S Queensland

tane’ Government

Treasury

Qur Reference:  Unger Treaslirar

23 August 2008

Mr R Needham

Chairperson

Grime and Misconduct Commission
‘GPO Box 3123

BRISBANE QLD 4001

Dear Mr Needham

{ have bean made aware of allegations of misconduct against the Chair and Directors of
Queensiand Racing Limited which the Treasurer's Office has referred io rmy Dapariment
for review,

As | believe that the matier may constitute official misconduct | am referting ’thc
complaint to the Commissian In accordance with the requirements of Section 38 of the

Crime and Misconducet Act.
Details of the allegations are contained in the allached documents,

Further detalls can be provided by Mr Chiis Tumbull oh 3224 6805 or emait
chris. iurnbuli@ireasury.gld.gov.au.

Yours sincerely

e

Gerard Bradley
Under Treasurer

Encl.
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The Honourable Andrew Fraser MP
Treasurer and Minister for Racmg
GPO Box 611

BRISBANE QLD 400]

Dear Minister, - _ . R S
Re Quegnsland Racing Limited (QRL)

You will recall th'xt on Wednesday 6 August 2008 there was a General Mectmg, r of QKL which resolved
to amend the Constitution of QRL to provide that the terms of the cirrent Diréctors be exiended for
what m;ght be seen to be an esccpuonai pcnod mihcut ch'dlenge Prior lo this meeting there was hek!

ameeting of the Class A Members.

1 attach a summary of the govcmance hlsiory of thc Queensiand Thomughbred '(acmcr Board (QTRB) -
from 5 Apnl 2002, whtch was surplanted on | July 2006 by QRL Ay Teason of the amendmentq
proposed at the dbOVC mcennws the current Directors will exercise the regnlatory powers of the
staiutory control body until 2018/”070 with only one oppoz'tumty for thé industry. members nf the
company to detennine the composition of the bo&rd in 2012/2014 ' :

There are aspccts of nhat occuncd at the above maetmgs and ;;,encraﬂy, which need to be drawn to
your aitention. I will refer to them in tum R A

1L Thc Country Racma Conumﬁ:e:e nroxy o ‘

1

Tam mﬂ)rmed thaL at the (.Iass A Meelmo Mr Ludw;g,, 2 Dlrecmr of QRL dnd a Ci'iSSB

Member of the comp'm}' purpﬂrled to'exercise Proxy on behalf of the Country Racmg

Comnittee (CRC) in favour of the resolution. -

The cnfcumstauccs ln which ﬂus om.unc(L if correctly. reported, raise scnous doubts about the

validity of this | proxy and the maiter is currently. the subject of ¢onsiderable mdnsn}' concern. 1
am mformed by a member of the CRC that tha mattcr Yas been referred 1o solicitors.

Minister, as you are no doubt aware QRI 15, by secnon 39 of the Racing Acti{}()z, a “unit nf
-pubtlic administration” under the Crime ‘and Misconduct Act, It is-subrhitted that the
chrcumstances relatmg {o'the purportccl exeréise of the above proxy should be rcfcrrcd tothe
Crime and Mlswnduct Commission (CMC) for mdepc.ndent and proper investigation and/or (o
the Australian Securities and Invtstments Commission (ASIC). There is a further voncemn in
relation to this and other proxies being thd by another Board Class B Member and an .
employee of QRL which 1 wﬂ! deal wzth below.

g'.
i




2.. The Townsville Turf Club {TTC)

TTC is 4 Class A Membﬂr ot the eompany, On the mornmg of 6 Augusl 2008, the day oﬂhe
meeting, Mr Alan Parry the chair of TTC, who is well known to me, and is a hlﬂhly respected
" businessman in Townsville, attended at the thecting venue as the representative of the TTC. He
was refused admittance to the meeting by a QRL official. T do not know the ldentlty of that
person, Mr Paiy was informed that, because he had not been mmmated as a proxy by the TTC,
_‘of which he is the Chairman, he could not attend the meeting, M) underqtandmg is that he was
;mtmmed by his Board to aitc.ml the mentmg aud to vote against the resalutmn :

You are probabiy aware that thu vote in f'wom was 14-1 T here are 16 Class AMembms Mr
'Parry s non attendance on behalf of the TTC confirms the fact that he was refusecl adnnssmn by
person on behalf’ of QRL, He. retumed to ’I'ovmsv:lle later that day. :

' Ihlb raises further queshans about QRL’S involvement in what was to bea meeting cnly of the
Class A Members

, n the Nm.Icc of Mex,tmg to Class A Membem the “Notes” at the foot of ihe Noﬁce nlcludé: the
fol!owmg - ,

1. A member may appomt a proxy

‘Note the use of the parmnssive “may” 'I"he Nt)te% then add soine rcicvant matters to be
addressed, on the assumpuon thal the CIass A Member wn,hed to take advzmtaae of the proxy

provision.

_ Liause 12.2 (b) of the (,onshtutmn of QRL prmndes thal “A membe; may vote in Qerson or by
_proxy...". Clause 14 det‘u!s the requlremem for the use of a vahd pmxy

Tam mformed that in the case of TTC, Mr Parry was excluded from the meetmg on the basm
that he chd not hold the proxy of the T'TC even though he-was prasgnt as the representative of
the Club. The action of cxciudmg hlm ignores the obvious fact that Mr Parry had travélled from
’I‘own sville'to atiand the meeting in person on behalf of his club and was present at the megcting
- Venue when he was excluded. He was the acoredited person to sttend on behalf of his ' -
Clubeompany of which he was the Chairman and the Chaitman of Directors, In shorthe was . '
' present in person at the Class A Members mesting’ on behialf of a Class A Mermber, The fact that
‘a Compeny only acts ﬂl.rouah its Dirgetors and that Mr Parry’s pxesenc;e gt the meeting was in
-accordance with the decision of his Bozud was also wrongly | ignored. Mr Parry’s Board
obviously did not wish to use the proxy. prows:on buL&US{: the Dirc.ctors decided that the Llub‘
- vote would be cast “in person” Ilence the use of a pmxy was uzmec:essary
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“In short, M Parry on bebalf of the TTC was wrongly exeluded.

Furthermore, given Mr Parry’s prcsence at the mecting and the mectmc venu.., {1 was cleai ly a
matter for the meeting of the Class A Members to consider and dedide, if there was' aty doubt,
-whether Mr Parry should be penmtted to attend.-This did not occur. My understandmg s that jt
was the QRL official who decided that Mr Parry could tiot attend the meetmc bot the' Cl'iSS A
Me;nber:, It was the QRL ofﬁcml wha exciuded lnm . \

; The annoammenl of proxies

Mr Ludwlg, QRL Board member and a Class B Mcmbcr WHS, a8 pomtcd out abovc. the
purported proxy of the CRC a Class AMBHIbi.I’ M Bentls..y, the chair of QRL Board and -

" himself also a Class B Membﬂr ‘held proxies. from the Breeders Assocxanon and the Tramc-rb
- Association, The proxy for the Macka y Tuel Club was held by Mﬁs Murray a QRL, cmplo yee.-
" - Both Messes Ludwig and Benﬂey aud Ms Murray attended the. meeting of Class' A Members :

T from which Mr Pany ihe Chan of a Class A Membvr, was LKCiudEd

The qubiect m&tter of the relevant aesoluhon at the meetmv of Class A Membefs was directly
relevant to the future tenure and to the. finaticial benefit uf Messrs Ludwtg, Bcutley and the
other three Directors. Whether the proxies held by these | lwo Direetors were “open” o

“directed” proxies is not known. In either case for the Class B Members Messrs Ludmg and
Bentley, in the circumstances of this particular company and, rriote pamculaﬂy, of this .
patticular resulutmn, a serious and disturbing conflict of1 mterest nf:cessmly arises, In the case
of “opcn  proxies, these two Class B Mambers could, in the exercise of theu' own dmcrenon :
_vote in favour of the;r own personal beneﬁma’t interests. 8o too, if the proxies were “ri.:rccted”
'the potential for senous conﬂlct is clear. :

The Chair and Board of QRL and the mlatwe status of Class B and Class A ‘\rTembers‘, mter se,
takes this case well outside what- m:ght be seen to bw IlUIIDd! commermal pracnce inthe aﬁ‘alrs
~ofén operating conunercla} cozporanon .

b

You may or may not bc aware of ihe express wntten slatemcnts of QRI to your predecesscr
‘Minister Schwiarten in early 2006 in the context of subatanhal ‘objections made by the.
Queensland Turf Club(QTC) to. the Ivhmster ‘when he had under considerafion the quéstion of
QRL’s application for the Conitrol Bndy Appmval In response to.the QTC’s objectxons to vital
.components of the proposcd QRL cons;!tuimn the written responsa uf QRL fo the \'Ilmsler

. mcluded the foilomng .

"(The Ouemsland Racmg L:mmd proposal) a’oes riot pi onde membeg's (ﬂaal is the
industry shureholders who are ‘members of O Ouee;m!and Racing Limited), who ave the
-sub}ect of regulation which the company is impom ible to apply to them, to have control
over the decisions of» ,;'ho com titutes the Baa) el nor-oj rhe way in whzch ﬂze Board carries

Cout m danes




In short, the Cizu:q A Members are “(hé SlibjEut of reﬂulanon” by the Dircetors. They are the
subordinates: ORL Directors exercise'in respect of them regulatory power and con frol: hence
the Class A Members should have no “control over the decisions of who consfitutes the board
nor of the way in which the Board carries out its ‘duties”, 1f so, shonld QRL. Directors be
permitted to accept and exercise for their own pecuniary ‘benefit the proxy.ofa Class A
Member, who isa subordmate, and one who is. the. “subject of regu]auon

The pecuhannes of this Comvanv and of this erd require no further empham

in ertlLular fhe p&ll]laritles of t}ns relilflonshlp emphas:-';e the dcgree of snﬂuane the
:Chairman either himsel{ or - through his officers, can exercise, for exampie, inrespect of the
‘Mackay Turf Club, 2 Clab licensed by QRL a3 is iis xacmg venue —a matter cmphasned
recently in the media, And yet a staff meniber of QRL accepted the proxy for the Mackay Turf
- Club, How that ocaurr ed is not known andisa fit s.ubject for mdepundem‘ mvest;gauon :

Agam the proxies held by Mr Bentl By« on behdlf of the Breeders and thc Tramers isa cunosﬂ}
Both of these organisations are mutsopol:tfm based with & broad- membersh:p, many of whom -
would have been, readily. -wmlable to aﬂend the Class A Members meeting elthar iri person or on
behalr of the respective’ bodies or if necessary by proxy. Indeed, a member of Trainers .
executive, a leading anb'-mé, Trainer was actually present at the’ meeimg bist left it when Mr
Beéntley watked jnto the meating. Why thén appoint Mr. Bentley as ptoxy, and how did that
f-smzatnon come about‘? another propet subject for investigation. -

‘Béth orgam‘;atlons well knew that Mr Bentley was an mmxcdxate bcneﬁczaay of a favourable
rcsoluuon "}'hey must have recogrized that for Mr Benﬂay to ‘ou involved us a proxy in 1hese
-circumstances on thieir ‘behalf was, for him a conflicl of interest. Yet they condoned it. Why? It
18 known that both associations enjoy-a glose re}atlonshlp with the Chair’ QRL More -,

" importantly QRL, il§ Pirectors and employae,s have the' capamt)' to suborn CIasa A Mcmbc:rs

) a_nd to mfiuence them wheﬂler by fear or favour.

' :Clcarly, whether the’ proxles of these 'thruz C!ass A Memhers were apen or directed, for these
Directors and an ampioyee to agcept prost when; in any case, proxies were not Necessary,
raises the sermus copdern hat for them e\v‘en 1o accept such’ pm\zcs representq forthem' se:ﬁ ous

conﬂicts of mterest

‘.Ducctors Rcmu.neratton

The 1ebolut:on put to the meemw:, were d:rccﬂy rclated not only to thc tenure of these dueutors
) but also to'their contmued remtineration, possibly for many, years. It is thérafore nmely to draw
_to your. attention matlers ‘within the QRT consntutton w}uch bear dmactl} on the 1ssue of
,Duector 8 remuneratzon . c L

By CJause 15. 4 of the Consutahon, 111& aggregate fws payable to Djrectors iste be detennmed
. by members in a ﬁcneral meeting of the Company and at such a meatm« oniy the Class A
Members may vote on the issie and “cach? Class. A Memb r-has one vote, a otable gxcaption
t0.the general voting rights for classes of rncmbers Reading’ ‘Clavses 153 and 15.4 together; the
" Directors thereupon age able to decxde for thcmselves how the aggregatc amount of: fees
approved by the Class A \4embr:rs is to be appumoned between such D!reutoxs But the Class A
Menbers, must detennma the agmc"ate amount
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. This company was fonned on or about 26 April 2006 and opcrated as the Control Body from |
Tuly 2006. My. énguiries reveal that the issue of the aggregate fees to be paxd to Directors has
never ever been cohsidered hy a general meeting of ihe Company sifice its incorporation. -
Nothing is knoven by the Class' A Members regarding the remumeratxon ‘of Directors eitheras an
aggregate amount nor mdawdualiy Nor.do the Annal reports of QR reveal thjs detail. The
relevant parls‘of these reports are deagned to render obscire not gnly this detail but'also such .

_ other matters such as the expaﬂses c!aimcd on behalf of individual Duectors mCIudmo the '
'Chauman : -

“As aresult, the real nature and e\tem of 1bc ﬁmmcxal mtereen., whmh a favourable 1esohmon at
the meeting, coriferred on each of the Direetors was atid remaris wikiiown to those Meémbers -
who voted on the resginfion and presently cannot be asccriamed Itis reascnabie to expect that
this information shcm[d be fuilv disclosed not Only to members bul d]so to the racmg industry

.gcncraiiy

" Afterall, this imvolves lhe dxsbmsemem of’ industry funds Why, thcrefore is the racing industry
to be denied access to such information? Tt is submitted that you: shou]d consider a specific
,requ»sL to the dudztor-geneml undei section 60 of the Racing Act 10 pudit the C.ontm! Body and
in parﬂcula:r the remuncration, expenses and any other dmounts pmd by the Compan} or any
other pt,rson to each Director. ' g . .

5 -Conclusion ‘

~ _Mmmter you wﬂl mcaﬂ that on 19 Apni 2007 I w:ote to you cuncernmg the ccmmercxa]
- relationship between QRL and the Sunshirie Coast Turf Club. Your. undated yéply received
. by moc on arabotit 6 July 2007 stated the {ntcgnty Comimisgion’s 'zlleged safisfaction with
mhe rcicvant arrapgements. rephsd to your létter on'the date on: whxch 1 recewed ] was
~ +in the nature of a pcrsonal hand wnttc,n 1eply-in which 1 bought rom you the’ basm for'his
© - alleged satistaction and quuesled a copy of the advice. Regrettably I was siot afforded the
~ ‘courtesy. of a reply. This surpnsed e and has led me to believe that you probabiy ne\ er '
: saw my letter . .

:Needless to say later events concerning QRL and Caluundra in relauon to m'\ﬁers, such as
riace dales and on course development on]y conﬁrm cxprcss‘ed concerns relatmg to that
obvions conflici of interest, Tlease note dlso. that 1 have never had a response to thé question -
as 10 whether QRL has the S'tatui()rj power undcr the Raclng Act io enter mto commercral

'ammgemcnts w:th any. of its licensees.

; i‘ma]iy ’\»hmater 1 wouild ‘ur&,e yon to. mmale mdcp»ndent enqmry mto matters rciatmg to r:he
6 August :neeLng,:, and that such cnqmry b undertdkm} not by’ the Racing Dmszon, but -
: preferably by the (,MC and: or ASIC since the mattexs of oncern wmprehend the shtutory

' _lunsdicnon o[ one or me otner

1 wotld apprecia_te your_response‘ .

W. 1. Cattér QC.
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QUEENSLAND RACING LIMITED (QRL) GENERAL MEETING —
6 AUGUST, 2008

QRL PROPOSALS FOR AMENDING I1TS CONSTITUTION
A SUMMARY -

. Messrs Bentley Hanmer Lambert were appointed members of QTRB ON 5 April 2002,

. Messrs Ludwig and Andrews were appointed memsers of JTRB in December 2004.

QRL (the Company) was incorporated by QTRB in October 2003 and applied for and was
granlud the Conirol Body Approval under the Racing Act on about 24 December ’3005 to
operale on and from | July 2006

QTRB (a statuiory body) was the control Body for thoroughbred racing in Queansland from

S April 2002 to 30 June. 2006. On 1 July 2006 QRL (the company) became the Control Body.
QTRB amd QRL respectively exercised the same powers as the Control Body for thoroughbred
racing in Queensiand. QRL%s tenn as the Control Body is for 6 years — expiring 30 June, -

2012, .

‘The Constitution of QRL (operative from 1 July 2006) in its unamended form provides:-

o “That the above 3 directors remain unchallenged for 3 years - to the 2009 AGM when 2
must retire; 2 more must retire st 2010 AGM; one must retire af {he 2011 AGM.

o ‘Al the 2012 AGM and at 21 subsequent AGMs one third of the 5 (rounded up to 2)
must retire by rotation.

The proposcd amendments which QRL infended to put to & General Meeting of QR_L :
Members on 30 May, 2008 (the meéating was not held because proper notice of the meeling
was not given) QRL proposed

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

o That 2 direciors retive thereafter at cach AGM evcr:.; 2 years by rotation

The amendments which QRL propose to pul to the Géneral Meeting of members on 6 Aungust |

2008 provide -
s That lhc present 5 d:rcctor.-. remain free from election unnl 2012

e That, if QRL is granted a ﬁmher term of 6 yeers by the Mtn:sler (the “subsequent
Control Body Term™) as the Control Body, 3 of the 5 directors must retire, are eligible
to apply for re-clection at the 2012 AGM and if elected, do not have to stand for
election again during the 6 years term, that is, they remain directors natil 30 June 2018
without further challenge ,

e The remammg 2 directors retire at ihe third AG\/I (2014), are eh;,:bte for reﬂelectlon
and if elected are free from clecuon until 2018,




8. Therefore in respect of the 5 Directors of QRL tw ho were prcvmu-aly the membefs of QTRB)
who were self appomted as the 5 founding directors of QRL (the Company}

s AR5 will bcft Cf"()"" EI_&CﬁG i ' 012 AGM

o Atthe2012 AG‘VI 3 must retire and if ciected are free from elec,tlon for another 6 yeaxs il
2018 : oo ‘ :

6 That3 therefore will have stood for election only ance bemeen 2006 and 201 8 -2 penod
- of 12 years : .

o The othcr 2 have to :etm: at the 2014 AGM (they w1H b} then have been free from clu.tmn
fora penod of 8 years i.e. since their first appointment on 1 Jul} 2006)

o That? are eligible for melecuon in ZDIﬁ and if elected remain ﬁee from eiecuon wniil
: ”018 : .

- s They too, iikc the other 3, will havc stood for eiectwn only once between 2{)06 and 2018 ~

f a period of 12 years.

9. Accordmg l){

.o Messrs Benﬂ ey I-Ianmcr and Lamoert cither as a mcmbcr of Q’.I’RB or of the Company
QRL, will, if elécted at the only election to which they a are subject, have exercised the -
" powers of a Control Bady Director from 5 Apnl 2092 t0.30 June 2018 “a penod of 16
“years conhnuously : ‘

o MeSars Ludvng and Andrcws w;ll mther asz Member of QTRB orof the Company QRL
© will, if elected at the only election o which they are subject, have exercised the powers of
- a Control Body. director fmm Deccmber 2004 1o 30 June 2018 —a penod of a!mo~,t 13%

" years contmuously

10, The Tackson QC Opinion
- The substadée of this opmxon 18— :
o There are no pmvmons in the Cmporatmns Act prescubmg the time inmts for which a duectox

-of a Cornpany may hold office.

o Them is no 1m1versa1 objcctwe qtanddrd qgamst wb.tch gcneral issues of corporate govemanee '
- can be measured |

.o “Thisisz quastion of fact and degree and must be assesscd agamst Lhe cempetmg
A_‘cons1derat10n<= of consistency and stability. of gﬂvemance on the one hand and a need to guard _
. agamst complauency and entrenched mefnmency on the nther ‘

o A term oi 8 year w;thout a rcquncment for bcmg Subj&Ct to re- elecuon is at the outer lumts of
n apgmpnate ramge for ﬂ;uch an app_omtmcnt Lo .. ;

o lhere is nothmg in thc opuuon o suggest that Jackson QC knew fhat 3 of the D:rcctors had
“been in office as QT. RB Members for 4 previous years prior to the’ formatmn of: the conipany
N nor the other 2 since Dec,(.mbcr 2904 : ‘




11. Messrs Bentley Hanmer and Lambert will have exercised the regulatory powers of the Control
Body unchatlengad for 10 vears (3 April 2002 — 30 June 2012) and then, su‘a_]ect tooneonly
process of m—dectmn until 2018 - aperiod of 16 years.

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 onl}
-process of re-election until 2018 - a perind of 13% years

QRL Directors - Length of Service (L.OSY : :
‘As a Member of theé Queensland Racing Control Body, either Queensland
Thoroughbred Racing Board (QTRRB) or Queensland Racing Limited (QRL) at
Annual Generat Meeting 2008, 2012, 2014 2018,

Age (Age) -
AL 30 May, 2008, 2012, 2015 2018

2008 2012 | 2013 2018

Date LOS  Age |LOS  Age |LOS  Age |LOS  Age
. appointed - : _ .

Bob Bentiey 2002 6 (65} 110 (69) |12 (71) |16 5
Tony Hanmer 2002 6 (6 [ 10 (65 |12 (67) 116 - (7D
Michael 2002 6 59 110 63) 112 6s5) (16 . (69)
Lambeit , ' . : o :

Bill Ludwig 2004 4 4 |8 (78) 110 (80 14 . (84
Bill Andrews 2004 4 {(59) |8 (63) |10 {65) |14 ~ (69)
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Contact Tim Fenler

Pirect Lina 07 3304 B215
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Ovreel A0 480D

19 August 2008
FACSIMILE TRANSMISSION - 7 PAGES

Mr Michas! Dayt

Offica of the Treasurer and

Minister of Racing

Facsimile 3229 0642

BRISBANE . )

Dear Mr Dart

Queensland Raclng Limited

As discussed, 1 enclose a copy of my email to Cooper Grace Ward as
salicitors far QRL of 15 August and the reply to that emall recelved from the

Chaimman of QRL. today,
Yours faithlully : . o
‘C ) ‘/\-ﬂ\ ’ ‘, ’
L . .
- Tim Ferrler
Partner ‘ . o
Property & Projects ’ BRISBAMNE
. fea 7
360 Qunn Sos
Bz 4600
370 Box 2249
BoszAN: 4001
Ausraiu
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Tim Ferrier

From: Tim Femier

Sent:  Friday, August 15 2008 5:02 PM

To: ‘David Gracs'

Bublect: RE: QRL Limfted - Copy of Constifution

Thankyou for your emafl. o

We confirm that we have receivad instructions from certzin of the members of tha Queenaland Country -
Racing Committes(QURC)-4 class A member as referred o In the Constitullon of Queenslang Raclng Limited.
would be grateful if you would urgently provide evidence of the appalniment of the representativa of fhe -
QURC at the maeting of Class A Members held an 6 August atwhich a vote was feken on the mﬁﬂera
consldefed in the genera! meeling of the company later that day .

Regards
Tim Ferrler
Parto: | Prapeny & Prejects

l:!&‘i{@ WYERS

Tel: 167 73001 9218 | Fa 61 7 3003 9290 | Meb: 0412 526 061 | www.clarkekann.comoog
Biskare {Level 7, 300 Quecn Stresk, QLY 4009, Australia
Sydnay . JLevel 5, 19 Pitt Sirest, NS'W 2000, Austratia

£ Please consider tlw envirotement hefere prirking this ernsil

Thiz eomymunicaton ls Fntended o namsd recipients ndy, It i aiilaontial 00 ey conlels irfarmaten which |3 prvilagod o pereanst Unlegs
xaraoly srated, this commuricarendees nxwake ‘gJ prefoysionafpriilegs with respest lo any ynatwL Hyou e nzlan idendad r.-.cp&zni youfryst
JX ditcloua &f uie thig commynicaten & ooy putpste, [ you hava reewived this cainomricallen 4 en8s, pleais callun eed on Fustzatn 173001 9222
ard then dekiey the comurunizaticn of dfele 2 frcrn wurocmmta' Sgalem,

From? Heldi Churehill {malito:Heidi Churd-nl!@cgwmm.au}
Sent: Thursday, August 072008 13:19 AM

Ta: Tim Femier

Ce! David Grace

Subject: QRL Umited - Copy of Constitution

Dear Tim

'D,avid Jhas asked me 1o forward the attachment to you on his behalf, thank you, '

Kind regards

‘Heidi Churchill } Admisistziion ."\sstsfﬁnti Ph {§1-7) 3231 2460 | Fax (8 ia?) 3221 8469 { Email

ol chmchpll@cgw com.au

' Cooper Grace Ward Lawyers Cer;trel Plaza Two, Leval 23, 65 Eagla Streel, Brizbane 4000 | GPO

Box 834, Brisbans 4001
\-'-W\‘I.CQ}?_‘COH! aLl

“ Prease consider our environment end print this emall oniy iitis n'ecsssa{'y. e
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Mr Tim Ferrder ‘
Pariner
“Clarke Kann Lawers
Level 7
300 Queen Street -
BRISBANE QLD 4000
Dear My Ferrier

RE: QUEENSLAND RACING LIMITED

Ve

| refer to your recent corresgundance with Mr David Grage of Coaper Grace
Ward, concerning the above matter, . » . ‘

| nale’ your cornment in your e-mall dated ! 5 August 2008 tu Mir Gracs, ihat yoil
have raceived Instructions from certain members of the Guesnsiand Country
Rasing Committee (QCRC), a Class ‘A’ Member, as referred to in the
Constitution of Queensland Racing Limited (QRL).” ,

I further note your request bf evidenoe of the appointment of the representalwe of
the QCRC at the meeting of Class A Members held on Wednesday, & August
2008, at which a vote was taken on theé matlers considared in the General
Meetmg of the Company later that day.

By way of background p adw.se the follomng:
' Constittition Vafe ~ 6 Augiist 2008

| advize thaton Wednesday, & August 2008 four (4) meetmgs were held In ' i
relation to the Special Resalutions to amend the Constitution of QRL, these

“heing:

{a) Class A Member Hepresentahve N’eeﬂng
() Glass A Member Mesting o . i
{c) Class B Membss Mesiing, and ' o




(d) Genﬂral Mestmg

Atthe meehng of Class A Menibérs and ihe Generai Meeimg, ihe Member
Repr&sentailves were no. required o take part in meetings (£) = (d} above,
unisss a Class A Mamber Represemahve was the appom%ed Class A Member
Aithoriged Beprasentalwe ‘wha' was to carry the ',fote or the Class A Msmbe:s
atthe General Meeﬁng

] cbrifirm that Mr {‘:iary F‘eopies was awaré ofihese meeimgs, and In fact he

‘attended one of these mzetings; being the Glass A Membsr Fieptesemahve :
'Meetmg at 10‘3Gam via phone confefence - o ;

‘ Mr Peaptes, as a Ciass A Member. Hepresssniawe recewed an e-mall from OHL‘s
'Campany Secretary, Ms Shﬂra Murray, advlsmg Mr Penp!es ’that C

Dear Gfess A Memberﬂeumsem#b‘vss
' Roi Authorised Reprasanfaﬂva afclass A Membﬁrs

] 1acte that 44 Bob M::Harg B Mmb}fﬂ?e Auihonsed Rapresen!au‘va of me .
G'assA Hambars. l&dmse lha!Mr M-:Hary ,’s currema/ ova.nsess o

L A: tha Garuaf Mcer.ng the caly wie il be c"s:’bytrs Chss A Member..,
Aulizgdsed Réprosentativa and ths Cfass 8 Membur Aulionsed Représenietiva”
i secordnnca with the gierm pmv!s!ons cfczaure Fi2and, Hza prows!ar.s of.

| clsuse 121 oflha QHL Ccnskmﬁon : . :

fa hgh‘cfﬂls ;bava, r'i‘ vnﬂb—snwry(a ha[daalaﬁ.ﬂ Memmber ;-

. Ffa,cmsanmrw Maaiing pior io ks Cass A Membar Meging, In erder
appoini a n&;mu!f:odsed Hepresanfam of Cfa;s A Members,

! b=v9 ssz #9 !e#mvmg c‘!ass A Memberﬁeprasertaﬁm Mﬂemg: Wednwéay,
-+, | 8 August 2008 at 10:75am at tha Ofice of Gt.aensimdﬁamg Lfamd a .
: zbgcecwmv Hsﬂd Daﬁgcm .

E Please HSVPby rettan e-mail byn!ase m'bus]neas, mursday, 31 duf_b' 2038
asio wﬁe?fleryau lwm:a abfa o a#ersd

Flegsa do not b°s!?et9 lo ::onfactma, shmd ywhave any quer;e; .‘n re]ab‘m Py
: _ihis msaﬂng S _

i Iaox !orﬂani lo mr.eu ey yaur raaly
' -Hesem‘a
Shara

M. Pocptes had RUMErous telephona conversaiwns Witn Ms Murray ccncemmg :
" the proueciures !mfoived in relaﬁun o the voﬁng procass, _ ,

In addnion during the Ciass A ’vtember Representahve Meﬂnng, Mr. Peoptas was

asked by Mir Neville Stewan, whether he had anything 10 add to the meeting.

Mr Peop!es reply.was his corcerm in re!ailon fothe reductxon of rése. dates for, .
couniry racing. At no :Eme tiuring the meehng d‘d Mr Paonles ra!sa any Issues of
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concerns relating o the additional meetings being held laler that day andlor any
concerns he had wilh the voling pracess.

The situation was explained o Mr Paoples that he was not requ;red to attend any
further mestings that day. Once again, Mr Peoples did not raise any issuss of

‘concems about the proxy pracess or his necessity to attend further meetings.

in conclusion, at the Class A Member Representative Meeling, the majarity of
Class A Member Representatives elected Mr Neville Stewarl as the Class A
Marmber Authorised Representaliva to vole in accardance with the majoriiy

. wishes of the Class A Msmbsars at the General Mealing of QRL.

Althe Class A Membar Meating, & poll was conducted, which 756% or more of
Class A Members approved the changes fo the Constitution by Special
Resolution {14 votes 'In Favour and 1 vote ‘Against).

By Ordinary Resolution, it was resolved that the poll papers be i:testmyed.

Al the Ganeral Meeting, the only vote was past by the Class A Mernber
Authorised Represeriative and the Class B Member Authorised Represenlative
in mccordance with the quorum provisions of clause 11.2 and the provisions of
clause 12.1 af the QRL Constitution.

Telephene Call — Mr Gary Peoples - 7 Atrgust 2008

On Thursday, 7 August 2008, | recelved atelephone call on my maoblle phone at

approximately &:45pm from Mr Qary Peoples.

I note Mr Gary Peoples, along with Mr Neet Brosnon, isa Glass A Mambﬂr

Representative of the QCRC.

“Rismy. undersiandtng {halthe purpose of this telephone ¢ calt by Mr Peoples, was

to advise me that he, as a Class A Membesr Hapresemahve, hiad not had avote
at the Class A Member Meeling on Wednesday, 6 August 2008 and that he
warted & meeting of the QCRG called forWedn&eday. 138 August 2098

| advised Mr Peoples that in accordance with legal opinion recelived from

* DF Jackson QG and Andrew Herbert G, that QRL had secured the best

possible advice op pmcedure, conceming {he voling process, This advice stated
that: i .

‘..changes c*annof be rads unless they are supportet by a spectal resolution of

: rhs alfecied olasses of members, and further, cannol be made unless the

changes gain the suppoirt of both the Class A Member Authorised
Representatives and the Class B Member Auinorised Represeniative,”
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This did not seem acceptable to Mr Paoples. |
} advised Mr Peoples that a QGRC meetiag could be calied by the Chalrman of

- the Commitles on the written request of at least three (3) Membars of the

Comimitiee. | strongly informed Mr Peoples that it was not my posltion as the
Chairman of QRL to calfa maehng of the QCRC. Howaver, i did advise

Mr Peoples that | would advise Mr Bill Ludwig, as the Chalan of the GCRC,
that Mr Peoples had telephoned and requested a meeting.

Mr Peoples advised lhat he' wanied the imeating called witfrout the Chainman of

" the QORC. |Informed Mr Peoples that it was my understanding that it was hol

possible to call a meeling and exclide a Member, In particular, the Chainnan of
the QCRC. A Member could be excluded from the meeting ance caltad it the
body of membnmhip considered that there was a conflict.

! want on (o advise Mr Peoples that Il he had a problem, he should follow the
correct ghanfiels and set owt in wiiting his lssues of concern to the Chalnnan of
the QCRC, | relterated to Mr'Peoples that in accoidance wilh good corporate
governance, there was a process for the calling of a mesting of the QCHC, and
thal he should follow this Procass, o

} again advised Mr Peoples that as Chalman of QRL, | ﬁo not have ihe authority
nor am | willing to call & meeting on the verbal réquest of a single Member of the
QCRC who feels aggrieved

! Informad Mr Peoplas that QRL would be conducting an extensive consultation
meeting with all Coumtry Racing Participants on 20/21 October 2008 and i he
wished, his concems nould be placed on the agenda.

‘The recent seminars conducted in regional Quegnsland revealed a concem ihat
_countty racing was be]ng controlled by the winor ¢lubs 1o the détrdmsnt of the

major country ¢iubs, owners and fralners, Countiy stakeholders also exprassed
thelr conicerns as to the faiturs of the QORC to axl as & coheswe Commitiee and
work in co‘operation with QRL,

After the above discussion with Mr Peoples, our felephane call snded. .
My view on this Issue Is that if thare is a fequest for information 1o bs provided,

then a properly convened eeting of Members of the QCRC should be catled,
fhe reques{ consldered and appropiate action taken. ,

Vit .
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_. ‘(ours faithfully -

‘Should yuu wash 10 dtscuss this maﬁer mr{her, please do not hesitate to comac?
Ms Bhara Murray of this Office on (07) 3859 9712 '

. Guam‘srgﬁ'd Colinliy Ractng Comankte, Chairman shd Mombors

Sl ks
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11 Aupusi 2008

“T'he Hononrable Andrew Frasar

Treasurer

and Minister for Racing
Cueensland Gavernment
Georpe Street

BRISBANE 4000

Dicar Minister

[ am writing to you with concerns regarding the recent vote taken on the change of the
constitution taken by Queensland Racing Limited.

Minisier, the resson for my concem is that Noel Brosnan and myself, as the elected Class
A members representing the Country Racing cornmittee, never got the chanee 10 vole on
this change to the constitwtion. It is my vnderstanding that Bill Ludwig voted on our
behalf without any consultation with Noe! Brosnan or myself or any other Country
commitice member, i

Minister, { arn asking for clarification if, firstly, it is legal and secondly, do you agree
wilh this attitude of Queensland Racing Limited, that anyone who maybe hus a differing
oplnion w Qucem!fmd Racing Limited have their Jegally clected right 1o vote taken awny
by whatever means. The Constitution of Quucnsiﬂnd Racing Limited fias been.
deliberately established fo ensure different parts of the State are adequately and fairly
represented. The Constitution appears to have been openly flouted. Mr Ludwig has
advised e that he did not consult'the members of the Country Rm,ing cepnmittee us he -
otherwise satisfied himsélf as to what position should be taken.

The Country Racing commitiee had given Noel Brosnan and myself direetion on how we
were (o vole 'on this donstitetion change, Bill Ludwig was nut elected to take that vote

. forward but he did and the way he votad was totally opposite to the views of the Country

Rucing commitiee.

This change to the constitution is to entrench Bob Bentley, Bill Ludwig and others ns
Directors of Queensiand Racing Limited for many years. This is on exiradrdinnry step

" for any Board to 1ake, pertieniarly one which was cstablished by the State Government.

Jt also appears that the methads that have been employed in refation 1o the vote are under

" considerubic quoslion. .




‘ »ﬂ]a C{mnel Mail has reported that the Queensland Raging Slakc.holders voted 111‘1 in
- favour of this gonstitution change. This is very misleading when some of the Class A

. members never 20t 1o vote, an the issue, As far as the Country ] Racmo cormittee is -

camemed it further adds to'the distinct i )mprcssmn ‘thai the country | ha‘s been sold otit.
- This ¢ comes 8t n time when there are many suggestions from Gueensland Racmo Limited

. ibat it proposes. to further decimate rce meetings and pnzc money.in country areas.

. M:mster, you would apprectate that thoroughbred racing is at least a3 lmpﬂrtﬂnr, i1 aﬂ
- pmbablhty morc impaortant, to cotntry areas as it isto miy areas, :

me:ater, could you please inform those of us on the C‘ouutxy Racmor commxrtee on the
legalitics of whal’s taken place and what is your opmion of our Lh.b[HSlOﬂ from thls
" rdetision.

Yours faithﬁ_t!ly

nryPeop[es : o B o
‘Memnber of the Qucemland C‘uuntryRacmszConumttee' : ' .









