be eligible for fé-etection. The balanca of the Directors shall retire at the
Annuai General meating in 2014. There are no other relirements by rotation duting the term of the
Approval of the Control Body.

In & Subsequent Conirol Bady Term, which if it occurs will commence at the end of each prior Term, an
election far 50% of directors will oceur In the first year (17.1) and in the third year of the Term for the
remaining sitting directors. Following this, no further election wilt be held prior to end of the Subsequent
Cantrel Body Term,

In surnmary, alter the Initial Control Body Term expires, the whole Board retires In two relirement events
diring the first and Third years of each Subsequent Control Body Term.
This will provide stablfity and conslstenoy to the industry during that lime and during each Subs;aquent
Control Body Term fo maximise efficlency.

The changes fo the sefectlon of diractors invalves:
{a)  the removal of the Independent Recruitment Gonsultant provisions;

{b) amending the definition of “Initial Term” to “initial Control Body Term” and amending the

definition to include dates as these datés are now known;

{¢) dsleling Part Il of Appendix B - this simplifies the selectlon process. it enables a Selection
Committee fo determine the best candidate or candidates from a Shortiist determined
thraugh the process set out in Appendix B of the Consiitution which Invoives tha Class A
Members and Class B Members respectively determining their praference of candidales
fror nominations. it changes a collegiate approach of Class A members fo the decision

_ on directars to be inciuc!ged on the Shortlist (which may not have regard to the talent
required on the Board of Queensland Racing) t; %n app.ro;\é:h fhat takes acoount "f.a"ir-iy and
aquitably of the views of both Class A Members and Class B Member. From & corporale
governence perspective It provides bioth greater conslsiency to a contral body's term of
oftice and rotation at the end of each term of office. It sirikes a balance belween industy

having a volce on the camposltion of the Board of the contro] body and the need for the

Board to act independently during its term as approved control body for the thoroughbred

racing industry In Queensland,




{d)  Theinlroduction of an Independent person to sit on the Directors Selection Commitiee,
who is to be selected with the agreement of Class A Member Representatives and Class B
Members or chosen independently if agreement cannot be reached. This independant
person will bring further experience and an Independent approach to the selection of
direcltors, which from a corporate governance perspective strengthens the integrity conteol
that Queenstand Racing needs o carry out its functions and duties without fear or favour.

This change will also ensure that thara cannot be a drawn vole at the selaction pracess,
and & ballot will always determine the outcome.
New clauses 15.9 and 16.10 clarify the mechanism by which the Board can appoint directors up
to the maximum permitiaed by the Constitution (clause 15,9} and appoint directors to filf a vacancy
caused by an event listed in clause 15.8.
If the Board fills a vacancy pursuant 1o clause 15.9, the person will hold office until the next
Annual General Meeting fallowing his ar her appointment when the Company can confirm his or

her appointment. If the appointment is not confirmed, the person ceases to be a director, Ifthe

appainiment is confirmed, the parson is then subject to the normal rolational provisions of clause
15 atter that time,

If the Board fills a vacancy pursuant to clause 15,10, that person is subject to the same rolation
raquirements as the Founding Directors, as such director [s filling an existing place on the Board
in order to be eligible to be appointed to a vacancy pursuant fo clauss 15.9 or 15.10, the person
concerned must maet the Diractors Selestion Criteria contained In Appendix A, in the opinfon of

the appointing Directors.

(IR
DATED the A dayof Mty 2008
BY ORDER OF THE BOARD
Company Secratary
Noles;
1. A member may appoint a proxy.

The proxy need not be member of the Gompany.

An Instrument appointing a proxy is not valid unless the Instrument, and the original or .
nolarially certified copy of the power of altorney or olher authorily under which the instrument
Is signed, is deposiled, not zss than 48 hours befora the time for holding the meeting or
adjourned meeting al which the persan named in the Inslrument proposes o vole, of, In the




case of a poll, not less than 24 hours before the time appointed for the laking of the poll, at the

raglstered office of the Company

Where the lime fo lodge falls on a day which is not a business day in the place where the
registered office of the Company is localed, this clause requires the deposit of the decument
at the same lime on the previous businegss day. :

A document is taken lo be "daposited at the registered office of the Company” if a legible, true
copy of a document is received on & facsimile machine located at the registered office of the
Company within the time referred fo above.




Attachrment =

QUEENSLAND RACING LIMITED ACN 116 735 374
MINUTES OF GENERAL MEETING

HELD AT Quesensland Racing Limited, Bacecourse Read Deagon

ON 6 August 2008 at 11:24 am

PRESENT:
Mr N Stewart as the Authorised Reprasentative of the Class A Members

Mr R G Bentley as the Authorised Representative of the Class B Members

Ms 8 Murray — Company Secretary
CHAIRMAN: Mr R G Beénitey

DOCUMENTS TABLED;

Notice of General Meeting 1o Members dated 4 July 2008 including amended Consitution of the
Company signed by ihe Company Secretary.

. APOLOGIES:
N/A

BUSINESS:
The Chairman declared a quorum was present.

The Chairman proposed that the Resolution as set out in the tabled Notice of Meeting be taken as
read. )

Mr Nevlile Stewart sscanded this motion.
The Chairman declared that the Resolttion as set out below was passed as special resolution:

1. That the Constitution of the Company be modified, with effeci from ihe dale ihat the Minister

under the Racing Act 2002 (Qid) approves the amendments by:

() replacing the reference to clause 17.2 in the definition “Advertising Notice” to clause 17

(b)  adding the definition *Approval® in clause 1.1 as “Approval” "means an approval iésued fo

ihe Controt Bady pursuant to section 26 of the Racing Act’.




()

(c)

(&)

{

(@

)
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(k)

changing the definition of "Initial Term” where It appears in clause 1.1 and throughout the
Conslitution to “Initial Control Body Term™ as set out In the aitached Constitution In clause
1.1 and to replace the words "Initial Term” where used throuighout the Consiitution vith
“initial Control Body Term" and amending the definition to “Initial Confrol Body Term”

means the term of six years from 1 July 2006 and expiring on 30 June 2012".

changing the definition of “Shortlist” where jt appears in clause 1.1 jo "Combined
Shortlist” and amending the definition to: “Combined Shorllist” “means the shortfist of
Direclor Candidates who are selected by each class, formulated in accordance with the
pracedure referred fo in clause 17" and to replace the term ‘Shortlist” where used

throughout the Constitution fo "Combined Shortlist".

adding the definltion of ‘Subsequent Conirol Body Term” after the definition of “Selection
Criteria” In clause 1.1 as: “Subsequent Conlrol Body Term” means the lerm of any
approval by the Minlster under Division & of Part 2 of the Racing Act of the Controf Body

for the thoroughbred code of racing in Queensland subsequent to the “Inftial Contfrol Body

Term®,

removing the definition "ndependent Recruitment Consultant” from clause 1.1 of the

Constitution and elsewhers throughout the Constitution where If appears;

deleting the provisions of olause 18 and replacing them with the provisions set out In

clause 15 (paragraphs 15.1 to 15,16 inclusive)} in the altached Constitution;

amending clause 16.1 to replace the words “wilf be” after 'the Company” with ‘g

deleting the provisions of elause 17 and replacing them with the provisions set out In

clause 17 (paragraphs 17.110 17.12 inclusive) in the attached Constitution;

amending clause references throughout the document due to the amendments to clauses

15 and 17:

deleling the slgning provisions in the Constitution as this amended version of the

Constitution is not the Constitution as adopted bfy the first members; and
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()  delsting the provisions of Appendix B Part I and the words "Part 1" as there are no

fonger two separate paris to Appendix B and replacing the word “Ballet” where It appears

in the heading with “Selsction”,

The Chairman old the meeting that the amendments proposed by the Resolution will have no force or
elfect unless:

75% ot more of Class A Members approve the Resolution at the Class A Mesting;

75% or more of Class B Members approve the Resalution at the Class B Meeting; and

° the Minlster approves the amendments proposed by the resolutlon,

The Chalrman told the meeting that the Class A and Class B Members had approved the changes by
Special Resolution at thelr respective mestings earller taday.

CONFIRMED:
e
| //

CHARMAN
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NOTICE OF GENERAL MEETING
OF QUEENSLAND RACING LIMITED

TAKE NOTICE that a General Meeting of Queensland Racing Limited will be held on 6 August 2008 al

11.30a.m. at the Offics of Queensiand Racing Limited at Racecourse Road, Deagon.

The purpose of the meeting Is to consider the fallowing Special Resolutiens to amend the Constitution of

the Company.
1. That the Constitution of the Company be madifled, with elfect from the date that the Minister

undar the Aacing Act 2002 (Qld) approves the amendments by;

{2)

{b)

(c)

(d)

(e)

b

replacing the reference to clause 17.2 In the delinitlon "Adverlising Notice" to clause 17;

adding the definition “Approval” in clause 1.1 as "Approval” "means an approval Issued fo

{he Control Body pursuant ta saction 26 of the Racing Act’,

changing the definition of "Initial Term" where it appears In clause 1.1 and throughout the
Constitution to “Initial Control Body Term” as set out in the atiached Constitution in clause
1.1 and lo replace the words “initial Term” where used throughout the Constitution with
“Initial Conltrol Body Term” and amending the definition to "Initial Control Body Term"

means the term of six years from 1 July 2006 and explring on 30 June 2012".

¢hanging the definition of “Shortlist” where it appears in clause 1.1 td “Combined Shortlist”
and amending the definition to: "Combined Shortlist’ "means the shorllist of Director
Candidates who are selected by each ¢lass, formulated In accordance with the procedure

relerred to in clause 17" and to replace the tarm "Shortlist” where used throughout the
Conslitution to “Combined Shortlis{".

adding the definition of "Subsequent Gontrol Bady Term" alter the definition of "Selection
Criterla" In clause 1.1 as: "Subsequent Control Body Term” means tirie term of ény

approval by the Minister under Division 6 of Part 2 of the Racing Act of the Control Body

for the thoroughbred code of racing in Queensland subsequent to the “Inlifal Control Body

Term",

removing the defintion “independent Recrutmant Consultant” from clause 1.1 of the

Constitution and elsewhere thraughout the Canstitution where it appears;




(g) deleting the provisions of clause 15 and replacing them with the provisions sel outin

clause 15 (paragraphs 15.1 to 16.16 Inclusive) In the aliached Constitution;
{n) amending clause 16.1 to replace the words “will be™ after “Ine Company” with "is";

()  deleting the provisions of clause 17 and replacing them with the provislons set outin

clause 17 (paragraphs 17.1 to 17.12 inclusive) In the attached Canstitution;

()  amending clause references throughout the document due to the amendments to clauses

i5and 17;

(k) . deleting the signing provislans In the Constitution as this amended verslon of the

Constitution is not the Constitution as adopted by the first members; and

{)  deleting the provisions of Appendix B Part il and the words *Part 1" as there are o langer

{wo separate parts {o Appendix B and replacing the word "Bailol” where it appears inthe

heading with "Selection”.

{f the approval of the Minister is not obtained, the amendments will have no force or effect.

Material Personal Interest of the Board of Queenstand Racing Limited

Each Director of Queensiand Raolng has a material personal interest in the outcoma of the proposed

resolutions to amend the Conslitution of Queenstand Racing begause, If passed, the proposed

resolution to amend the Constitution will;

1. extend the term of the Board’s office with Queenstand Raclng before retirement by rotation
commences from three years to six years;

2, provlde the Board with remuneration for the extended term of olflce with Queenstand Racing;

3.  modily the way in which the Board is selected In the future.

The Directors have disclosed thelr material personal interest to each other pursuant {o sagtion 191{1) of

the Corporations Act 2001-(Cih).

Further, the Directors have obtained a Declaralion from The Australian Securiies and Investments
Commisslon daled 3 July 2008 under section 196(1) of the Corporalions Act 2001 (Cth) allowing the
them, in accordance with section 185(3) of the Corparations Act 2001 {Cih), to attend and vote at a
meating of the Board to call this meeting of members notwithstanding the material personal Interest of

each of the Diraclors,
Background to proposed adoption of the amendiments to the Constitution

The Board of QRL believes that the existing Constitution of QAL should be amended ta reflect the need

for continued stablifty and continuity of the Board of Diractars of a regulatory body during a lime of

important changes ta the industry.




With respect lo the amendments proposed, should the Consfitution of QRL not be amended, then,

commencing late 2008:

(i  QRLwIl given the length of ime for the process ol selaction currently set outin the

Conslitution each year commenaing al the AGM in 2009, be constantly In director

selection mode;

()  the industry will be put to regular annual expense in relatian to advertising and the

engagement of an Independent Reoruitment Gonsultant; and

lil)  asignificant amount of QRL staff time will be devoted to the annual director

selectionfelection pracesses; and

(iv) alldirectors will be required to retire and seek re-eleclion each alternate year in
rotation, making It very difficult o malntain any conlinuity of membership so 25 to
develop long-term forward-thinking pollcies.

In additlon to normal Integrity management of the industry the Board of QRL has major long-term
projects under way inciuding Corbould Park stabfing and commerctal development, the redevelopment
of Daagon, Ine development of Palm Meadows on the Gold Coast, tha construction of a syathetic irack
at Toowoomba and Palm Meadows as well as the merger of lhe metrapolitan clubs, aggregation of TV
flghts and management of & volaille wagering environment.

'The rapld expansioﬁ of corparate bookmakaers in the Northern Terrltory who curtently pay no fees to the
racing indusiry and the Inabliity of States to be able to rely on Stale based legislation restricting access
to racing Information to secure coniinuous payment of rights fees, leaves lhe racing industry In a

perilous position,

To further complicate the malter, Tabcorp has recently purchased a corporate bookmakers' licence.

Taitersalls holds a licence but to date has not used i,

it is therefors critial that thé Board of QRL remaln stable In this Inltial Gontrol Body Term to enable it to
properiy focus upon the continuing exercise of its powers and performance of the functions of a Control

Body of the Tharoughbred Code of Racing In Queensland.

The proposed changes extend the time for the commencement of changes to the mekeup of the Board
trom (currently} the Annual General Meeting 2009 to the Annual General Meetlng in 2012 (the first AGM
following the completion of the Initial Control Bedy Term of six years from 1 July 2006 to 30 June 2012).
Al the Annval General Meeling In 2012 50% of the Board (rounded up If that Is not a whole number)

shall relire, but shall be efigible for re-election. The balance of the Direclors shall retire at the Annual




Annual General meeling in 2014. There are no other relirements by rotation during the term of the

Approval of the Control Body.

In a Subsequent Contral Body Term, which If It oceurs will cammence at the end of each prior Term, an

¢lectlon for 50% of directors wili oceur in the first year (17.1) and in the third year of the Term for the

remaining sitting direclors. Following this, no furlher election will be held prior to end of the Subsequent

Conlrel Body Term,
In summary, after the Initial Control Body Term explres, the whole Board retires in two retirement evenls

durlng the first and Third years of each Subsequent Control Bady Term.

This will provide stability and conslstency to the industry during that time and during sach Subseduent

Control Body Term to maximise efficiency.

The changes to the selection of directors Involves:

()

(o)

(d)

ths removal of {he Independent Recruitment Consuitant provisions;

amending the definition of “Initial Term” to “Inilial Contro! Body Term" and amending the

‘definftion o include dates as these dates are now known;

deleling Part |l of Appendix B — this simplifies the selsction process. [t enables a Selection
Committes to delerming the best candidale or candidates from a Shortlis! determined
through the process set out in Appendix B of the Constitution which involves the Class A
Membars and Class B Members respectively determining their preference '6’5 candidates
from nominations. 1t changes a collegiate approach of Class A members to Ihe decision
on directors lo be included on the Shortilst (which may not have ragard fo the talent
raquired on the Board of Queensland Racing) to an approach that fakes account fairly and
equltably of the views of both Class A Members and Class B Member. From a corporate
governance perspective it provides both greater consistency to s contral body's term of
office and rotafion at the end of each term of office. Il slilkes a balance ?elwegn industry
having a volce on the composition of the Board of the control body and the need for the '

Board lo act independently during ils term as approved conlrol body for the thoroughbred

raoing industry in Queensiand,

The Introduction of an Independent person 1o sit on lie Directors Seleclion Commiltee,
who is {o be selecled with the agreement of Class A Member Representalives and Class B
Members or chosen Independently if egreement cannot be reached, This indapendent

person will bring further experlence and an Indepandent approach to the selectian of




directors, which from a corporate governance perspective sirengthens the Integrity control
that Queenstand Racing needs to carry out its funcliens and duties without fear or favour,
This change will also ensure that ihere cannot be a drawn vote at the selection process,

and a ballot will always determine the outcome,

New clauses 15.9 and 15.10 clarify lhe mechanlsm by which the Board can appoint directors up
to the maximum pernlited by the Constitution (clause 15.9) and appoint directors to fill a vacancy
caused by an event listed In clause 15.8.

If the Board fills a vacanoy pursuant {o clause 15.8, the person will hold. office until the next
Annual Genaral Meeting following his of her appointment when the Company can confirm his or

her appointment. if the appolniment [s not cenfirmed, the person ceases to be a director. 1f the

appointment is contirmed, the persan Is then subjact to the normal rotational provisions of clause

15 alter that fime.

f the Board fills a vécan'cy pursuant to clause 15,10, that person is subjecl lo the same rolation

requirements as the Founding Directors, as such director i filling an existing place on the Board

in order to be eliglble to be appointed to a vacancy pursuant to clause 1698 or 16.10, the person

concerned must meet the Directors Selection Criterla contained in Appendix A, int the spinion of

the appointing Directors,

a4 Vs

1
DATED the "' dayof  J -} 2008
BY ORDER OF THE BOARD
Company Secretary
-Noles:
L A member may appolnt a proxy.
2 The proxy need not be member of the Company.
3. An instrument appointing a proxy Is not valid unless the Insteument, and the original or

nolarially cedified copy of ihe power of aitorney or other authorily under which the instrument
is signed, s deposited, nol less than 48 hours belore ihe time for holding the meeling or
adlourned meeling at which the person named In the Inslrument proposes o vole, or, in the
case of a poll, nol less than 24 hours before the time appointed for the taking of the poll, al the

regfstered office of the Company




Where the time to lodge fails ont a day which Is not a business day In the place where the
regislered office of the Company is localed, this clause requires the deposit of the document

at lhe same lime on 'the previous business day,

A document Is laken to be "deposiled at lhe reglstered oflice of the Company” if & legible, true
copy of a document is received on a facsimile machine located at the regislered office of the

Company within the lime referred to above,
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Corporations Act 2001

A Company Limited by Guavantes and not having a Share Capital

CONSTITUTION OF
QUEENSLAND RACING LIMITED

1. INTERPRETATION

1.

In this Constitution:

“Advertising Notice” means the advertising notice to be placed in all
metropolitan and Queensland state-wide newspapers by the Company in
accordance with clause 17,

“Annual General Meefing” mesns the general meeting held each year -as
required by the Corporations Act and this Constitution.

“Approval” means an approval issued to the Control Body pursusnt to section 26
of the Racing Act.

“Auditor” means the Auditor of the company appointed in accordance with

clanse 24,

“Authorised Representaiive” means fhe representative of a class of Members
appointed in accordance with clause 13 from time to time.

*Business Day*’ means a day which is not a Saturday, Sunday or a public holiday
in Brishane.

“category” when referring to Class A Members means a Metropolitan TAB Club,
an Other TAB Club, a Participant’s Association including those referred to in (d),
(&), (O, () and (b) of the definition of Class A Members or a Commitlee such as
that referred to in (c) of the definition of Class A Members,

“Chairman® means the chairrian of the Board of Directors of the Company from
time to time.

“Class A Members” means cach of the following:

(@) each of the Melropolitan TAB Clubs;

(b} each of the Other TAB Clubs;
{¢) the Queensland Country Racing Commiltee; -
(d) the Australian Trainers’ Association (Queensland Branch);

(¢) the Thoroughbred Breeders’ Association of Queensland ABN 94 847 358
009;

(f)  the Thoroughbred Racehorse Owners’® Association of Queenstand ABN 12
408 715 441;




(g) the Queensland Jockeys' Association Inc ABN 57 192 901 365,
(h) Queensland Bookinakers’ Association ABN 31 010 051 802; and

() such other persons that are from time to time admitted to Class A
Membership in accordance with clause 4. -

“Class B Members” mcans the class of members consisting of all petsons who
are Directors of the Company from time to time.

“Class A Voling Right” means, subject to this Constitution, the rght of alt
Class A. Members to exercise one collective vote on Members’ resolutions in
accordance with the prooesses set out in this Constitution.

“Class B Voting Right means the right of all Class B Members to exercise one
collective vote on Members’ resolntions in accordance with the processes sel out

in the Constitution.

““Combined Shortlist” means the shortlist of Director Candidates who are

selected by each class, formulated in accordance with the procedure referred 1o in
clanse 17.

“Company” means Queensland Racing Limited.

#Company Secretary” means the scorctary of the Company.

“Corporations Act” means the Corporations Act 2001,

“Control Body” means a Control Body under the Racing Act, or a similar body
under any Act passed in substitution of the Racing Act.

“Pirectors” or “Board of Direclors” or “Board” means the directors of the
Company.

“Director Candidates” means persons named on the Combined Shérdist and to
be considercd by the Selection Committee in aceordance with the provisions of

clanse 17.

“Financial Year” means the period from the date ‘of establishment of the
Company to the following 30 June, and after that, the period 1 July in a calendar
year through to 30 Junc in the next calendar year or such other period of 12
consecutive months delermined by the Board. '

“Founding Directors” means the Directors referred to in clanse 15,

“Initial Control Body Term® means the term: of six years from 1 July 2006 and
expiring on 30 June 2012,

“Licensed Club” has tho meaning given in the Racing Act.
“Member™ means the Class A Members and the Class B Members,

“Member Represeniatives” means a representative of a category of Class A
members appointed in accordance with clause 7,

“Metropolitan TAB Clubs” means for the time being:

(@) 'The Brisbane Turf Club Limiled;




(b)  The Queensland Turf Club Limited; and

(c) such other TAB Licensed Club as may from time to time ¢ome into
existence and which is nominated as a “Metropolitan "TAB Ciub” by the Board

when admitted to membership in accordance with clause 4.

“Minister” means the Queensland Governiment Minister with responsibility for
the Racing Act.

“Notice of Meefing”” means a notice provided in accordance with clause 25,
“Natice of Appointment’ means a notice provided in accordancs with clause 7.
“Office” means the registered office for the time being of the Company.
“Other TAB Clubs” means for the time being:

{a) The Townsville Turf Club ABN 75509 244 921,

(b) The Mackay Turf Club ABN 26 427 634 033;

(c) The Rockhampton Turf Club ABN 51 815 034 474;

{d) The Sunshine Coast Turf Club ABN 22 950 178 141;

(&) The Ipswich Turf Club ABN 39 940 361 195;

{f) The Toowoomba Twf Club ABN 61 398 954 669;

(g) The Gold Coast Turf Club Limited ABN 22 426 910 791;

(h) Tattersall’s Racing Clib Inc ABN 44 468 727 842;

() Clubs licensed by Queensland Racing to conduct ten or more TAB Race
‘Meelings, or, more then three but less then ten Metropolitan Race Meetings; and

() such other TAB Licensed Club as may from tme to time come into
existence and which is nominated as an “Other TAB Club” by the Board when

admitted to membevship in accordance with clause 4.

“Participants’ Association” means wn association formed to represent and
promote the interests of a group of persons having a common interest in the
thoroughbred racing industry.

“Queensland Counlry Racing Committee” means the comumitice established
pursnant o section 66 of the Racing Act.

“Racing Act” means the Racing Act 2002 (Queensland).

“Removal Notice” means a notice provided in accordance with clause 8.2(b).
“Replacement Entity* means an entity described in clause 4.2,
*Revocation Notice” means a natice provided in accortlance with clanse 7.5,

“galection Commitlee” means the Conupittee formed and convened in
accordance with clause 17.
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“Selection Criteria” means the criteria for the selection of directors set out in
Appendix A.
“Subsequent Conirel Body Term®™ means the term of any approval by the

Minister under Division 6 of Part 2 of the Racing Act of the Control Body for the
thoroughbred code of racing in Queensland subsequent to the “nitial Conirol

Body Term", ‘
“TAB Licensed Club” means a Licensed Club on which the TABQ offers

wagering on the majority of races of thoroughbred horses conducted by the club
in the current racing year, being the period from 1 Angust in a year to 31 July of

the following yeur.
“TABQ* has the meaning given in the Racing Act.
1.2 “State” means the State of Queensland.

1.3 Unless the contrary intention appears in this Conslitution, an expression used in a
particular Part or Division of the Corporations Act that is given a special meaning for the
puiposes of that Part or Division has, in this Constitution where it deals with a matter
dealt with by that Part or Division, the same meaning as in that Pact or Division,

1.4 Words importing the singular include the plurat (aud vice versa) and words
denoting a gendcer include all other genders, '

1.5 Clause headings are inserted for convenience only and are not to be nsed in
interpreting this Constitution.
1,6  Reference to legislation or to a provision of legislation includes any modification

or re-enaclment or any legislative provision substituted for it, and all regulations and
subordinate fegislation and statutory instruments issued under such legislation.

1,7 A reference 1o a tlause number, unless the context vtherwise requires, is a
reference (o a clause in this Constilution,

LIMITED COMPANY

2.1 The liability of the Mcembers is Hmited to the payment of the amount prescribed
by elause 26.3.

2.2  The name of the Company is “Queensland Racing Limited”.

23  Theregistered office of the Company will be as the Board of Directors determines
from time lo time, but must always be in the State of Queensland,

OBJECTS
3.1  The objcets for which the Company is established are, in addition to those powers
conferred by section 124 of the Corporations Act, to excreise the powers and perform the
{unctions of & Control Body.

322 The income and property of the Company must be applied solely towards the
promotion of the objects of the Company as set forth in this Constitution and no portion
of it can be paid or trausferred, directly or indirectly, by way of dividend, bonus or
otherwise by way ol profit to the Members.




4.

50

MEMBERSHIP

4.1  Members are those persons who are:
(1) Class A Members; or
(by Class B Members.

42 A Class A Member may from time to time be:
(a) re-organised;
() amalgamated with another entity; or
{c) wound up.

and another entity with substantially similar purposes and objectives may catry on
the activities of that Member (the “Replacement Entily™).

43  The Replacement Entity is entitled to be admitted as a Class A Member, subject to
Board approval, If the Replacement Entity can demonstrate 1o the Board that it has
substantially similar purposes and objectives of the former Class A Member and its
activities will include substantiaily afl of the activities of the former Class A Member,
then the Board shall approve the Replacement Entity as a Class A Member.

44 In the event that an entity becomes a TAB Licensed Club it will automatically be
admitted as 4 Class A Member. The Board will nominate whether the new Class A
Member is a "Metropolitan TAB Club” or an *“Other TAB Club”,

45 A Participants’ Association may be admitted as a Class A Momber if approved by
the Board and by the Class A Members in & General Meeting of the Members of that
Class. A resolution of the Class A Members to approve the admission of a new Class A

Member:

(1) must decide whether the Paticipants’ Association has the right to appoint
ane Member's Representative; and

(b) st be passed by a majority of 75% of the Class A Mentbers present in
person or by proxy and voling at the meeting of Class A Members.

46  'The Board may prescribe the form of application for Membership.

47  ‘The formation or coming into existence of a Replacement Entity dogs not change
the right to the number of Member Representatives for Class A Members in that category

set out in clause 7.1
RIGHTS OF MEMBERS
5,1  Ata meeling of Members:
(1) the Cluss A Merbers have a Class A Voting Righ
(b) the Class B Members have n Class B Voling Right,

52  Subject to clavse 5.3, the Members of each class of Members shall determine how
ihe class voting right is to bo exercised on any resolution of Members.

53  Atany general meeting of the Company:




(2) where there is a motion for an increuse in the agprepate fees paid to
Directors

(i) Class B Members have no voting rights and for that motion there is 1o
Class B Voting Right (see clause 15.17); and

(ii) each Class A Member has the right to vote in accordunce with Clause
15.17 and for that motion there is no Class A Voting Right (see Clause

12.2{a)).

(b) where there is a motion for the removal of a Class A Member, cach Class A
and Class B Member has the right to one vote and for that motion there is no
Class A Voting Right or Class B Voting Right (sce clause 12.2(a)).

34 The election of Directors will be determined in accordince with clauses 15, 16
and 17,
6. CESSATION OF MEMBERSHIP

6.1 A person ceases to be a Member if any of the following circumstances oceur:

(1) The Member resigns as a Member by giving the Board nolice, effective
from the date specified in the notice;

(b) The Member being a Class B Member ceases to be a Director;
(¢} The Member being a Class A Member is formally wound up or otherwise
formally ceases to carry on its activities;

(1) The Member being a Class A Member and a Licensed Club under the
Rucing Act, ceases to be a Licensed Club;

(e) The Member being a Class A Member is removed by unanimous vote of
Members (excluding that Member) in genera! meeting.
7. APPOINTMENT OF MEMBER REPRESENTATIVES

7.1 Subjeci to Clause 7.6, Class A Mentbers have a right to appoint Member
Representatives as follows:

(n) the Metropolitan TAB Clubs collectively have the rvight to appoint two-
representatives;

(b) the Other TAB Clubs collectively have the right to appoint four
representatives;

(¢) the Queensland Country Racing Commillec has the right to appoint two
representalives,

(d) the Australian Trainers' Association (Queensland Branch) has the right to
appoint one representative;

(¢) the Thoroughbred Breeders’ Queensland Association has a right to appoint
one representative;

() the Queensland Racchorse Qwners® Association has a right to appoint one
representative;




(2) the Queensland Jockeys’ Association Inc has the right to appoint one
representative;

(h) the Queensland Bookmakers’ Association has the right to appoint one
representative; and

7.2 a Participants’ Association which is admitted as a new Class A Member by
Resolution passed under Clause 4.5, the one representative (if approved in that
resolution). In order to validly appoint its Member Representative or Representatives a
Class A Member or Members must send a Notice of Appointment to the Company

Secretary which sets out the following:
{a) The name of the Member Representative;
(by The name of the Member or Members; and

(c) The term of the appoiniment.

7.3 A Notice of Appmnrment must be sent to the Company Secretary within 48 hours
of the date of appointment of the Member Representative.

74 Where 4 Notice of Appointment received by the Company Secrefary does not
specify the term of the appointment, the appointment will be 4 standing one.

7.5 A Member or Members may revoke the appointment of a Member Representative
by sending a Revocation Notice to the Company Secretary which sets out the following:

{a) ‘The name of the Member Representative whose .appointment is being
revoked;
(b) The name of the Member or Members; and

(c) The date from which the appointment is to be revoked which cannot be a
date earlier than three Business Days after the Notice of Revocation is given to the

Company Secretary,

7.6 No change to the number of representatives of each category of Class A Members
as stated in clanse 7.1 shall be made without the approval by resolution passcd at a.
general meeting of Members of the Class by:

(a) amajority of 75 percent of Class A Members present in person or by proxy
and voting at the meeting of Class A Members; and

(b) & miajority of 75 percent of all Class A Members of the category whose
number of representalives will be affecied,

At that meeting the Class A Members shall have the right to vote as provided by clause
12.2(a)(ii).
REMOVAL OF MEMBER REPRESENTATIVE
8.1 Incircumstances where a Member Representative:
(@) is found guilty of a criminal offence;

(b) wiliully refuses or weglects to tomply with the provisions of this
Constitution;




10.

(c) in the opinion of the Board, is guilty of any dishonest, corupt, fraudulent
improper or dishonourable action or practice in connection with racing;

(d) is puilty of any conduct which in the opinion of the Board is unbecoming of
a Member Representative or prejudicial to the interests of the Company,

(iy  the Board may take the following steps

8.2
(a) Where the Board determines that the circumstances set ont in ¢lause 8.1

apply to a Member Representative the Board, before issuing a Removal Notice
under clause 8.3, nmst give to each Member whose Member Representative is
suilty of the conduct referved to in clause 8.1 a notice requiring that each Member
show cause why a Removal Notice should not be served.

(b) If within 14 days of the date of giving the notice under clause 8.2(a), the
Member or Members fails to:

(i)  show cause to the satisfaction of the Board why the Member
Representative should not be removed as its Member Representative for that

category of Members; or

(i)  remove the Member Representative itself under clavse 7.5,
the Board may serve a Removal Notice on the Class A Member or Meinbers
-advising them:

(lii)  the name of the Member’ Representative whose appointment is being
removed,;

(iv) the name of the Member or Members which that Member
‘Representative represents; and :

(v)  the date upon which the Member Representative’s appointment is o
be removed which date cannot be a date earlier than the date the Removal

Notice 1s given,

83 Where 8 Removal Notice is jssued by the Board, the Class A Member or
Members who appointed the Member Representative may not appeal the decision.

ANNUAL GENERAL MEETING

9.1  Subject to the Corporations At the Annual General Meeting must be held each
year no later than five months after the end of the previouns financial year.

GENERAL MEETINGS

10.1 A peneral meeting may be convened by the Board at any time and ‘must be
convened within two calendar months of receiving a requisition in writing from at least
75% of the Class A Members,

102 At least 28 days written notice of a general meeting must be piven to all Members
who aré entitled to receive such a notice.

10.3 A notice of a genoral meeting must contain all information required by the
Corporations Act, including:




{a) the place, the day and the hour of the meeting; and
(b) the general nalure of the business to be transacled at the meeting,
11. PROCEEDINGS AT GENERAL MEETINGS
11.1 No business can be transacted at any Annual General Mecting or general mceting

unless a quorum of Members fs present in person or by proxy, attorney or Authorised
‘Representative at the time when the meeting is due to commence.

1t.2

(a) A quorum of members is the Class A Member Authorised Representative
and the Class B Member Authorised Representative except for motions to be
considered at meetings of the Company referred to in subparagraphs (b}, {¢) or (d)

of this Clause 11.2;
(b) ata meeting of the Company at which a motion to remove a Member under

clause 6.1(e) is proposed a quorum of Members for the purpose of that motion is
all Members other than the one the subject of the removal motion, present in

‘person or by proxy;

‘(¢) atameeting of the Company at which a motion to increase the remuneration
of Directors is proposed, a guorum of Members or the purpose of that motion will
be the majority of Class A Members present in person or by proxy;

(d) at a meeting of a Class of Members of the Company the guorum for that
motion only shall bs the majority of the Members of that Class present in person

or by proxy;

(e) if o guorum is not present within half an hour from the time appointed for
the meeting, the meeting:

(i) if convened upon the requisition of Members, is dissolved; or

(ii) in any other case, the meeting is adjourned to the same day in the
next week at the sume time and place, or to such other day, time and place
as the Chairman may determine,

11.3 If a quorum is not present at the adjourned meeting within half an hour from the
time appointed for the meeting, the Authovised Representative or Members (as
applicable) present constitute a quorum.

11.4 The Chairman may, with the consent of the Members present at any mesting at
which a quorum is present (and must if so directed by those Members), adjourn the

meeting from time to time and from place to place but no busingss can be transacted at
any adjourncd meeting other than the business left nnfinished at the meeting from which

-the adjourniment took place.

11.5 When a meééting is adjourned for 30 days or more, notice of the adjourned
meeting must be given as in the case of an original meeting but it is not otherwise
fecessary to give notice of an adjournment or the business to be transacted at an
‘adjourned meeting.

11.6 In the case of an equality of votes, the Chairman of the meeting has a second or
casling vote excepi:




12.

13,

14.
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(1) onaresolution to amend the Constitution;
1) on the election or removal of Directors) and
(¢) onaresolution to increase the Directors' remuneration.

117 Unless a poll is demanded, a declaration by the Chairman is conelusive evidence
of the resuli, provided the declaration reflects a show of hands, Neither the Chairman nor
the minutes need fo state the number or proportion of votes recorded in favour or against,

11.8 If a4 poll is duly demanded it must be taken in such manner and time as the
Chairman directs, and the result of the poll {s the resolution of the meeting at which the
poll was demanded. If a poll is demanded on the election of 2 Chairman or on a question
of adjournment, it must be taken immediately.

VOTING

121 (a) The Class A Voting Right is excrcisable only by the Authorised
Representative appointed by the Class A Members.

(1) ‘The Class B Voting Right is exetcisable only by ihe Authorised
Representative appointed by the Class B Members.

(c) On aresolution, the Authorised Representatives of the Class A Members
and the Class B Members have one vote each.

122 (a) A Member may only vote at a meeting of the Company:

(i) on the removal of a Member being & Class A Member under clause
6.1(c);

(ii) on aresolution considered by its class of Members; or
(ili) on amotion to increase Directors® fees veferred o in clause 15.17.

(b) A Member may vote in person or by proxy. Each Member has one vote
whether on 2 show of hands or on a poll.

AUTHORISED REPRESENTATIVE

13.1 Each class of Members may appoint and remove from time fo time one
Authorised Representative by notice in writing to the Company Secretary.

13.2 (a) The Authorised Representative of the Class A Membeyrs shall be selected by
ordinary resolution of the Member Representatives,

{b) The Authorised Representative of the Class B Membeis shall be selected by
ordinary resolution of the Class B Members.

PROXIES

A proxy must:

(@) be in writing under the hand of the appointer or of the appointer’s altorney
duly authorised in writing or, if the appoinfer is a corporalion, either under seal or
under the hand of an officer or attorney duly authorised; and

(b) . contaimn:




H

(i}  the Member's name; and
(i) the meetings at which the proxy meay be used,
14,2 An instrument appointing a proxy may specify the maner in vwhich the proxy is

to vote in respect of a particular resolution and, where an instrument of proxy so
provides, the proxy is not entitied to vote on the resolution except as specified in the

instrument.

14.3 An instrument appointing a proxy is taken to confer authority to demand or join in
demanding « poll.

i44  An instrument appointing a proxy must be in the following form or in a form that
is ag similar to the following form as the circumstances aftow:

QQueensland Racing Limited

I. ) af *
being a mentber/members of the Company, appoint of or, in their absence,

of
as my proxy to vote for me on my behalf at the *Annual General Meeting/#genzral meeting of the
Company ta bs held on the day of 260 and at any ndjournment of that
maeting,

+This form 1o be used %in favour of/*against the resofution,
Signed this day of 200

%Strike out whichever is not desired
+To be inserted if desired.

14.5 An instrument appointing a proxy is not valid unless the instruent, and the
original or notarally certified copy of the power of attorney or other authority nnder
‘which the instrument is signed, is deposited, not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in [he case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, at the registered office of the Compuny or at sach
other place as is specified for that purpose in the notice convening the meeting. Where
the time lo lodge falls on a day which is not a business day in the place wlhere the
registered office of the Company is located, this clause requires the deposit of the
document at the same tinie on the previows business day.

14.6 For the puipose of clause 13.7, a document is taken to be “deposited at the
registered office of the Company™ if a legible, true copy of a document is received on a
facsimile miachine located at the registered office of the Company within the time

referred to in clause 13.7.

14.7 A vote given in accordance with the terms of an instcument of proxy or of 4 power
of attorney is valid despite:

(a) tho provious death or nnsoundncss of mind of the principal; or

(b) the revocation of the instrument {or of the anthority under which the
instrument was executed) or of the power,




{¢) if no intimation in writing of any of thosc events has been received by the
Company at the registered office before the commencement of the meeting or
adjourned meeting at which the instrument is used or the power is exercised

15. APPOINTMENT, REMOVAL & REMUNERATION OF DIRECTORS

15.1 The Board will consist of not less than {ive nor more than seven Directors. The
Board may at any time determine by resolution to increase the number of Directors to a
number not exceeding seven by the appointment of an extra Director or Directors.

15.2 The first Founding Directors are:
{a} Robert Qeoffrey Bentley;
(b} Anthony John Hanmer;
(¢y Michael George Lambert;
(d) William Patrick Ludwig; and
(&) William Bemnard Andrews,

who will hold office until the Annual General Meeting of the Company following the
Initial Control Body Term, unless they cease to hald office sconer in accordance with

this Constitution or the Corporations Act.

153 At the Annual General Meeting following the conclusion of the Initial Control
Body Term and each Subsequent Control Body Term (as the ¢ase may be) three (or such
preater number as equals 50% (rounded up if not a whole number) of the sitting
Dircetors must refire and an election of that same number of Directors must take place in
accordance with clause 17, For the purpose of calculating the number of sitting
Directors to retire under this clause at any time:-

()  a Dircctor who was appointed under clanse 15.9 since the helding of the
last Annual General Meeting will not be counted as 2 sitting Director; and

(b) a Director appointed under elause 15,10 since the holding of the Iast Annual
General Meeting to fill a vacancy caused by an event referred in clause 15.8 will
be counted as a sitting Dircctor.

154  All sitting Dircctors other than those who were elected to office following the
retirement of directors under clause 15.3, following the conclusion of the Initial Control
Rody Term and each Subsequent Control Body Term) must retire al the (hird Annoal
General Meeting following the Initial Control Body Term and each Subsequent Conirol
Body Term amd an election of that same number of directors must take place in
‘accordance with clanse 17. No Directors will otherwise retire by rotation during any

Subsequent Contro] Body Tern.
15.5 The Directors to retice by rotation in accordance with clanges 15.3 and 15.4 are
those to have been longest in office since the most recent election, but as between

Directors who have been in office an equal Iength of time, those {o retire must in default
of an agreement between them, be determined by fot in any manner determined by the

Chairman,

15.6 A retiring Director may act until the conclusion of the Annual General Meeting at
which he or she retires.




13

15.7 Bach Director retiring from office in accordance with clauses 15,3 and [5.4 are
eligible to apply to become a Direclor under clause 17.

158 The Companj may by ordinary resolution remove auny Director before the
expiration of his or her period of office. 'The office of a Director becomes vacant if the

Director:
(a} dies;
{(b) s convicted of a criminal offence;

(¢) becomes bankmpt or makes any anangement or composition with his or her
creditors penerally;

(d) becomes prohibiied from being a director of a company by reason of any
order made under the Corporations Act;

(&) ceases lo be a Director by operation of any provision of the Corporations
Acl;

{f) ceases (o be a Member;

(&) becomes of unsound mind or a person whose person or estale is lable to he
dealt with in any way under the Corporations Act relating to mental health;

() resigns as a Director by notice in writing to the Company,

(i) is absent from three consecutive meetings of the Board without having
previousty oblained leave of the Board; or

() ceascs to be an eligible individual under the Racing Act.

159 Where & vacancy exists at any time by reason of the number of Directors elected
being fewer than the maximum number of Direclors permitted under clause 15.1, (other
than for a reason referred to in clause 15.8), the Board may appoint & Dircctor to fill the
vacancy. A Director appointed under this clause 15.9 will hold office initially until the
conclusion of the next Annua} General Mecting of the Company, snd if the Company
confirms the appointnent as a Director by resolution of the Company at that Annual
General Meeting, the person then holds office as a Director in accordance with that
resolution from the conclusion of that Annual General Meeting and is then subject to the
rotational retirement provisions of this clause 15, If the appointment is not confimed,
the person ceases to be a Director of the Company &l the conciusion of the Annual
General Meeting and the resulting vacancy muy be filled again by the Directors in
accordance with this clause, provided that the same person may not be re-appointed by
the Directors to fill that vacancy. Clauses 15.3, 194 and 13.5 do not apply fo a Director
appointed undey this clause 15.9, until immedintely after the conclusion -of the Annual
General Mceting at which his or her initial appointment is confirmed

15.10 Where a vacaney acours at any time by reason of a matter referred to in clause
15.8, the Board may appoint a Director to fill the vacancy. The Director so appointed
will hold office initially until the conclusion of the next Annual General Meeting of the
Company following the date of his or her initial appointment. If the next Amual General
Mecting of the Company occurs in g year referred to jn clause 15.3 or 15.4, the Director,
‘heing eligible, may nominate for election as a Dircetlor in accordance with the process set
out in clause 17, If the next Annual General Meeting of the Company is not in a year
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referted to in clause 15.3 or 154, the Company may confirm the appointment by
vesolution at that Annual General Meeting. If the appointment is not confirmed, the
persen ceases to be a Director of the Company at the conclusion of that Annual General
Meeting and the resulting vacancy may be filled again by the Directors in accordance
with this clause, provided that the same person muy not be re-appointed by the Direclors
to fill that vacancy,

15.11 Tn order to be eligible to be appointed to fill a vacancy pursuant to clause 15.9 or
15.10 a person must, in the opinion of the sitting Dircctors, meet the Directors Selection
Criteria contained in Appendix A.

15.12 The Dircetors arc entiticd to be remunarated for their services.

15,13 The Directors are also entitled to be paid their reasonable travelling -and
accommodation and other expenses incurred In consequence of their atiendance at
Directors’ meetings and otherwise in the execution of their duties as Directors.

15.14 The remuneration accrues from day to day and is apportionable accordingly.

15.15 A Directoris entitled to be remunerated from the date he or she is appointed o the
Board. The amount to which erch Director is entitled shall be determined by the Board

of any sub-commiltee of it,

15.16 The Directors may be paid such aggregate remuneration as is from time to time
determined by the Company in general meeting, and that remuneration acerues from day
to day. The remuneration may be divided among the Directors in such proportion as they
from tinc to time agree, and in default of agreement, equally.

15.17 Notwithstanding clausés 12,2 andt 15,16 when there is on the agenda of & General
Meeting of the Company, a motion to increase the aggregate fees payable o the
Directors, the Class A Members are the only Members who may vote oa that motion and
pach Class A Member has one votc whether on a show of hands or on a poll.

CHAIRMAN |
16.1 The initial Chairman of the Company is Mr Robert Bentley, who shail hold office

until the Annual General Meeting following the Initial Conirol Body Term.,

162 The Chairman must retire following the Anmual General Meeting following the
Initial Control Body Term but may offer himself or herself for re-election as the

Chairman,
163 Sithject to this Constitution and the Corporations Act, @ny ‘Director of the

‘Company may offer himsell or herself for election as Chairman.

164 Following the Initial Control Body Term the election of the Chairman will be
determined by the Board Tollowing each dircctor selection process in accordance with

clause 17.
‘SELECTION OF DIRECTORS.

17.1 Four months prior to the Aniiual General Mesting after the conclusion of the
Juitial Control Body Term, a director selection process must take place in accordance

with the provisions of this clause 17 (Selection Process 1).
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17.2 The Subsequent director selection processes must b initiated four months prior to
the Annual General Meeting:

(8) which is two years after Selection Process L;

(b) in the year of completion of each term of an Approval in a Subsequent
Control Body Temn; and

{c) every two years after the Annual General Meeting held for the purposes of
‘clause 17.2(b) so that the same pattern of election of Directors occurs in each
term during which the Company holds an Approval,

in accordance with the provisions of this clause 17.

17.3 Four moniths piior to the Amwal General Meeting at which elections are to be
held, the Company must, by public nolice (an “Advertising Notice™) advertise for
applications fxom persons interested in filling the Directors  positions which will be
vacated on the Board of the Company at the next Annual General Meeting. The
Company will send a copy of the Advertising Nofice to each of the Class A Members

and the Class B Members.

17.4 Applications received pursuant to clanse 17.3 must be forwarded to and received
by the Company Secretary by the date specified in the Advertising Notice.

17:5 Not less than three months prior to an Annual General Meeting at which elections
are to be held, the Company Secretary must assess whether each applicant is suitable for

eleclion as a Director by reference to this Selection Criteria contained in Appendix A and

provide a list of all suitably qualified applicants to each of the Class A Members and the

Class B Members (other than those Class B Members who are Director Candidates).

17.6 ‘Within four weeks of the provision by the Company Sccretary of the list of
suitably qualified applicants, the Class A Members and the Class B Membexrs shall each
sclect their respective preferred candidates from that list in accordance with the
procedure set out in Appendix B. The number of candidates preferred by each Class
must not exceed that number which is twice the number of Directors proposed to be
elected (eg. If there ate fwo positions for which elections are fo be held, the number
nominated by each Class must be not more (han four), The preferred candidates from
each Class will be those candidates who obtain the highest number of vofes in ihe ballot
for that Class detarmined in accordance with the provisions of Appendix B.

17.7 Not less than two months prior to the Annual General Meeting al which elections
ave to be held, the Class A Members and the Class B Members shall cach provide to the
Company Secretary a list of preferred candidates selected in accordance with clause
17.6, and the Company Secretary shall immediately prepare a Combined Shortlist
containing all of the names of the preferred candidates selected by both Class A

Members and Class B Members.

17.8 Not less than six weeks prior to the Aniaal General Meeting at which elections
are to be held, a Selecfion Commitiee must be convenad by the Chairman. The Selcction
Committee will be comprised of:

(@ two Class A Member Represcitatives chosen from the Member
Representatives appointed under clanse 7 by agreement or ballot of the Class A

Member Representatives;
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(®  two Class B Members (who shall not include Class B members who are
Director Candidates), one of whom, subject {o the clause 17.10, will be the
Chairman, and;

{c) one indepcndent person — selected jointly and agreed by Class A Member
Representatives and Class B Members (other than those Class B Members who
are Direclor Candidates), or failing agresment within seven days of the date on
which one Class proposes an independent person to the other Class, the
independent person will be a solicitor with at least five years experience as a
tirector on the board of one or more Public Companies who is appointed by the
person acting for the time being as the President of the Queensland Law Society

179 As soon as practicable after the convening of the Selection Comunittes, the
Company Secrelary must provide the Combined Shortlist to the person chairing the
Selection Commiittee.

17.10 The Chairman must chair the meeling of the Selection Comimittee save, where the
Chairman is standing for election as a Director, the Board shall appoint one of the
members of the Selection Committec referred to in clause 17.8 to chair the meeting,

17.11 Decisions of the Selection Commitiee may be made by a simple majority vote of
those members who cast a vote. Each member (including the person chairing the
Setection Committee) will have ome deliherative vote. A vote shall not be taken unless
all members of the Commiltee are present, cxcept if, in the reasonable opinion of the
chairman, a member has deliberately absented himself or herself from the meeting in
order to deprive the meeting of a quoram or to render the vote ineffective.

17.12 The decision of the Selection Committee will effect the election of those
Directors from the close of the next Annual General Meeting. The Chairman musl, at the
Amnual General Meeting, announce the election of those Directors selecled,

FOWERS AND DUTIES OF THE DIRECTORS

18.1 The management of the Company is the responsibility of the Board and the Board
may exercise all powers of the Compuny as are not, by the Corporations Act or by this
Constitation, required to be exercised by the Company in general meeting.

18.2 'The Board may make By-laws that are not inconsistent with the Constitution and
the Corporations Act for the general management and running of the Company.

183 The Bourd may exercise all the powers of the Company to borrow nioney and lo
mortgage or charge its property or any part of it, and to issue debenttnes and other
securilies whether outright or as security for any debt, Lubility, or obligation of the
Company.

PROCEEDINGS OF THE BOARD

19.1 The Board may meet together for the dispatch of business, adjourn and otherwise
regulate its ineetings as it thinks fit. A Director may at any time, and the Secretary must,
on the requisition of a Director, summon a meeting of the Board,

19.2 ‘Where a meeting of Directors is held anch:

(i} «chatiroan has not been elected; or
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(i) the Chairman is not present within 15 minutes after the time appointed
for the holding of the mesting or is unwilling to act, the Dircetors present
must elect one of thelr number to be the chairman of the meeting.

19.3  Subject to this Constitution, questions arising at any meeting of the Board will be
decided by a majority of votes, and a determination by a majority of the members of the
Board is a determination of the Board,

194 In case of an equality of votes, the Chairman of the meeling has a second or
casting vote.

19.5 The quorum necessary for the iransaction of the business of the Board is three.

19.6 The continuing members of the Board may act notwithstanding any vacancy in the
Board, but if and so long as their number is reduced below the number fixed by or
pursuant to this Conslitution as the quorum of the Board, the continuing Directors may
act for the purpose of filling a caswal vacancy to that number or of summoning a general

meeting of the Company, but for no other purpose.

19.7 A resolution in writing signed by all Directors in Australia for the time being -
entitled to receive notice of a meeting of the Bourd is as valid and effectual as if it had
been passed at & meeling of the Board duly convened and held. Any such resolution may
consist of several documents in like form, cach signed by one or more Direclors.

19.8 The Board may delegate any of its powers andfor functions to one or more
sub-commitlees consisting of such of the Dircciors as the Board thinks fit and the Board
may also appoint the chairman of any such sub-committee.

19,9 Each sub-committes must keep proper minutes of its meelings and the provisions
regulating proceedings of the Board apply to the proceedings of subcommitiecs also.

19,10 A sub-commitiee may meet and adjourn as the members of it think proper.

19.11 Sub-Comniittees are appointed by the Board only dand muay only make
recommendations o the Board. No decision of a sub-committee is binding on the

Company unless it is ratitied by the Board,

19.12 Bvery act done by any mecling of the Board or of a sub-commitiee or by any
person dcting as a Director is, notwithstanding that it is afierwards discovered that there
was some defect in the appointment of any Director or in the formation or constitution
of a sub-committee or any of them were disqualified, as valid as if every such person had
been duly appointed and was qualified to be a Director or the formation or constitution

of the sub-commities as the case may be,
MEETINGS USING TECHNOLOGY

20.1 A Directors meeting or meeting of any sub-committce may be called or held using
any technology allowed under the Corporations Act and consented to by all the
Directors,

20,2 The consent referred to in clause 20.1 may be a standing one. A Director may
only withdraw their consent within a reasonable pertod before the meeting.
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NO ALTERNATE DIRECTORS

211 No direclor may appoint any other person to be an alternate director of the
Company.

DIRECTORS CONTRACTING WITH THE COMPANY

22.1 No Director is disqualified by his or her office from contracting with the
Company (whether as vendor or purchaser or otherwise), nor can any such contract or
any contract or arrangement entered into by or on behalf of the Company in which any
Director is in any way interested be avolded, nor can any director so contracting or being
so interested be liable to account to the Company for any profit realised by any such
contract or arrangement by reason of the director holding that office or of the fiduciary
relationship, but the nature of the Director’s interest must be disclosed by the director at
a meeting of the Directors and the Secretary must record each declaration in the minutes

of the meeting,
22.2 'The declaration must be made at 8 meeting of the Dirgctors al which the contract

or wmangement is determined if the Director’s interest them exists, or {n any other case at
the first meeting of the directors after the acquisition of the Director’s interest,

22.3 A general notice that a Director is 1 member of a specified compuny or fivm and is
to be regarded as intorested in any subsequent transaction with the company or firm is
sufficient disclosure under this clause ift

{n) the notice states the nature and extent of the interest of the Director in the
company or [irm; and

(b) when the question of confirming or entering info the transuction is first
taken into consideration the extent of the Director’s interest in the company or
firm is not greater than is stated in the notice; and

(¢) the notice is given dt the meeting of Directors or the Director takes
reasonable steps to ensvre that it {s brought up and read at the next meeting of the

Directors after it is given.

224 The giving of a declaration or a general notice under (his clause does not entitle a
Director to he present or to vote at a meeting in relation to a particular contract unless a
resolution of the Board under clause 22,5 hus first been passed.

22.5 A Director who has a material interest in & matter that is being considered at a
Directors Mecting must not be present at the meeting while the matter is being
considered and must not vote on the matter unless clavses 22.2 and 22.3 have been
satisfied and the Directors whao do not have a material interest in the maiter have passed
a resolution in accordance with section 195 of the Corporations Act.

22.6 Subject to a Director having complied with this clausc, the Divector may affix and
witness the affixing of the Common Seal of the Commpany {o any contract in which he or

she iy interasted,

COMPANY SECRETARY

23.1 'The Secretary of the Company holds office on the terms decided by the Directors
and In accordance sith the Corporations Act,

23.2 The Secretary must cause minutes to be made and entered of!
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(a) the names of Directors and other persons present at all meetings of the
Company and of the Board; and

() all proceedings at all meetings of the Company and of the Board or of any
commiliee or subcommittee constituted hy the Board.

233 The minutes must be signed by the Chairman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting.

23.4 'The Scerctary of the Company will attend all meeting of Member Representatives
and should keep minutes of those meetings and decisions of those meelings.

23.5 The Secretary of the Company must retain the voting papets of the Authorised
Repiesentatives of the Class A Members for a period of six months after the date of the
General Meeting of which the vote was cast and al the request of any Class A Member
shall make available for inspection and provide a copy of the voting paper to that Class

A Member,

ACCOUNTS

24.1 The Auditor of the Company is appointed by the Company in generul meeting and
holds office in accordance with the Corporations Act.

24.2 'The Board must canse:
(a) proper‘accounting and other records to be kept;

(b) copies of yearly financial statements (including every document required by
law to be attached to them) accompanied by a copy of any auditor's report to be
distributed to Members as required by the Corporations Act; and

(¢) a stalement of financial position, a statement of financial parformance and a

statement of cash flow for the preceding financial year of the Company to be

prepared to a date not more than bwelve months before the date of the mesting and

sent to avery Member with the notice for each Annual General Mesting.
NOTICES

25.1 A Company may give the Notice of Meeting to a Member either by:
(a) serving it on the Member personally;

{b) by sending it by post to the Member at the address shown in the register of
members or {ho address supplied by the member for the giving of notices;

(¢) forwarding it by facsimile trunsmission at the facsimile number shown in
the registers of Members (if any) or the facsimile number supplied by the member
tor the giving of nolices;

() forwarding it by electronic mail to the electronic mail address shown in the
regisier of Members (if any) or the clectronic mail address supplied by the
members {or the giving of notices; or

(¢) in any other way allows by the Corporations Act.

95.2 A Notice of Meeting sent by post is taken fo be given seven days after it is posted.
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253 A Notice of Mecting sent by facsimile will be deemed to be effected on the dafe
the Company receives 4 facsimile transmission report confimming receipt of the notice at
the facsimile number for the member referred to in clause 25.1.

254 Where a notice is forwarded by cleclronic mail, service will be deemed to be
effecied on the day of the transmission, so long as the sender of the notice does not
receive a delivery failure message in respect of the electronic mail.

23.5 Notice of every Meeting shall be given in any manner anthorised by this
Constilution to:

{(a) every Member except those Members who have not supplicd to the
Company an address for the giving of Notices to them; and

(b) the auditor or auditors for the time being of the Company.

25.6 No other person is entitled to receive Notices of Meetings.

WINDING-UP

26.1  Upon the winding up or dissolution of the Company if any property remains after
satisfaction of all its debts and liabilities, that property shall not be paid to or disteibuted
among the Members of the Company but shall be given or transferred to a Control Body
for thoroughbred racing in Queensland approved by the Minister at or hefore the time of
dissolution, but if no such approval is given then to an institution having similar objects
of the Company as determined by a Judge of the Supreme Court of Queensland.

26.2 In the event that the Company ccases to be a Control Body under the Racing Act,
the Board will forthwith call a general meeting of Members to resolve to wind up the
Company and will deal with the assets of the Company in accordance with clause 26.1.

26.3 Bvery Member of the Company undertakes 1o contribute to the assets of the
Company to a maximum of $10 in the event of the Company being wound up while he
or she is a Mentber or within one year after he or she ceases to be a Member, for
payment of the debts and liabilities of the Company contracted before he or she ceases to
be a Member, and of the costs, charges and expenses ol winding up and for the
adjustments of the rights of the contributories among themselves.

INDEMNITY

27.1 Every Director, Secretary and other officer of the Cowmpany is indemnified out of
the assets of the Company against any liability incurred by the person as officer except
where the Company is prohibited from intemnilying the person under the provisions of
the Corporations Act. The indemnity may cxtend to a liability for cosls and expenses
incurred by a person in defending proceedings, whether civil or criminal, irrespective of

their outcome.

27.2  The Cowpany may pay premiums in respect of contracls insuding persons who are
or have been officers or auditors of the Company against liabilities incurred by them as
officers or auditors and liability for costs and expenses jncurred in defending
proceedings (whether criminal or civil) whatever their outcome cxcept in circumstances
where the Company is prohibited from doing so under the Corporations Act.

27.3 A Director, manager, secretary or other officer of the Company is not liable for:

{2) the act, neglect or default of any other Director or officer;




(b) any loss or expenses incurred by the Company through the insufficiency or
deficiency of title to any property acquired by order of the Directors for or on

_ behalf of the Company;
{c} the insufficiency or deficiency of any security in or upon which any of the
moneys of the Company are invested;

(d) any loss or damage arising from the bankruptcy, insolvency or tortious act
of any person with whom any moneys, securities or effects are deposited or left;

or '
(e) for any other loss or damage which happens in the execution of the duties of
“his office,

unless the same happens through his or her own negligence, willul default, breach of
duty or breach of trust.




APPENDIX A

Directors Scleetion Criteria

Tt is 2 mandatory requirement for any 1wo or more of the following to apply:

L.

5.

Five or more years experience as a director or senior manager of a Large
Proprietary Compuny*, a Public Company or a public seclor entily;

Five or more years experience in a senior administrative role;

Tive or more years cxperience al a sentor level in the ficlds of finance, law,
marketing or commerce; or

Five or more years experience as a non executive divector in a Large Proprietary
Company® or a Public Company.

Knowledge of the Thoroughbred Racing Code.

%A proprietary Company is a large proprietary company if It satisfies at least 2 of the following
paragraphs;

(i) The consolidaied gross operating revenue for the financial year of the
‘compeny and the entities it connrols (if any) is $10 million or more;

(i) The value of the consolidated gross assets at the end of the financial year
of the company and the entities it controls (if any) is 83 million or more;

(iii) The company and the eniities it comtrols ({if auy) -have 30 or more
employees at the end of each financial year,

Candidates must also be capable of demonstrating that they are an eligible individual
within the meaning of the Racing Acl.
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APPENDIX B

Ballot Procedure

Selection procedure for voting by Class A Member Representatives and Class B
Members (within their member groups) for preferred Director Candidates

1 The order of preference of the Director Candidates is to be agreed by the Member
Representatives on hehalf of the Class A Members and by those Directors who are
not Director Candidates on behalf of (he Class B Members, I the Members of a
class cannot reach agreement then the ballot method set out in paragraph 2 will be

{ollowed,

(a)

()

(c)

(d)

()

43

(g)

Ballot method:

The voting must be conducted by secret ballot. The Company will supply

the hallot papers.

¥Fach Member Representative or Director (other than those Directors who
are Director Candidaies), as applicable, will indicate their preference by
marking the squares opposite the names of the Director Candidates with the
numbers 1, 2, 3 ete up to the number of Director Candidates appearing on
the ballot paper. The highest number is to be allgcated fo the most preferred
Director Candidate. For example, if there were three Divector Candidates,
they would mark the square opposite the mast preferred candidate with the

number 3,

The Company Secretary will act as scrutineer to count the ballot papers and
declare the order of preference of the Director Candidates.

“The ballot papers are counted by adding together the numbers aflocated to

each Divector Candidate by each Member Representative or Director (other
than those Directors who are Director Candidates), as applicable, to reach a

total amount.

After all the ballot papers are counted the Company Secretary will sort the
Dirvector Candidates into order of preference according to the total umount
allocated to each Director Candidate from highest to lowest. For example,
the Dircctor Candidate with the highest total amount allocated will be the
most preferred candidate, and the Director Candidate with the second
highest total amount will be ranked second, and s0 on until each Divector

Candidate has a ranking.

If two or more Director Candidates receive the same total amount, then the

‘company secretary will determine the rank for those Director Candidates by

drawing lots. For example, if two Director Candidates have the ranking of
“4” after the lot is drawn one Director Candidate would have tie ranking of
“4' and the other the ranking of 5", The Director Candidates will be
allocated the rank from highest to lowest in the order their lot is drawn.

A ballot paper will be informal if marked other than in accordance with the
above method and will not be counted.
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| Application for a variation of a Control Body Approval

Guide to completion of this form

This form must also he completed by an Executive OFicer of the Contral Body if a varfation to the
Control Bady approval is sought.
This completed form should be returned ta The Chlef Executive,

‘Section 313 of the Racing Act 2002 (the Act) provides that itis a criminal offence fora person to
knowingly make a false statemant in this form,

Privacy Statement
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A,

RE: QUEENSLAND RACING LIMITED

JOINT OPINION

INTRODUCTION

Our instructing solicitors ot for Queensland Racing Limited (“Queensland
Racing™), an entity which dcts as the Conirol Body of the Thoroughbred Code
of Racing in Queensland. Pursuant to 8,26 of the Racing Act 2002(Q.),
Queensland Racing was appointed as the Control Body by the Queensland
Minister for Public Works, Flousing and Racing for a term of 6 years under a

Countrol Body Approval Notice issued with effect from 1 July 2006.

Queensland Racing is incotporated under the Coirporations Act 2001 (Cth). Ttis
a company limited by guarantee and is bound by a constitution (“Constitution™),
the present form of which was adopted in 2006, with the approval of the
Minister, as part of the process of obtaining the appointment as the Conirol
Body. By condition 4 of the Control Body Approval Notice, Queenstand
Racing;

“must obtain the ratification in writing of the Minister before implementing
aty amendment to the company’s constitution.”

The board of directors appointed under the Constitution has now proposed that

Queensland Racing should amiend the Constitution in & manner set aut in a draft

‘Notice of General Meeting which is included in our brief. We have béen asked

to provide an opinion in relation to three discrete questions relating fo that

roposed course of action Those quesiions and our views in relation to each are
prop &

set out below.

It is desirable, however, to set out first some background matters,
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STRUCTURE AND FUNCTIONS OF QUEENSLAND RACING

As noted above, Queensland Racing is controlled by a board of direstors, The

Constitution also provides for it to have members who are either Class A

members or Class B members. The liability of members is limited by cll. 2 and

26.3 of the Constitution to $10 in the event that the company is wound up;

Class A members consist of the following:

(&)
(b)
()

()

(¢)

(f)
(8)
(h)

®

each of the “Metropolitan TAB Clubs”;

each of the “Other TAB Clubs®;

the Queensland Country Racing Committee;

the Australian Trainers’ Association (Queensiand Branch);

the Thoroughbred Breeders’ Association of Queensland;

the Thoroughbred Racehorse Owners’ Association of Queensland,
the Queensland Jockeys’ Association Inc;

Queensland Bookmakers® Association; and

such other persons that are from time to time admitted to Class A

Membership in accordance with cl. 4.

“Metropolitan TAB Clubs™ means for the time being!

(8)

(b)
{©

the Brisbane Turf Club Limited,
the Queensland Turf Club Limited; and

such other TAB Licensed Club as may from lime to time come into
existence and which is nominated as a “Metropolitan TAB Club” by the

Board when admitted to membership in accordance with cl. 4,
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“Other TAB Clubs™ means for the time being:
(a) the Townsville Turf Club ;

(b) the Mackay Turf Club ;

(¢} the Rockhampton Turf Club ;

(d) the Sunshine Coast Turf Club ;

(e) the Ipswich Turf Club;

(f) the Toowoomba Turf Club ;

(g) the Gold Coast Turf Club Limited ;

(h) Tattersall’s Racing Club Inc ;

(i)  clubs licensed by Quesnsland Racing to conduet ten or more TAB Race
Meetings, or, more than three but less then ten Melropolitan Race
Meetings; and

(i)  such other TAB Licensed Club as may from time to time come into
existence and which may be nominated as an “Other TAB Club” by the
Board when admitted to membership in accordance with cl. 4.

Class I3 members consist of all persons who are direciors of the company from

time to time, and presently consists of the five founding directors named in the

Constitution: ¢L.1.1.

Class A and Class B members are enlitled to exercise onie collective vote for

each Class in relation to matters arising under the Constitution: c1.12.1, The

identity of an Authorised Representative of each Class, and the manner in which

the Representative will exeroise that one vote in any ¢ase, is detenmined by
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balloting the individual members of the Class concerned and is decided by a

simple majority of the members concemned,

Apart from the requirement to obscrve the duties and functions conferred by the
Corporations det, Queensland Racing is required to exerciseé the duties and
ohligations of a Contro! Body under the Racing Act and the dusiralion Rules of

Racing.

The powers and functions of a Control Body are principally set out in s8.33 and
34 of the Racing Act. They include powers to licence animals, clubs,
participants and venues that, under its policies, are suitable for licensing:

5.34(1)(2). Queensland Racing also has the power to assess the performance of

licensed animals, clubs, participants and venues, to ensure ongoing suitability to

be Heensed. Queensiand Racing also has responsibility for plans and strafegies
for developing, promoting and marketing the comimnersial operations of the
Thoroughbred Racing Cods, distribution of prize monies to licensed clubs, or

amounis o assist with the operations of the club, or to undertake research

analysis for the Code, to make decisions about and allocate funding for venue

developmeni, and for ather irfrastructure relevant to the Code, and to enter into

reciprocal arrangements with entities in other states or countries outside

‘Australia with similer powers.

Under AR7 of the Australian Rules of Racing, Queensland Racing, as the
Control Body in Queensland, is described as the “principal racing suthority”, It
‘is granted the control and general supervision of racing in its territory, being the
State of Queenstand. It has specific power to hear and determine appeals as
provided for in its rules, and has jurisdiction in relation to the licensing of

jockeys, trainers and others and the suspension or revocation of licences of such

4
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persons. Under the dustralian Rules of Racing, Queensland Raeing also has the
power to hold enquiries and to punish persons contravening rules or disobeying
proper directions of officials, and pawer to exercise any power otherwise
conferred on stewards by the rules, power to publish punishrnerits imposed or
decisions taken by itself or the stewards or any other racing body within its
authority, Queensland Racing also.has the power to licence clhubs, race
meelings, owners, bookmakers, horses, jockeys and other riders, trainers and
employses of any of them, and power to allocate race dates and venues

throughout its territories.

Iri short, by reason of the powers conferred upon it by the Act and the
Australian Rules of Racing, Queensland Racing has very substantial pawer to
control, regulate and police the conduect of the thoroughbred racing industry in

Queensland and in particular, betting activitics conducted in relation to it.

Quaensland Racing is empowered to make policies and local rules of racing,

and 1o take disciplinary action under the Act, [t also deals with all integrity

issues relating to thoroughbred racing in Queensland and as 2 member of the

Ausiralian Racing Board it participates in rule making, integrity issues, and drug

surveillance in refation to both horses and human participants in the industry.

There are 123 racing clubs and venues within the jurisdiction of Queensland
Racing in respect of which funds are allocated for capital works and in respect
of which Queensland Racing controls race date allocation, the allocation of
prize money to clubs, the auditing of club finances, the assessment of the
financial viability of clubs and the conduct of drug festing ont horses and
humans, Queensland Racing is responsible for the handicapping of races and

employs stewards who ensure the proper conduct of racing and racing cvents.
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‘The control of Queensland Racing over the thoroughbred racing is
comprehensive and exclusive in the sense that 5,109 of the Racing Act prohibits
a licensed club from holding a contest, contingeney or event in which two or
more animals compete against each other for the purposes of providing a
contest, contingency or event on which bets may be made, unless such contest
occurs at a licensed venus and under the control of Queensland Racing. Betiing

at such an event may not occur unless the event is under the control of

Queensland Racing.

Against this background, the Constitution of Queensland Racing was
egtablished in a manyier whereby it provided for.a board of directors (under

ol. 15) and in which the initial holders of that office, each of whom presently
remains in office, were specifically hamed {cl. 15.2). The constitution provides
for the appointment of seven directors, however the two vacancies created wpon
the initial adoption of the constitution and consequent appointment of the five

existing directors, have not been filled,

We are instructed that the Constitution in its present form was developed in
consultation with the Minister, after extensive consultation with industry

representatives throughout the State of Queensland.
PROVISIONS OF THE CONSTITUTION IN RELATION TO DIRECTORS

Under the existing cl. 15, the founding directors were appointed to hold office
until the annual general meeting of the company following the Initial Term:

cl.15.1. The Initial Term was defined (cl.1.1) as meaning:

“the term of not less than thres years:
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{a) commencing on the date the company is approved as the Control
Body for Thoroughbred Racing pursuant to section 26 of the
Racing Aci; and

(b) ending at the first annual general meeting which takes place afler
the expiration of three years from the commencement of the
Initial Term.”

As the approval toal affect on 1 July 2006, that term effectively expires at the

first Annual General Megting which takes place following 1 July 2009.

After the Initial Term, an clection of directors must take place every year in
accordanee with the existing ¢l 17 sse c¢l.15.3.

Two directors are required to retire at each of the first and second Armual
General Meetings following the Initial Term, and one direcfor must retire at the
third annual general mesting following the Initial Term: ¢l 15.4, The initial
term of each founding director would by that point have expired, although re-
election is possible.,

At the fourth Annual General Meecting following the Initial Term and at alt

subsequent annual general meetings, one third of the directors and officers shall

retire from office by rotation: ¢l 15.5. Hach director retiring from office in
accordance with ¢l. 15.5 is stated in ¢l 15.7 to be eligible to apply to become a
director under cl. 17, A similar entitlement has not been expressly conferred on
directors whose terms expire in accordance with cll. 15.2 and 15.4 of the

existing Constitution. There is, however, no general le that a retiring director

s incligible to apply for re-elcction unless expressly permitted by the

constitution to do §o. The Constitution does not contain a prohibition on such a
director standing for re-glection and the presence of ¢l 15.7 appears an

insufficient basis from which to infer the existence of such & prohibition.
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Clause 17 sots out a quite complex methodology for the selection of directors to
replace those who retire in accordance with ¢l. 15. In brief terms, that process
requires public advertising for directors not less than seven months prior to the
annual general meeting, with the creation of a short list of applicants received in
response to that advertising, not less than five months prior to the annual

general meeting. The short list is to be prepared by an independent recruitment
consultant by reference to selection eriteria set out in the Constitution. The
vwumber of director candidates on the short list is to be decided by the
independent recruitment consultant, buf that number shall be not less than the

number of directors’ positions available for election, plus two.

Not less than ﬂ')ur months priorto the anmual general meeting, following the
application of selection criteria and probity checks on all candidates, the short -
list is to be provided to the Class A members and the Class B members of
Queensland Racing (other than those who are themselves “Director
Candidates™) for congideration and determination of their preferred Director

Candidates.

Class A members and Class B members aré entitled to determine the order of
preference of the Director Candidates before a Selection Commitlee meets
nnder cl. 17.6,

Not less than eight weeks prior o the annuat general meeting, a Selection
Committee must be convened by the Chairman. The Selection Compmnittee is
comprised of Member representatives fiom the Class A members and Class B
members who are not Director Candidates: ¢1.17.6. A meeting of the Selection
Committee is first to discuss the short list and atterapt to agree on the preferred

candidate or candidates to fill the vacancy and if no agreement is reached, the
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prefen'éd candidate or candidates is to be selected by a ballot procedure set out

in Part 11 of Appendix B of the existing Constitution: ¢ll. 17.8 and 17.9, In brief

terms, the constitution provides that two votes are sligible to be cast in such &
ballot. One vote may be cast by the Authorised Representative of Class A
members and another vote may be cast by the Authorised Representative of

Class B members,

Tn the event of a tied ballot, the successful appolntee is to be decided by the
Company Secretary by dré.wing [ots in the presence of the Authorised
Reprgsentatives. It would therefore appear that in the case where the current
directors in their capacity as Class B members cannot agree with the majority of
the Class A members, resulting in a fied vote for preferred candidates, the
choice of the new director between the competing candidates is o be vesolved

by chance. Seé Appendix B, Part I1, cL.1(h).

PROPOSED AMENDMENTS

The proposed amendments are intended by their proponents to achieve two
principal objectives. ‘The first is to delete 2 requirement that any of the founding
directors be required to retire from their existing board positions during the first
Conirol Body Term, that is, during the period which is six years from

1 July 2006; The constitution will then require perfodic rotation during
subsequent Control Body Terms in the first and third years of g:ach Subsequent
Control Body Term, rather than annually.

The second is to delete the ballot requirements in Part Il of Appendix B, and to

replace those parts of Rule 17 that provide for the ballot procedure outlined

above in this edvice. The new procedure is set out in the proposed ¢ll. 17.1 to
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17.10, and is intended to empower a Selection Committee to determine the best
candidate from a short list developed through the process set out in the existing
Appendix B, which involves Class A members and Class B members
respectively determining their preference of candidates from nominations
received. However, the collegiate method of voting set out in Part ITof

Appendix B of the existing constitution is replaced by the new method.

The principal changes are that the decision as to the preferred directors to fill

vacancies arising is to be made by a Selection Committee that is comprised of:-
(a) two Class A representatives chosen by agreement of; or ballot of, all Class
A representatives; and

{b) two Class B members who are not candidates, one of whom will be the

Chairman (unless the Chairman is a candidate); and

{c) an independent person who is jointly selected and agreed by Class A

mernber representatives and Class B members who are not candidates, or

who is appointed by an external independent person in cases where the
parties cannot agres,

The Chairman will act as chairman of the Selection Committee if a member
thereof and not a candidate. If the Chairman is-not a member of the Selection
Comrmittee, the board will nominate another member of the Selection
Committes to pérform that role: proposed c1.17.10. The Selection Committee
chairman has a deliberative vote, and the ultimate decision of the Committee
will effect the eleclion of the new directors. Given the uneven number of votes

that may be cast, there appears to be no occasion in which a vote may be tied

-and a lot is required to be drawn.

10
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An alteration to the Constitution of Queensland Rucing may only be brought
about by special resolution: Corporations dct, 5. 136(2). ‘Under cl. 12 of the
Constitution, such a resolution may only be decided by the casting of two votes,
being the Class A voting right being exercised by the Authotised Representative
appointed by Class A members and the Class B voting right, which is
exercisable only by the Authorised Representative appointed by the Class B
members: see cl.12.1(¢). On aresolution to amend the Constitution, the
Chaimman of the meeting does not have a second or casting vote in the event of
an equality of votes: cl. 11.6(a). Accordingly, a special resolution to amend the
Constitution of Queensland Raeing, would require that both the Class A voting

right and the Class B voting right be exercised in favour of the resolation.

‘The Authorised Representative of Class A Members and Class B Members is .

sclected by an ordinary resolution of the Class A Member representatives and
by the Class B Members respectively, Member representatives are
represeniatives of each category of Class A members of'Queensland Racing,
who are appointed in accordance with ¢l. 7. That provision confers an
entitlement on the eight different categories of members to appoint a particular
nurriber of representatives, apparently in rough proportion fo the relative size of
the membersﬁip of each of those members.

What emerges is that each category of Class A Members is entitled to ap‘poin@ a
nominated number of Member Representatives, and that group of Member
Representatives is entitled to elect the Class A Member Authorised
Representative, who is fn turn e'n't'itled to exetcise the oune collective vole of
Class A members at a General Meeting. The manner in which the Class A (or

the Class B) vote is exercised is not expressly stated in the constitution, but it

11
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wonld seem implicit that it would be exercised in accordance with the direction

of the respective Class A and Class B members.

‘It should be noted that because the proposed amendments to the Constitution

‘would vary the existing rights attaching to the classes of members, particnlarly

as to the timing and frequency of voting for directors, 4 special resolution of

each such class is necessary, in accordance with 8,246B(2) of the Corporations

Aet,

We turn now fo the specific questions upon which our advice is sougt.

QUESTION 1: DOES THE PROPOSAL TO EXTEND THE TERM QOF OFFICE UNTIL
SIX YEARS, THAT 18 UNTIL THE ANNUAL GENERAL MEETING FOLLOWING THE
COMPLETION OF THE INITIAL TERM, FIT WITH PROPER CORPORATE
GOVERNANCE STANDARDS? IF NOT, IS THERE ANY MODIFICATION OR OTHER

BOARD STRUCTURE YOU WOULD ADVISE?

There does not appear to be any general provision in sither the Corporations Act

ot the Racing Act prescribing the time for which a director may hold office.

‘There are, however, some provisions which might have some potential

yelevance in relation to the implementation of the proposals. We discuss these
below,

There is no absolute or universal objective standard against which general ilssues
of corporate gov;:rnance can be méasured. Whether the terms of the
cotistitution of a particular corporation do or do rot provide for, or permit,
prudent standards of corporate governance is usua-lly a question of fact and
deprée, and must be assessed against the sometimes competing considerations
of consistenoy and stability of governance on one hand, and a need fo guard

against complacency and entrenched inefficiency on the other hand.

12
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The proposal to extend the Initial Term of office of the founding direetors is
supported by its proponents on the basis that it will coniribute significantly to
the stability of the board during its initial term 4s the Conirol Body, and whilst it
is involved in “bedding down” a range of policies and projects for infrastructure
development and change. The proposals for change to the Constitution place
very great importance upon the maintenance of stability, continnity and
consistency on the Board of Directors, and remove the potential for any
mandatory alterations in the makeup of the board during the pedod prior to
2012, and permit gradual change from 2012 onwards by the retivement of fifty
per cent (which is to be rounded up if an uneven number) of the Directors in

that year, and the relirement of the balance in 2014.

The maintenance of stability and continuity seams an exitirely reasonable
approach fo corporate governance, provided it is balanced by appropriate levels
of acconntability to the members of the company, In this case that level of
accountability is more difficult to quantify than in the case of a company limited
by shares, as the members of Queensland Racing do not have a financial stake
in the conduct of the company in the usual senss, as they are not the owners of
equity in the business, who may lose their investment in that business, or suffer
loss of profits from their investment, if the directors are complacent or

inefficient.

“The interest of the members in the proper conduct of the board members is to

ensure that proper standards of administration and policing of the industry are
ohserved, which is a matter in respect of which many of them will have an
indireet interest in the sense that the racing' industry is the industry in which

some of the persons who are represented by member organizations eamn their

13
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liveliliood, However, the duty and obligation of Queensland Racing is not
confined to the refatively narrow interests of ifs members, as it has a duty to
protect the public interest in ensuring integrity in the conduct of a popular sport
and recreational activity, in which large amounts of money are wagered by the

general public,

Accordingly, it would appear that questions of accountability of the Directars to
the members may he of a fitile less significence in this case, than might be the’
case for example in a large public commercial company, with substantial issued
share capital.

In the present case there is a further consideration that we consider should be
taken into account, Queensland Racing occupies an unusual position in the
context of its relationship with the members who are responsible for the
appointment of its board of directors. In effect, a director cannot now be
appointed without the support of the Class A members, many of whom atc the
persons or entitles who are policed or regulated in their racing activities by the
policies of the board, and/or who may be expecting to be the beneficiary of
decisions that may have véery great financial significance for their continued

existence and operations.

Accordingly, it is a far more difficult exercise for an entity such as Queensland
Racing to find a balance between the requirernents of accountability and
efficiency on one hand, and those of consistency and stability on the other hand,
‘in circumstances where directors are subject to annual or biennial ballots in
relation to their positions, and where they are required to obtain the support and
approval of the bodies in respect of whom they may be required to make some

very significant adverse {but correct) decisions during their term of office,

14
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Providing for a short term of office for directors may have a tendency to
enconrage candidaies for office, or occupants of such an office, to be tempted to
make decisions which would be less likely to alienate the éonstimency, (that is,
the Class A members) in respect of whom they are required to exercise policies
of regulation and control, Tather than to conduct themselves with complete

impartiality and integrity, and in the general interests of the Code of racing,

An analogy may perhaps be drawn with the position of judicial officers who are
reguired to exercise significant powers over both citizen and State. They are
generally appointed for substantial fixed terms of office, so that there can be no
suggestion thaf the exercise of their powers are affected by fear or favour in
relation to those persons for whom or against whom the powers may be

exercised from time to time.

In our opinion, it is preferable that an entity which is charged with the
substantial regulatory functions conferred upon Queensland Racing be insulated
as far as practical, and within the reasonable bounds, fiom a public perception
(or the reality) that the persons making policies and enforcing the relevant laws
and procedures, are impro_perly influenced by external considerations relating to
their personal tenure on the board. In that context, a reasonable and fixed term
for such directors is a desirable measure, A system in which such directors are
subjected to annual or bi_emu'al rotation and vs-election, may be susceptible to
manipujation and the suggestion that decisions are likely to be ma(ia on the
board with a view to ancouragiﬁg alectm:ai support from certain Class A

members, rather than for the proper and appropriate regulation of the industry as

a whole.

15




48,

49,

50.

It is possible that the approaching ammual or biennial election regime provided
under the present constitution, following the expiry of the initial three year term,
may well provide for periods of office that are more likely than not to contribute
to a possible perception (or even the reality) that divectors will be distracted in

their office by the need to seek favour from the various elements of Class A

‘membership, -Whilst there is no spesific term of years that can be indicated as

heing either appropriate or inappropriate in this context, we are of the opinion
that appointing directors for a term of six years before initial retirements are to
oceur does not offend any established prineiples of proper corporate govemance
in the specific context of the role and function of Queensland Racing, and is
generally consistent with an approach that persons ot entities charged with a
public regulatory role should be permitted to undertake that task without being
required to regularly seek confinuing support and approval from the very
persons in respect of whom they are required o exercise control and regulation,

and potentially 1o make adverse, but proper, decisions.

As Queensland Racing is a regulatory body, the dirsctors of which are required
to submit to regular election, largely by the persons who are thereby regulated,
there is little or no direct authority or comparison to draw upon to assist in the
assessment that we are asked to make. Perhaps the only near analogy in

Queensland is that of Government Owned Corporations.

In Quecnsland, the maximum term of office for which a director of a
Government Owned Corporation ¢an be appointed (as distinet from elected) is
five years, although there is no impediment to re-appointment for a further term
which would extend a director’s term of office to beyond the periods

contemplated tnder the proposed new rules of Queensland Racing.

16
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That is not to say that such directors should not be subject to the accountability
which derives from a requirement to be elected and approved from time to time
by relevant stakeholders, nor do we suggest that retirement from office should
not oceur to atlow for replacement of underperfonning directors, however we

consider that an injtial term of six years for directors would he not be

‘inappropriate or excessive in this confext,

The proposal that half of the directors retire (and apply for re-election if they

wish) in 2012, with the remainder of the Board to yetire in 2014, will mean that

the second franche of retirements will oceur afier the serving of a term of 8

years without being required to be re-elected.

A term of 8 years without a requirement for being subject to re-clection is at the

onter limifs of an appropriate range for such an appointinent. I is axiomatic
that changes that hmy be brought about by the passage of time in such an
industry. There are also arguments that the absence of turnover for such periods
prevents *new blood™ and *fresh ideas” and entreriches the views of those

holding office.

However, it is not suggested that there be any ultimate limit on the overall lime
to be served on the board, and the issue is not one of lengih of service per se,
but rather one of ths intervals between rotational retirernent and possibie
re-election.

There appears {o be little or no rescarch materials that we can discover that bear
i any definitive way upon this distinct issue. Of course, there ure views
supporting regular and/or frequent elections, and views to the confrary

favouring “stability”, it in the end, the question of the regularity of the forced

17
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votirement and possible re-election of board members is not the subject of any
legal restriction or rules. In the present case the suitability of the proposed
arguments for the particular needs of Queensland Racing is entirely a matter for

the members and for the Minister.

In our view, it cannot be said that the proposals are outside any known or
prescribed guidelines for corporate governance,’ nor can it be said that there
exists any objective finite limit upon the term of any membeor of the board. We
are also of the opinion that, assuming circumstances as outlined above, that
would weigh in favour of considerations of stability ané congistency of
membership of the board during its establishment period, and that it is not
inconsistent with good corporate governance principles (particularly in the case
of a s%naﬂ board of 5 members) to defer regular rotations of board members for

a reasonable period whilst the board “seltles down” its various elements and
activities.

QUESTION 2! IS THE PROPOSED AMENDMENT FOR THE SELECTION PROCESS
APPROPRIATE FOR A REGULATORY BODY AND, IN ALL THE CIRCUMSTANCES,

FAIR AND EQUITABLEY

The main difference between the old systemn of batloting and the new proposed
system is that referred to earlier in this advice, namely that the prospect of a
voling deadlock, and the prospect of a tied vote being resolved by chance in the
drawing of lots, have been removed from the system. This has been achieved

by ensuring that in addition to the equal number of Class A member

! For example the Australian Institute of Company Direclors has expressed the following view:
“Renewnl of taleut and {resh thinking is fundamental to independence ~ not the length of service,
The AICD does not believe that a specific reficement age of length of tenure determines the degree of
indepondence. In ensuring that ‘independence of mind' js maintained it is more imporiant that the
board demonsirates a process of renewal in ifs talent and its thinking, The issue is not that someone
has served for 20 years or for three — it is whether they can contribute to maintaining the board as a

fresh thinking, kighly fuactioning group.”
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representatives and Class B members on the Selection Committee, which is
eqﬁiv’aiént to the present system, an independent person who 1s acceptable to
both groups (or is appointed by an external independent person in the event that
agreement cannot be reached) is included in the process, and who will have

what {s in effect a casting vote in a ballot,

This change removes the possibility that either group of members can exercise a
“blackball” in relation to a ballot, which arguably produces the likelihood of a

fairer and more expeditious rgsult.

In all other respects it appears that the vole is to occur by and from groups who
are presumed to have an interest in the ouicome, in the sense that the makeup of
the board is of concera to them bevause of their respective areas of involvement
in the industry, Althoush it may appear on the face of the Constitution that the
existing directors havs a significant voting power relative to their physical
numbers, we are of the opinion that no adverse conclusions can necessarily be
drawn from this as:
() the relevant industry stakeholders have previously overwhelmingly
approved the cxisting Constitution, which contains similar provisions; and
(b) ii should not be assumed that Class A and Class B members axe
recessarily on opposite sidés of all or any issues upon iwhich a vote is

‘required; and

- {¢) as earlier discussed, the financial investment of the members in this

company is negligible, and the accountability of the board to the public,
by reason of ifs statutory and regulatory roles, is of such importunce that

the usual role of members in a corporation may well be considered to be
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of less significance in this case , when vonsidering any percejved

imbalance in voting strength and

(d) no director.can be elected under this system unless they have the support
of at least three members of the Selection Committee, which means that
neither Class of members can control a ballot without the support of the
independent person who would presumably not permit an unfair or

inequitable result at the instance of either group,

Whilst the proposed changes remove the requirement for a recruitment
consultant to review the applicants for election against the selection criteria, that
process will continue to be performed by the Company Secretary. It is
important in our view that this process ba retained and that the selection criteria

be transparent and readily ascertainable, having regard to the regulatory role of

the company. However thers appears to be no good reason why that process

should continue to be performed by an independent recruitment consultant, at

‘some cost to the company, if the Company Secretary is competent to do so.

The balloting process itself appears to be a fair process and not able to be

readily manipulated or affected by external or improper influences. Suitable

- arrangements for the filling of vacancies thai ray occur from time to time bave

teen made, with the safeguard that no appointinent made between Annual
‘General Meelings can be for a term beyond the closure of the next succeeding
AGM, Any such appointment must be confirmed at the next AGM in defanlt of

which the appointment lapses at that time. Provision has also been made for the

introduction of new directors into the retivernent/rotation cycle in reasondble

time after their initial appointment.
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62,

63.

64,

65.

66.

QUESTION 3: DOES THE SUPPORTING INFORMATION IN THE NOTICE OF
GENERAL MEETING ADEQUATELY DISCLOSE THE AMENDMENTS FOR THE

PURPOSES OF COMPANY LAW

In our opinien, the draft Notice of General Meeting with which we have been
briefed sets out in sufficient detail the scope and purpose of the proposed

amendments for the purposes of the Corporations Act,

In the case of the amendments fo clauses 15 and 17 the Notice refers a reader to
the “attached constitution”., We have assumed for the purposes of this opinion
that an accurate draft of the proposed cl1.15 and 17 in their final proposed form

‘within an amended constitution will be appended to the notice of meeting when

igsned.

Tt is sufficlent for these purposes for the members to be provided with a drafi of

the clauses in the form that they are proposed to be if the ballot succesds. In

this way a member can be under no misunderstanding as to what it is that is

proposed to be brought jnto existence as a result of the amendments,

The other parts of the Notice appear to provide a reasonably comprehensive
description of the purpose and effect of the changes, and the Notice would

therefore appear to be sufficient to provide the required notice to the members

prior {o the ballot for the changes,

CONCLUSION

Generally speaking, questions of the adequacy of prudent regulation of
corporations are matters that are left to be detormined by the members of the
gorporation, being the persons who are, in accordance with the constitution,

prosumed to have a sufficient interest In those matters to be entitled to vote in

respect of them,
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67.

68.

69,

70.

In this case, the proposed amendment to the Constitution will affect the existing
rights of existing classes of membors, in the sense (hat the existing rights as to
when and how they may vote for directors are proposed to be changed. As
such, the changes cannot be made uniess they are supported by a special
_rcsbiution of the affected classes of members, and further, ¢annot be made

uniless the changes also gain the support of both the Class A member Authorised

‘Representative and the Class B Representative,

‘I'he Class A Representaiive is elected by, and acts on the instructions of, a

majority of the Class A member representatives, who are themsclves a
proportionate representative sample of the members of Quesnsland Racing . As
earlier discussed they are also some of the persons (apart from the general
public) whose interests are most affected by its operations. That group of ‘
members thersfore has the right to grant or withhold its approval to these
me’asures, and has an overriding power to decide whether the existing board be
continued in office without the necessity for a detailed balloting arrangement
after three years in office, and annually thereafter, or whether to require such

persons fo continue to undertake the extensive balloting process prescribed
undeér the existing Constitution,

if a proposal is put that the ferm of the board is to be extended in the manner
suggested n the proposed Constitution amendrments, a vote on that proposal, in

order to be successﬁli must be supported by the same groups who would be

entitled 6 votc in the election ballot, if it were to be held under the existing

unamended Constitution.

If the required majority of members decided that such a proposal met their

requirements for stability and probity on the board, it would be difficult for that
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71,

72.

decision to be validly criticised by any interested party, in circumstances
whereby a vole for a change in the Constitution is supported by the same group
who would in any event be entitled to vote in the 2009 election for directors
urider the current Constitution.

If those mermbers choose to reliove themsslves of the necessity, sxpense and
logistical burden of having to undertake an annual vote in respect of regularly
retiving directors after 2009, and that group considers the proposal for the new
system to be adequate corporate govemance of the corporation of which they
are n-wrn?:)::rsA it would be difficuit for external groups or a minority group of
members to impugn that decision.

In any event, that is a decision that they are lawfully entitled to make for the
company under the existing Constitution, and in our view therc are no legal or

objective prudential reasons why they cannot or should not do so.
With compliments,

D.F. Jackson Q.C,

~ L&Mb%(wl;v\ |

] Andrew Herbert

26 Juns 2008
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Attachment |

Australian Seci‘lriﬁes and Investments Commission
Corporations Act 2001 — Subsection 196(1)- Declaration

Under subsection 196(1) of the Corporations Act 2001 (Acs), the Ausiralian Securities
and Investments Commission {4SIC) declares that a director of Quecnsland Racing
Limited ACN 116 735 374 (the Company) who has a material personal interest ina
matter that is being considered at a directors’ meeting in the case described in Schedule

A, on condilions described in Schedule B, may:
(1) be present while the matter is being considered at the meeting; and
{b) vote on the matter,
Schedule A
A resolution at a directors' meeting to convene general meetings of the Company held on

or before 1 September 2008 to consider 2n extension of the term of the directors and
associated essential amendments to the selaction process for directors,

Séhcduie B

The directors of the Company must provide in the nolice of each mesting convened by a
resolution described in Schedule A details of their material personal interest in the
malters before the meeting and details of this declaration.

Dated 3 Inly 200&
v

ﬁ

Slgned by Ishag Burney
as a delegate of the Australinn Securities and Investments Commission
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