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Dear Minister,
Re: Queenislind Racing Limited (QRL) ,

Vou will recall that on Wednesday 6 August 2008 there was a General Meeting of (QRL which resolved
to amend the Constitution of QRL to provide that the terms of the current Directors be edtended for
what might be seen 1o be an exceptional period without challenge. Prior fo this meeting there was held

a meeting of the Class A Members.

1 attach a summary of the governance history of the Queensland Thoroughbred Racing Board (QTRB)
from 3 Apnl 2002, which was sutplanted on 1 July 2006 by QRL. By reason of the amendments
proposed at the above mestings, the current Directors will exercise the regulatory powers of the
statufory control body until 2018/2020 with only one opportumty {or the industry members ofthe
company to determine the composition of the board — in2012/2014, -

There are aspects of what occurred at the above-meetings, and generally, which need to be drawn to
your attengion. T will refer to them in turn;

1. The Country Rﬂéing Committee proxy

I am informaed that at the Class A Mcetng Mr Ludmg, a Director of QRL and a Class B
Member of the company, purported fo exercise a proxy on behalf of the Country Racing
Committes (CRC) in favonr of the resolution, :

The circumstances in which this oceumed, if correctly reported, rdise serious doubts about the
validity of this proxy and thé matfer is currently the subject of considerable industry concern, I
am informed by a member of the CRC that the matter has been referred to solicitors.

Minister, as you are no doubt aware, QRL is, by.section 59 of the Racing Act 2002, « “unit of
public administration” under the Crime and Misconduct Act. It is submitied that the
‘circumstances relating o (he purported exercise of the above proxy should be referred to the,
Ctime and Misconduct Commission (CMC_) for independent and proper investigation and/or to
the Australian Seciirities and Investments Comuhission (ASIC). There is a further concemin
relation to this and other proxies being held by another Board Class B Merdber and an
employee of QRL which I will deal with below.




2. The Townsville Turf Club (TTC)

TTC is a Class A Member of the company. On thé morming of 6 Augtist 2008, the day of the

_meeting, Mr Alan Parry the chair of TTC, who is well known to me, and is a highly respected
businessman in Townsville, atténded at the meeting venue as the feprésentative 6f the TTC, He
was refused adrhittance to the metting by a QRL official. I do not knoiv the identity of that
person. Mr Parry was informed that, because he had not been nominated as a proxy by the TTC,
of which he is the Chairman, he could not attend the meeting. My understanding’is that he was
instrnicied by his Board to attend the meeting and to vote against the resclution.

Youare probably aware that the vote in fayour was 14-1, “Thereare 16 Ciass A Membsérs, Mr
Parry’s non attendance on behalf of e TTC confirms the fact that he was refused admjssmn. by
A PErSON DI behalf of QRL. He returned to Townsville later that’ day

This xaises further questions about’ QRL’s involvenent in what was to ke 4 mesting only of the
Class A Members.

In the Notice of Meeting to Class A Members, the, “Notes” at the foot 6f the Noticé include the
following:-

1. A member may appoint 4 proxy.

Note the vse of the permissive “may”. The Notes then add some relevant maiters to be
addressed, on the assumption that the Class A Member wished to take advantage of the proxy

provision.

Clause 12.2 (b) of the Constitution of QRL provides that: “A member may vote in person or by
proxy...”. Clause 14 details the requirement for the use of'a valid proxy.

T am informed that in the case of TTC, Mr Parry was excluded from the mesting of the basis
that he did not bold the proxy of the TTC even though he was present as the representative of
the Club. The action of excludmg him ignores the obvious fact that Mr Parry had trayelied from
Townsville to attend the meeting in person on behalf of his club and was present at the mesting
venue when he was excluded, He was the accredited persor to attend on behalf of his
Club/Conipary of which he was the Chainman and the Chairman of Directors: Tn short he was

" present in personat the Class A Members meeting on behalf of Clags A Member. The fact that
a Company only acts throvgh its Ditectors and that Mr Parry’s presence at the meeting was in
accordance with the decision of his Board was also wrongly ignored. Mr Parry’s Board
pbviously did not wish to use 'l.h& proxy provision because the Directors decided that the Club’s
vote would be cast “in persor”, Herice (he use of & proxy was unnecessary.




Tn shoit, Mr ?arry on behalf of the TTC was wrongly exchided.

Furthermore, given Mx Parry’s presence at the meeting and the meeting venue, it was clearly a
matter for the meeting of the Class A Members to considér and decide, if there was dny doubt, -
whether Mr Pagry should be permitted to attend. This did not oceur. My understanding is tha it
wras the QRL offt¢ial who decided that Mr Parry could not attend thic mesting, not the Class A
Members, It was the QRL official who cxcluded him.

. The aphointment of proxies

Mr Ludwig, a QRL Board member and a Class B Member.was, as pointed out above, the
purported proxy of the CRC a Class A Member. Mr Béntley, the chaix of QRL Board and
himself also a Class B Member, held proxies from the Breedérs. Association and ihe Trainers
Association. The proxy for the Mackay Turf Club was held by Miss Muriay, a QRL cniployes,
Both Messsis Ludwig and Bentley and Ms Murray atiended the meeting of Class A Members
from which Mr Parry, the Chair of TTC, a Class AMembur was excluded.

The subject matter of the rclevant resolution at the meeting of Class A Members was directly
relevait to the future fenure and to the financial benefit of Messts Ludwig, Bentley and the
other three Directors. Whether the proxies held by thesc two Directors were “open” or
“directed” proxies is not krown. [n either case for the Class B Members Messrs Ludwig and
Bentley, in the circumstances of this particular compariy and, more partmulaﬂy, of this A
parhcular resolution, a serious and disturbing confliet of interest necessanly ariscs, In the case
of “open” prokies, these two Class B Members could, in the exéreise of their own discretion,
vote in favour of their own personal beneficial interests. So top, if the proxxes were “directed”,
the potential for serions conflict is clear.

The Chair and Board of QRL and the rclatxvc status of Class B and Class A Members, inter se,
takes this case well outside what might be seen to be normal commereial practice in the affaiis

of an operatmg commercial corporation:

You may or'may not ‘be aware of the express wrilten statements of QRL to your predecessor,
Minister Schwarten in eaxly 20086, in. the context of substantial objections made by the
Queensland Tuef Club (QTC) to'the Minister wher he had under consideration the'question of
QRYL’s application for the Control Bady Approval: In fesponse to the QTC 5 objections to vital
‘components of the propesed QRIL'constitution, the written responge of QRL io the Minister

included the following:-

*“(The Queensland Racing Limited proposal) does not provide member's (z‘har is the
industry shareholders who are members of Queenisland Racing Limited), who are the
subjeci of regulation which-the compaony is Fespons ible to apply to them, to have control
over thie decisions of who. consnmm the Board nor of the way in which the Board carries

out ity duties.”




In short, the Class A Membera are “the subjeet 6f xegu!atwn” by the Directors. They are the
subordinates: QRL Directors exercise in respect of them regulatory power and control: hence
the Class A Memibers shoutd have no “control over the decisions of who constitutes the board
mnor of the way in which the Board carries out its duties”, It so,-should QRL Directors be
permitted to accept and exercise for their own pecuniary benefit the proxy of a Class A,
Membet, who is a subordinate and one who is the “subjeci of régilation™,

. The peculiarities of this Company and of this Board require 1o fiirther émphasis.

In particuler the peculiaritiés of this relationship emphasise the degrec ofinflucnce the
‘Chatrinan either himself or through'his officers, can exercise, for example, it respect of the
Mackay Turf Club, a Club licensed by QRL, a8'is its racing venne — a mattey emphasised
recently in the media. And yet a staff member of QRL accepted the proky for the Mackay Turf
Club. How that occurred ig not known and is a fit subject for independent mvestsgat;on

Again the proxies held by Mr Bentley on bghalf of the Bzeeders and the Trainers is a curiosity.
Both of these organisations are metropolitan based with a broad membershlp, many of whoin
would have been readily available to attend the Class A Members mecting either in person or on
behalf of the respective bodies or if necessary by proxy. Indeed, 2 imember of Trainers
sxeoutive, a leading Brisbane Troiner was actually present at the meeting but left it when Mr -
Bentley walked info the meefing. Why then appoint Mr Bentley as proxy, and how did that
situation come about? ~ another proper subject for investigation.

Both otganisations well knew that Mr Benfley was an immediate beneficiary of a favourable
resolution, They must have recognized that for Mr Bentley to be involved as a prory ixi these
circumstances on their behalf Waa., for him a conflict of intersst. Yet they condoned it, Why? It
is known that both associations enjoy a clpsc relationship with the Chair QRL. More ;
importantly QRL, its Directors and employees have the capacity to suborn Class A Members
and to Lifluence them whether by fear or fivour,

Clearly, whe_ther _the proxies of these three Class A Members were open of ;?xir_ected, for these
Directors and an employee to accept proxies when, in ahy case, proxies were nol necessary,
ratses the serious concern that for them even tolaceept such proxies represents for'them Serious
conflicis of interest.

Direotors Rernuriexation

“The resolution put to the maetmgs were directly related not only to the tenure of thess directors
- but also to their continued remuneration, possibly for many years. Itis therefore {imely to draw
 to your attention matters within the QRL constitution: whxch bear-directly on the issue of

Director’s remuneration,

By Clause 15. 4 of the Constitution, the aggregate fees payable o Directors is to be determined
by members in a general meeting of the Company and at such-a meating only the Class A '
Members may vote on the issue and “gach™ Class A Member has one vote, a notable exception
to the general voling rights for cladses ; of members. Reading Clatises 15.3 and 15.4 together, (he
Directors thereupon are able {o decide for themselves how the aggregate amount of fees
approved by the Class A Members is to be apportioned hetween such Dixectors, But the Class A

Members misst detenmine the aggregate amount.




This corhipany was formed on or about 26 April 2006 aid operated as the Control Body from 1
July 2006. My enquiries reveal that the issue of the 2ggregate fees-to be paid to Directors has.
‘never ever been considered by a general meeting of the Company sitice its jcorporation.
‘Nothing is knovmn by the Class A Mernbers regarding the rémunetation of Directors either as an
‘aggregate amounl nor individually. Nor do the Annual reporis of QR reveal this detail, The-
" relevant'parts of these Teports are designed to render obscure not only this detail but also such
other matters such as the ¢xpenses claimed vn behalf of individual Directors including the

Chairman.

As a resilt, the real nature and extent of the financial interest, which a favourable resolution at
the meeting, conferred on cach of the Directors was and remains unknown fo thos¢ Membexs
whio voted on the resolution and presently cannot be ascertained. It is reasonable to expect that
this information should be fully disclosed not only to members but also to the racing indusixy

genérally.

After all, this involves the disbursernent of industry funds. Why, therefore, 5 the racing industry
1o be deniéd access to such information? If is submitted that you should. consider a specific
zequest fo the audiior-genem! under section 60 of the Racing Act o audit the Contrdl Body and
in particular the Temurieration, expenses and any other amounts paid by the Company OF any
ather person to each Director, .

5 Conclusion

“Minister you will recall that on 19 April 2007 I wrote to you conceming the commercial
relauonshlp between QRL and the Sunshine Goast Turf Clib. Your undated reply 1cceived
by me on or about 6 July 2007 stated the Integrity Conimission’s alleged satisfaction with
the relevant arrangements, 1 rephed to yout letter on the date on which-{réceived if, It was
in the natre of a personal hand written reply in which T sought ffom you the basis for his
alleged satisfaction and requested a copy of the ddvice. Reoreﬁahly I was not afforded the
courtesy of a reply. This surprised me and has led me fo believe that you probably never

‘saw my letter.

Needless 1o say latef events concerning QRL and Caloundra in telation 16 maiters, such as
race dates and on cowrse developmeént, only confirm expressed concerns relating to that
obvious conflict of interast: Please note alse that I have never had a response to the question
as'to whether QRL has the statutory power under the Racing Act to enter into commercial
arrangcments with any of its licepsces,

Finally M_mstcr I would usge you to initiate independent enquiry into matters relating to the
6 August meetings and that such enquiry be undertaken, not by the Racing Division, but
prefetably by the CMC and/or ASIC since the matlers of concern ccmpxehend the statutory
jurisdiction of one or the other.

1 would appreciate your response.

'W. 1. Carter QC







QUEENSLAND RACING LIMITED (QRL) GENERAL MEETING ~
6 AUGUST, 2008

ORL PROPOSALS FOR AMENDING ITS CONSTITUTION
A SUMMARY

. Messrs Bentley Hanmer Lambert were appointed riembers of QTRE ON 5 April 2002.
. Messrs Ludwig and Andrews were appointed members of QTRE in Decentber 2004

. QRL (the Company) was incorporated by QTRB in October 2005 and applied for and was
granted the Control Body Approval under the Racirig Act on about 24 December 2005.to

operate on and from 1 July 2006,

. QTRB (a statitory body) was ths control Body for thoroughbred racing in Quéensland ffom

5. Awril 2002 to 30 Juné. 2006. On 1 July 2006 QRL (the company) became the Control Body.
QTRB and QRL réspectively exercised the same powers as the Control Body for thoroughbred
racing in Queensland. QRL’s term as the Conirol Body is for § years — expiriag 30 hine,

2012,

. The Constitution of QRL {dperative from 1 July 2006} in its unamended form provides:-

¢ That the above 3 diréctors remaiﬂ_.hnqha}lqnggd for 3 years —to the 2009 AGM when 2
must retire; 2 more must retire at 2010 AGM; one must reiire at the 2011 AGM,

o ‘Atthe 2012 AGM and at all subsequent AGMS one third of the 5 (roundcd up to 2)
must retire by rotation.

.. The proposed ameudments which QRL iritended to put to a Géneral Mesting of QRL
Members on 30 May. 2008 (the meeting was not held because proper notice of the meeting
was not given) QRL proposed

o That the present 5 directors remain free from election until the 2012 AGM

s ‘That 2 directars retire thereafler at each AGM every 2 years by rotation

7. 'The amendments which QRL propose o put to the General Mesting of memibers on 6 August .

2008 provide —
o That the present 5 diractors remain frea from election untit 2012

s That, if QRL is granted 4 ﬁmhe;r térm of 6 years by the Minister (the “subsequent
Control Body Term”) as the Control Body, 3 of the 5 directors must retire, ase eligible
to apply forre-glection at the 2012 AGM and if elected, do not have o stand for
election again during the 6 years term, that is, they remain directors unti] 30 }una 2018
without further challenge

¢ 'The remaining 2 directors retite at the third AGM (2014), are eligible for re~e}ect10n
and if elected aré free from election untl 2018:




10.

Thersfore in fespeet of this 5 Directors of QRL (who were previously the members of £QTRE)
who were selfappointed as the § foundiing directors of QRT, (the Conpany)

o All 5 will be fres from elceton until 2012 AGM

o Atthe 2012 AGM 3 must reu:e and'if elected are free from electlon for another 6 years ill
2018

» That 3 thercfore will have stood for election only once between 2006 and 2018 - a period
of 12 years

o The other2 have to retire df the 2014 AGM (they will by then have been fize fom election
for a period of 8 yéars Le. since their first appointment or 1 July 2006)

s That2 are eligible for re-election in 2014 and if elected remain free from eleciion until
2018

» They too, like the other 3, will have stood for eIcction only onee between 2006 and 2018 ~
aperiod of 12 years.

Accordingly

¢ Messts Bentley Hanmer and Lambert, either as a member of QTRB orof the Company
QRL, will, if clected at the only election to which they are subject, liave exercised the
powers of a Control Body Director from § April 2002 to 30 June 2018~ a period of 16

years continuously

o Messrs Ludwig and Andrews will elther asa Member of QTRB or of tlie Company QRL
will, if elected at the only election to which they are subject, have exercised the powers of
a Control Body director from December 2004 to 30 June 2018 — a period of almost 13%

years continuounsly

The Jackson QC Opinion

The substance of this opinion is —
There are no provisions in the Cotporations Act presaribing the time limits for which a directox

of a.Company may hold office.

There is no universal objective standard against which general jssues of corporaie goveinance
can be mcasured

Thisisa question of fact-and degree and must be assessed against the competmg
cons:deranom; of consistency and stability of govemance on the one hand ﬂ.ﬁd aneéed to guard
against complacency and entrenched inefficiency on the cher

‘Atermm of 8 vears without a :equmnent for being subject_to re-glectivn is at the outer imits of.

an appropriate range for such an ap_gointu:lent

There is nothing in the opinion to suggest that Tackson QC knew that 3 of the Directors had
béen in office as QTRB Membérs for 4 previous years prior to the formation of the Sompany
nor the other 2 since December 2004




- 11. Meéssts Bentley Hanmer and Lambert will have excrcised the regulatory powers of the Control
Body unchallenged for 10 years (5 April 2002 - 30 June 2012) and then, subject to one only
process of re-election, until 2018 — a period of 16 yeats,

Messrs Ludwig and Andrews will have exercised the regulatory powers of the Control Body
unchallenged for 9% years { December 2004 — 30 June 2014) and then subject to one guly
process of re-election entil 2018 ~ —~ a period of 13% years

QRL Directors —

of Service {

As a Member of the Qneensland Raging Contol Body, ejther Quegnsland

Thorgughbred Racing Board (QTRB) or Queensland Racing Limited (QRL) at
Annual Gencral Meeting 2008, 2012 2014, 2018.

Age (Age)
AL30 May, 2008, 2012, 2014, 2018
_ 2008 2012 2014 2018
Date LOS Age |LOS  Age {|1LOS  Age {LOS Apge
o appointed. . ‘ 3 ,
Boh Bentley . 2002 o 65y |10 {69y 112 (71) 116 (75)
Tony Hanmer 2002 i (61) |10 63) {12 (67 |16 {71)
Michaol 2002, |6 (59) [10 - (63) [12 (65 |16  (69)
Lambert . .
Bill Ludwig 2004 4 (74) 18 . (78 {10 (80) {14 (84)
Bill Andrews 2004 4 (59) |8 (63) {10 65) |14 {69)
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Office " Brisbane

Contars  Tict Forber

Direct Line 07 200§ B215

Emmi Liemor@clarkekemoomay
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19 August 2008
FACSIVMILE TRANSMISSION — 7 PAGES

Mr Michael Dart

Office of the Treasurer and .
" Minister of Racing

Fatsimile 3229 0642

BRISBANE . !

Pear Mr Dert

Queensiand Racing Limited

ﬁs distussed, | enclose a copy of my emall ta Cooper GraceWard as
solicitors for QRL of 15 August and ths reply to that emall repsived fromi the
Chairman of QRL today.

Yours faitivully . .

O

. Tim Ferrier
Partner
Proparfy & Projocts

s eanmeniradon (g Tnanated b e pamad recot o lkmmedmaimrhmmm::pMd
q,m-d. Unfess eoresty sy, VEs eommunisse gieg At wshve prefotslonad pResa v respiel lomny

et ¥ mm{mmwojn:f{mz;wmmradmﬁa&usacum urarHian B ooy puonoes. Horkave
recaraz] % conmpnksiay b e, prza ql W edlis e At i 517 30T 8222 ood et cesliey Bo GumnnZaten &
eledetn A e youkr Compy et Sylom,

8163901 .

LAWYERS

X

BRIEDANE

temy

£00 Quan Sner
Buswes £oo0

- GP0 Boa2249
Bisauss 4601
Aszoaay

To: 67 7300l pasa
‘P 61750009209

.

SYohEY
tem g
WP S
Sraner 2600

7O Box 2212
R Ednpanes
NSV 328

Austeunn

DX 1012l
Sox BICHANGE ‘Smusv NEW

T 61 39336 Bson
Tax 6129530 RSO

veyvy.chojbtany ramana




- m e

Tim Ferrier

From: Tim Femier

Senf:  Friday, August 15 2008 5:02 PM

Tot David Grace' g .
éubject: RE QRL Limited ~- Copy of Constitution :

Thankyuu for yaur email. '

We confirm that we have recsived Jnabtrucions from ceriain of the members of the Queens!and Caounbry
Racing Cemm}ttee(QGRC)-a class A momber as referrsd to in the Constitution of Queensland Racing Limited.
Iwould be grateful If you would urgently provide evidence of the appointment of the represeniative of the
QCRC at the meeting of Class A Membars held on § August at which a vols was taken on the ma!iers
considared in the general meeting of the company later that day

Regards

Tim Ferrier
Parlner | Prosediy & Projocls

C{a-keﬁaw%ﬁs '

Tol: |61 73601 8218 | Fea 61 73007 5239 ] Mob! 0442 526 151 | www.ddarkekann.eam.au
Brisbane [Level 7. 300 Queen Simet, QLD 4600, Austalla
Sydnay | Level 5, 18 Pitt Strez], NSW 2000, Australia

& Please eonsiier !he envirgssnent hefore prrdiag thts email

This communisaten L frtonded fot th named regpints onf, Ttis conbdendal and maycansetn Momnation which 1= prvileged of pasonel. Unless
eSprestly sided. his mmm‘caﬂon dees net vw.}va leg2l plofessional pilvitzge wilh oot to Bty matzrak ‘Wyeu nre not an intended fecplent yau must
ol disedasa or v s eammmunicuilen for aap pupase. 1 your frave retgived this canrrniention it érvar, plaase edbug golsdd caAustrala 51 7 3067 §222
andshen deciray the esmmunication of delate it frem your mwuwmm

Fram: Heldl Churchll (maitto:Heldi Churchil@cgw.com.au]
Sant: Thursday, August 07 2008 11:19 AM

To: Tim Ferrier

Ce! David Grace

Subject: QRL Limited - Copy of Constitution

Daar Tim .

Davi has asked me fo forwsrd the attachment to you an his behalf, thank you,

Kind ragards

Heidi Churchill | Adminisiration Assistant | Ph (61-7) 8231 2469 | Fax (61-7) 3221 8469 | Emall
. heidichurehill@cgvr.com.su

Cooper Grace Ward Lawyers Central Plaza Two, Love! 23, 66 Eagle Street, Brisbane 4000 | GPO
Box B34, Brisbane 4001
VAVWLEGW,COM.BU

“ Plaase eonsider our arivironment and print this amail only if it is nacessary, ™"

<<Consiiution pages. PDF>>

19/08/2008
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QUEEN SLAND
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" Queenshad Racrg Linited
AL T LI 7S TH
Raceeramss Rd Baagon QLD 4017
PO Bt 83 Sunpats QUD9017
. : 1§ttt
19 August 2008 ] ' TR C—
, Wenvnuerenshodachgcoma
Wr Tim Ferrier
Parner
Clarke Kann Lawyers
Lovel 7
1360 Queen Street
BRISBANE QLI 4000
Dear Mr Feriler

RE: QUEENSLAND RACING LIMITED

I refer to your recent correspondenca with Mr David Graca of Cooper Grace
Ward, conceming the above matler.

| nale your comment in your e-mail dated 15 Augusl 2008 to Mr Grace, that you
have received Instuctions from certain members of the Queensiand Country
Racing Commitiee (QCRC), a Glass ‘A’ Member, as relerred lo In the
Gonstifulion of Quesnsland Racing Limited (QRL).

{ further nole your request of evidence of the appointment of the representalive of
the QCRC at tha meeting of Class A Members held on Wednasday, B August
2008, at which a'vote was faken on the matters considared in the General

Maeting of the Company later that day.
By way of background, | advise the following:
Constitution Vole - 6 Atiguist 2008

| advisa that on Wednesday, 6 Aug&st 2008, four {4) mestings were held in
elation to The Spetial Aesolutions to amend the Gonstitutian of QRL, these

belna:

{2) Class A Member Representalive Meeting
(b) Class A Membar Meeling
(¢) Class B Member Meeiing, and

P e

TYE.

Tk

-t emarm e s

T




Foan ek,

(d) General Mesting.

At the meeting of Class A Menibers and the General Meeting, the Member
Reprezentatives were not required to take part in meetings () - (d) above,
unless a Clasz A Member Representative was the appointed Class A Member
Authorised Reprasentative ~ who was to carry tha vole of the Class A Members’
at tha General Mzeting, . :

i cor;ﬁrm that ir Gary Peoples was awaré of thesa meetings, and In fact, he
attended one of these meetings, being the Class A Member Representative
Measting at 10:30am via phonie tanference,

Mr Peoples, as a Glass A Member Bepreseniativa raceived an e-mall from QRL's
Campany Secretaty, Ms Shara Murray, advising Mr Peoples that

Denr Biasa A Mentber Ropresenteiives
' Ro: Aulhorised Representativo of Class A Members

Inoteihat Me Bk Mokiarg 15 cutrently ik Autherisod Represaniatir of the
Class A Mambars. | adviza thet M MoHarg b5 clarantly overseas,

At tha Cazeral Meefmy Fra volo wiil ba cast by tho Clazs A Membar
Authefsed Represantagizs and the Gizss 8 Mombar Autherised Reprozarintive
In aceordinse with the quena grovisions of clauze 1.2 and the provislora of
elzusa 121 of tha QHL Canstifuffon.

in Egit ot tha abave, il W8 ba necessary ta fold v Clogs A Momber
Reprosantaliva Meoling pacr lo h (ass A Member Meating, in ondar lo
Zppoit a hew Authorkssd Rapresonialive of Clats A Msmbars.

! hava sat the laBmving Ciass A Member Aapirasantaliva Mealing: Wednasday,
£ August 2008 at 10:15am at the Olice o Queensland Hacing Limied &t -
Fracezourse Fload, Deagon. '

Plagsa RSVP by relun e-piall by Sesa of business, Fhursday, 31 July 2008
a5 lo sefiather you wil be abls lo 2lfend, .

Ficase do not hesiials fo conta me, shouldyou havn any querles b felation o

his mesling,
! !:;pk forward lo recaiving Your reply.
Regards

Ehar

Mr Peoples had numerous telephone conversations with Ms Murray concerning
the procedures Invalved in relation to the voling process.

In addition, during the Class A Meémbar Representative Meeting, Mr Peaples was
asked by Mr Neville Stewart, whether he had anything to add io the meeling.

_Mr Peoples reply was his concem in refation to the reduction of race dates for

country racing. At no time during the meeting did Mr Peoples reisa any lssues of




concarns relating to the additonal meetings being held tater that day andforany -

concems he had with the vokng process, ‘

The situation was explained 1o Mr Peoples that he was nol required to attend any
further meelings thal day. Once again, Mr Peoples did not ralse any issues of
concerns about the proxy process or his necessity lo attend fudher meetings,

In canciusion, at the Class A Meniber Reprasentative Meating, the majority of
Class A Member Representatives etected Mr Nevlle Stewarf as the Class A
Member Authorisad Representative to vole In accordance with tha majority
wishes of the Class A Membars at the Ganeral Mesling of QRL.

Althe Class A Member Meeting, 'a‘poli was conducted, which is% or more of
Class A Members approved the changes to the Gonstitution by Special
Resolutlon (14 votes ‘in Favour' and 1 vote ‘Against). o

By Ordinary Resolution, it was resalved (hel the poll papers be desiroyed.

Atthe General Meeting, the only vote was cast by the'Class A Mermber -
Authorised Represeniative and the Class B Member Authorised Representative
In accordance with the guorm provislons of clause 11.2 and {he provisions of
clayse 12.1 of the QRL Gonsittution. .

Telaphone Call — Mr Gary Peoples - 7 August 2008

On Thursday, 7 August 2008, 1 received a telephane call on my moblie phoneat

approximataly 5:45prn from Mr Gary Peoples.

{ note Mr Gary Peoples, along with Mr Noel Brosnon, s a Class A Member
Representative of the QGCRC. |

It1s my understanding that the purpose of this felephona call by Mr Peoples, was
to advise ma thal he, as'a Cfass A Member Representative, had not had a vote
atthe Class A Member Méeting on Wednesday, 6 August 2008 and that he

wanted & meeting of the QCRG called for Wednesday, 13 August 2008.

| advised Mr Peoples that in accordance with legal optnfon received from
DF Jackson QG and Aridrew Herbert SC, that QAL had secured fhe best
possible advige on procedure, Gonceming the voling praocess. This advice staled

that:

+_changes cannot be mads uress they are suppoifed by & special resolution of
the afiected classes of members, and further, canpol be made unless the
changes gain the support of both the Class A Member Authorised
Fepresentatives and the Class B Member Authorised Representalive.”
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This did not seem acceptable to Mr Peaples.

{ advised Mr Peoples that a QURC meeting could be called by the Chaimman of
ihe Commiltee on the written reqtiest of at Jeast thrae (8) Members of the
Commlttee. | sirongly informed Mr Peoples that it was not y position as the
Chalrman of QRL tozall a mesting of the QCRC. Howaver, | did advise

Mr Paoples that | would @dvise Mr Bill Ludwig, as the Chaiman of the QCRC,
that Mr Peoples had telephoned and recquested a fealing. :

Mr Peoples advised that he wadnted the'meeting called withowt the Chalman of
the QCRC, 1informed Mr Peoples that it was my understanding that it was not
possitle fo call a meeling and exclide a Mambar, In pariieular, the Chaimman of
the QCRC, A Member sould be excluded from the meeting once called i the
body of membership considered that there was a conflist. .ot

} went on {o advise Mr Peoples that if he had a proklem, he should lollow the

carrect channels and set out i wiiting his jssues of concera to the Chalman of

the QCRC. |reiterated io Mr Pegples that in accordance with good carporate
govemance, thate was a process for the calling of 2 meeting of the QCRC, and
.. that he shouid follow this process. :

| again advised Mr Peoples that as Chaimnan of QRL, [ do not have the authority -

nor am | willing to eall & meeting on the verba) réquest of a single Member of the
QCRC who feels agarisvad. .

I informed Mr Peoples that GRL would bs conducting an extensive consultation

meeting with all Country Hacing Parfisipants on 20/21 October 2008 and if he
wished, his concems cabid be placed on the agenda,

The recent seminars corducted in regional Queensland revaaled a concem that
countty 7acing was belng controfled by the minor ofubs fo the detriment of the
major country clubs, owners and trainers, Country stakeholders also expressed
thelr concems as 1o the failure of the QCAC {o acl a5 & coheslve Commilles and
wark in co-operation with QRL. )

Afier fhe above discussion with Mr Peopies, our telephone call ended.
My view ons this issue Is that If there is arequest for Informaiion {0 be provided,

ihen a propetly convened meeting of Members of the QCRC should be called,
the raquest considered and appropriate action taken.
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Should you wish to discuss this matier further, please do not hesitate to contact
Ms Shara Murray of this Office on [07) 3869 8712,

 Yours falthfully //"

ct, Cleenstand Counby Basing Gommitles, Chavman and Mambats

T
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PO Box 70
ARAMAC 4726

1} August 2008

The Honourable Andrew Fraser
Treasurer

and Minister for Racing
Queensland Govemment
George Strect,

BRISBANE 4000

Dear Minister

1 am writing to you with concerns regarding the recent vole taken on tha change of the
constilution taken by Queensland Racing Limited.

Minister, the reason for my concetm is that Noel Brosnan and myself, as the elected Class
A members representing the Counfry Racing committee, never got the chance fo vote on
this change to the copstitution. 1t is my understanding that Bill Ludwig voted on our
behalf without any consultation with Noel Brosnan or myself or any other Country
commities member. -

‘Minister, | am asking for clarification if, firstly, it is legal and secondly, do you agree
with this attitude of Queznsland Racing Limited, that anyone who maybe has a differing
opinion to Queensland Racing Limited have their legaily elccted right 1o vote taken away
by whatever means, The Constitution of Queensland Raclng Limited has bren
deliberately established to ensure different parts of the State are adequately and fairly
represented, ‘The Constittion appears to have been oponly flouted. Mr Ludwig has -
advised me that he did not consult the members of the Couniry Racing committee as he

. otherwise satisfied himself ag to what position should be token.

"The Country Racing commitics had given Noel Brosnan and myself direction on how we
were to vote on this constitution change, Bill Ludwiz was not clected to take that vote
forward but he did and the way he voted svas totally apposite to the viows of the Country
Ritcing committes.

This changé to the constitution is to entrench Bob Bentley, Bilt 1 udwig and others as
Directors of Queensland Racing Limited for many years. This is an extrabrdinary step
for any Board to take, particularly one which was established by the State Government.
[t also appears that the methods that have been employed in relation to the vote are under

considerable question.




The Courier Mail has reported that the Queensland Racing Stakeholders voted 14-1 in
favour of this constitution change. This is very misleading when some of the Class A.
members never got 1o vote on the issue. As far as the Country Racing cormitiev is
concerned it further adds to the distinct impression that the country has been sold out.
This comes at a time when there ate many suggestions from Queensland Racing Limited
that it proposes to further decimate rdce meetings and prize money in country areas.
Minister, you would appreciate that thoroughbred raoing is at least as important, in all
probability more imporlant, to country afeas as it Is to city areas.

Minister, could you please iixform those of us on the Country Racing commiitee on the
legalities, of What’s taken place and what is your opinion of our exclusion from this
deecision.

Yours Taithfully

Gary Peoples .
Member of the Queensland Country Racing Committes







