Statement of Peter GerardBoyce

1, Peter GerardBoyce,AlternateDirector of Sunshine Coast Racing Pty Ltd ACN 120 875 363 ATF

Sunshine Coast Racing Unit Trust, in the State of Queensland, state as follows:

A, I am an Alternate Director of Sunshine Coast Racing Pty Ltd ACN 120 875 363 (SCR) ATF
Sunshine Coast Racing Unit Trust (Trust). | was appointed to that position on 10 June 2010
pursuant to clause 13 of the Constitution of SCR.

B. SCR is a company duly incorporated having its registered office at Racecourse Road, Deagon
in the State of Queensland and obtaining its objects and functions from its Constitution and the

Deed of Trust.

C. SCR acts as the trustee for the Trust, The Deed of Trust is between SCR, Queensland Racing
Limited ACN 116 735 374 (QRL) and Sunshine Coast Turf Club ABN 22 950 178 141,

D. Attachment "PGB-1" is a copy of a Requirement to Provide Written Statement Notice dated 5
July 2013 (Notice) directed to me from the Queensland Racing Commission of Inquiry
(Commission)} and received under cover of a letter from the Commission dated 5 July 2013
(RQL..130.001.0019) and received on 5 July 2013, This Statement is provided in response to
the Notice.

E. For the purposes of responding to the Notice and preparing this Statement I have, in my
position as Alternate Director of SCR, had access to the business records of SCR to obtain
information to provide a response to the Notice. Unless otherwise stated, the matters set out in
this Statement are based on my own knowledge or the information derived from the business

records of SCR.
F. I set out below my responses 1o each of the questions set out in the Notice.

Question 1, CONTRACT MANAGEMENT AND FINANCIAL ACCOUNTABILITY
(paragraph 3(a) of the Terms of Reference}

1.1 In respect of the procurement, contract management and financial accountability of the
Relevant Entities during the Relevant Period what were the:

(a} policies;
(b) processes,

(c) guidelines; and
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(d) measures which were used o ensure contracts which were awarded delivered
value for money. :

1.2 In respect of the policies, processes, guidelines and measures were they adhered 10?7

1.3 Events surrounding all contractual arrangements between the Relevant Entitiesand
Contour Consulting Engineers Pty Ltd ("Contour") including those contracts where Contour
was contracted (o manage contracts on behalf of the Relevant Entifies.

1.4 In respect of contracts which were entered into between the Relevant Entitiesand
Contour.

{a) Whether each coniract was underpinned by procurement practices,
(b) Whether, for each contract, payment policies and processes:
(i) were implemented, and

(ii) were adhered to.

1. In respect of the procurement, contract management and financial accountability of SCR, I am
aware of the following policies, processes, guidetines and measures which were used to ensure

contracts which were awarded delivered value for money:
(a) the Constitution (RQL.123.011.1049),

(b) the Deed of Trust (RQL.100.002.2275) and the Deed of Variation
(ROQL.100.002.2244);

(c) the SCR Purchasing Policy (RQL.114.004.0139);

Attachments "PGB-[2]" to "PGB-[5]" are copies of the abovementioned documents.

2, I cannot comment on whether these policies, processes, guidelines and measures were adhered
to.
3. I cannot comment on the events surrounding the contractual arrangements between the

Relevant Entities and Contour Consulting Engineers Pty Ltd (Contour). 1 cannot therefore

make any comment on the contracts entered into with Contour,

Question 2. MANAGEMENT (paragraph 3(b) of the Terms of Reference)
2.1 As to the Relevant Entities during the Relevant Period, the

{a) management policies;

(b) management processes,

(c) management guidelines; and

(d) workplace culture and practices
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that were in place and whether each one:
(a) ensured integrity; and
(h) was adhered to.

2.2 The involvement of the boards or members of the boards of the Relevant Entifies in the
exercise of functions of:

(a) the executive management team, and
(b) other key management personnel, including the company secretary and those
involved in integrity matters.

4, I cannot comment on the matters raised in question 2 of the Notice.

Question 3.CORPORATE GOVERNANCE (paragraph 3(c) of the Terms of Reference)

3.1 The corporate governance arrangements of Racing Queensland Limited in the Relevant
Period.

3.2 Whether Racing Queensland Limited and its Officers operated andacied:
(a) with integrity;
(b) .in accordance with the company's constitution,
(c) in the best interests of the company;
(d) in the best interests of the racing industry;

(e) consistently with policies made pursuant to sections 8land 83(2) of the Racing
Act 2000 by the Relevant Entitieswhich were current during the Relevant Period,
and

(f) consistently with legislation including the Racing Act 2000and the Corporations
Act 2001

3.3 In the Relevant Period were there in place policies, rules andprocedures within Racing
Queensland Limited fo:

(a) identify and manage conflicts of interest; and

(b) minimise the visk of directors and executives improperlyusing their position and
information for personal orfinancial gain.

3.4 Within Racing Queensiand Limited during the Relevant Period werethere in place terms of
employment in contracts restraining formerdirectors and executives from seeking employment
with RacingQueensland Limited's contractors and suppliers.

5. As an Alternate Director, my only real involvement with SCR and RQL/QRL was on one
occasion attending a directors' meeting and otherwise just receiving Board papers. [ was also
involved in negotiating the leasing arrangements with respect to the Corbould Park track.
From this involvement, it scemed to me that SCR was essentially under the control of
RQL/QRL. The records of SCR were in the possession of RQL/QRL and SCR would have to
follow the directions of RQL/QRL. For example, SCR would be told when meetings were
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going to be held and would be given the relevant documents for the meeting at the last minute.
The board of SCR was generally unhappy with the situation with RQL/QRL and felt that it had

no meaningful say in its operations.

Other than my comments above, I cannot comment on the matters raised in question 3 of the

Notice.

Question 4. OVERSIGHT BY THE MINISTER, THE EXECUTIVE GO VERNMENT, THE
CHIEF EXECUTIVE (paragraph 3(d) of the Terms of Reference)

4.1 Oversight of the operations of the Relevant Entities in the Relevant Period by:
(a) the responsible Minister,
(b) the Executive Govermment, and
(c) the Chief Executive.

I cannot comment on the matters raised in question 4 of the Notice.

Question 5. EMPLOYMENT CONTRACTS: TUTTLE, ORCHARD, BRENNAN,
REID(paragraph 3(c) ofthe Terms of Reference)

5.1 The events surrounding the renegotiation of employment contractsin 2011, for the
Jollowing senior executives of Racing QueenslandLimited.

(a) Malcolm Tuttle,

(b) Jamie Orchard,

{c) Paul Brennan,; and

(d) Shara Reid (formerly Murray).

5.2 The events surrounding the payouts made under theabovementioned contracts on the
voluntary termination in March2012 of the employment of;

fa) Mr Tuttle,

{b) Mr Orchard;

(c) My Brennan, and
(d) Ms Reid.

5.3 The actions of the directors and senior executives of RacingQueensland Limited referred to
in paragraph 3.1 and 3.2 hereofand:

(a) the responsibilities;
(b) duties; and
(c) legal obligations ofthose persons.

I cannot comment on the matters raised in question 5 of the Notice.
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Question 6. QUEENSLAND RACE PRODUCT CO LIMITED and TATTS GROUP
(paragraph 3(f} ofthe Terms of Reference)

6.1 The operations of the Relevant Entities in the Relevant Period withrespect to the
arrangements between Queensland Race Product CoLimited and Tatts Group (formerly
UNITAB) concerning fees paid byTatts Group for Queensland wagering on interstate races
throughTatisBet ("Fee Arrangements”),

6.2 How Queensland Race Product Co Limited responded to theintroduction of race
information fees.

6.3 Whether there was legal or other expert advice obtained by theboards of the Relevant
Entities as to the effect on fees payable bythe Tatts Group to Queensland Race Product Co
Limited as aconsequence of race information fees being introduced.

6.4 Any action taken or not taken as a consequence of the legal orother expert advice and
whether there were reasons for taking orfor not taking action in accordance with the advice.

6.5 When the race information fees were introduced or at any othertime in the Relevant
Period, whether the directors and seniorexecutives of the Relevant Entities acted in relation to
the Fee Arrangements: ‘

(a) in good faith,
(b) consistently with their responsibilities;
(c) consistently with their duties and legal obligations; and

(d) in the best interests of the company or companies ofwhich they were directors or
senior executives.

(e) Whether the actions of the directors and/or seniorexecutives of the Relevant
Entities relating to the Fee Arrangements were influenced by a conflict of
interestwhen the race information fees were introduced or at anyother time in the
Relevant Period,

6.6 Whether, in relation to the Fee Arrangements, the directors andthe senior executives of
the Relevant Entities used their position fogain a personal advantage when the race
information fees wereintroduced or at any other time in the Relevant Period,

0. I cannot comment on the matters raised in question 6 of the Notice.

Question 7. FUNDS TRANSFER IN FEBRUARY 2012: QUEENSLAND GOVERNMENT
TO RACING QUEENSLAND LIMITED INFRASTRUCTURE TRUST
ACCOUNT (paragraph 3(g} of the Terms of Reference)

7.1 Events surrounding the approved transfer of funds by the Queensiand Government (o the
Racing Queensiand LimitedInfrastructure Trust Account in February 2012

7.2 The basis upon which the transfer of funds was made.

7.3 Was any influence exercised by directors of Racing QueenslandLimited in relation to
having the transfer made.

10. I eannot comment on the matters raised in guestion 7 of the Notice.

Question 8. ANY OTHER RELEVANT MATTER
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8.1 Any other matter relevant to the Commission’s Terms ofReference.

11, There is no other matter relevant to the Commission's Terms of Reference that I can comment
on.
12. I makethis statement conscientiously believing the same to be true, and by virtue of the

provisions of the Oaths Act 1867 (Qld).

Dated 26 July 2013

Signed and declared by Peter GerardBoyce at
Brisbane in the State of Queensland
this 26th day of July 2013

Before me:

A o=, of [)od 23 //f @\ ~—

Signature of person before whom the declaration is Signatuw
made
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Full name and qualification of person before whom the
declaration is made QA £
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Queensland Racing
Commission of inquiry

2226686 - R1

5 July 2013

NMir Peter Garard Boice

Dear Mr Boyee

REQUIREMENT TO PROVIDE WRITTEN STATEMENT TO RACING
COMMISSION OF INQUIRY .

Pleass find enclosed & notive requiring you to give written Informatlon In a statement
! to the Quesnsland Racing Commission of Inquiry sstablished by the Commilssions of

Inqulry Order {(No. 1) 2013,

The statament is to be provided to the Commission on or before 26 July 2013, at the
place and In the manner spacifiad In the notice,

If you require further information, clarification or assistance, please contact (at first
instance) the Commisslon's Secretary, Joanne Bugden, on 1300 763 087,

Yuurs sinoeraly
A

D g T

Commissioner
The Hon. Margaret White AD

PO Box 12365 Gaorge Street QLD 4003
Telephone: 1300 763 067

Facsimite:  {07) 3239 6644

Eenall: Info@racinginguiry.gld.govay

RQL.130.,001.0019



. Queansland Racing
Commission of Inquiry

Commissions of Inguiry Act 1950
Seotion S(1)d)

REQUIREMENT TO GIVE INFORMATION IN A WRITTEN STATEMENT

To: Peter Gerard Boyce
of: .

I, THE HONOURABLE MARGARET WIHITE AQ, Commissioner appointed pursnant to
Commissions of Inguiry Order (No, 1} 2013 10 inquire into-cwrtain matters pertaining to racing
in Queensland (“the Commission™) require you to give a wriiten statement to the Commigsion
pursuant to seotion 5(1)(d) of the Commissions of Ingulry Act 1950 In regard to your
knowledgs of the matters set out in the Schedule annexed hersto,

YOU MUST COMPLY WITH TIHIS REQUIREMENT BY:

Giving a writton statement prepaved either in affidavit form or verified as a stetutoty
declaration under the Qaths Act 1867 and in ancordance with the Practice Guideline (which js

published on the Commissien website at www.racinginguiry.ald.gov.au) to the Commission

on or before 26 July 2013, by delivering it to the Commission at Lovel I, 50 Ann Streot,
BRISBANE, or to the Commission’s secretary at PO Box 12369, George Strest, BRISBANE,

or electronioally to info@molnginquiry.qld.gov.eu,
I you bolieve that you have a reasonsble excuse for not complying with this notice, for the

purposes of seotion 5(2)(b) of the Commissions of Inguiry Act 1950 you will need to provide
evidence to the Commission in that rogard by the due date specifled above,

DATED this 74' ,ﬁﬂ\_ day of LA 2013

.........

The Hon, Margaret White AQ
Commissioner
Queensiand Racing Commission of Inquiry

RQL.130.001.0020
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Queensfand Raclng
Commisslon.of Inquiry

SCHEDULE

Commission of Inquiry Act 1950

CONTRACT MANAGEMENT AND FINANCIAL ACCOUNTABILITY (paragraph
3{a) of the Terms of Reference}

11

1.2

i3

1.4

In respect of the procurement, contract management and financial
accountabllity of the Relevant Entitlés {defined below) during the
Relevant Perlod (defined below) what were the:

{a) policles;
{b} processes;
(c) guldelines; and

(d) measures which were used to ensure contracts which

were awarded defiverad value for money,

In respect of the policlas, processes, guldelines and measures were

they adhared to?

Events surrounding all contractusl arrangements between the
Refevant Eniliies and Contour Consulting Engineers Pty lLtd
{"Contour"} including those contracts where Conhtour was

contracted to manage contracts on behalf of the Relevant Entitles.

in respect of contracts which were entered into between the

Relevant Entltles and Contour:

{a} Whether each contract was underpinned by procurement

practices;

RQL.130.001.0021




Queenstand Racing
Commission of Inquiry

(b} Whether, for each contract, paymeni policies and

processes:
) were iImplemanted; and

{11} wers adhered {o.

2, MANAGEMENT (paragraph 3(b} of the Terms of Refarence)

2.1 As to the Relevant Entities during the Relevant Period, the
(a} management policies;
{b) management processes;
{c) management guidelines; and
() workplace culture and practices
that were I place and whether each one:
{a) ensured Integrity; and
{b) was adhered to,

2.2 The Involvement of the boards or members of the boards of the

Refevant Entitles In the exerclse of functions of:
(a}- the executive management team; and

() other key management petsonnel, including the company

secretary and those Involved in integrity matters,

3, CORPORAYTE GOVERNANCE {paragraph 3{(c) of the Terms of Reference)

3.1 The corporate governance arrangements of Racing Quesnsland

Limlted in the Relevant Period,

RQL.130.001.0022
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3.3

3.4

Whether Racing Queensland timited and s Officers opsrated and

acted!
()
(b)
{e)
{d)

{e)

Queensland Racing
Commisston of Inguiry

with integrity;

In accordanice with the company’s constitution;
in the best intarests of the company;

In tha best intarasts of the racing Industry;

consistently with policles made pursuant to sections 81 , .'
and 83(2) of the Racing Act 2000 by the Relevant Entitles

which were current during the Relevant Period; and

consistently with legislation including the Racing Act 2000
and the Corporations Act 2001,

In the Relevant Period were there In place policies, rules and

procedures within Racing Queensland Umited to:

(a)

(b}

identify and manage confiicts of Interast; and

minimise the risk of directors and exacutives improperly
using their position and Information for personal or

financlal galn,

Within Racing Queenstand Limited during the Relevant Perfod were

there in place terms of employment In contracts restraining former

directors and executives from seeking employment with Racing

Queensiand Limitad’s contractors and suppliers.

4. OVERSIGHT BY THE MINISTER, THE EXECUTIVE GOVERNMENT, THE CHIEF
EXECUTIVE (paragraph 3{d) of the Terms of Reference)

R@QL.130.001.0023



Queenstand Raclng
Commission of ihquiry

4.1 Oversight of the operations of the Refevant Entities In the Relevant
Period by:

{a) the responsible Minister;
(b} the Executive Government; and
{c) the Chilaf Exacutive,

5, EMPLOYMENT CONTRACTS: TUTYLE, ORCHARD, BRENNAN, REID
{paragraph 3(c) of the Terms of Reference)

5.1 The events surrounding the renegotiation of employment contracts

In 2013, for the following senlor executives of Rating Queensiand

Limited:

{a) Malcolm Tuttle;

(b} Jamte Qrchard;

{c} Paul Brennan; and

{d) Shara Reld (formerly Murray).

52 The events surrounding the payouts made under the
ahovementioned contracts on the voluntary termination In March

2012 of the employment of:
" {a) Mr Tuttle;

(b} Mir Orchard;

{c) Mr Brennan; and

{e) Ms Reid,

RQL.130.001.0024
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5.3

Queansiand Racing
Commission of Inguiry

The actlons of the directors and senior executives of Racing
Queensland Limited referred to In paragraph 5.1 and 5.2 hergof

and:

(a) the responsibilities;
(b) dutles; and

{c) legal obligations of

those persons,

QUEENSLAND RACE PROBUCT CO LIMITED and TATTS GROUP {paragraph 3

{f) of the Terms of Refarence}

6.1

6.2

63

6.4

6.5

The operations of the Refevant Eniitles in the Relevant Perfod with
respect to the arrangements hetween Queensland Race Product Co
Limited and Tatts Group (formerly UN}TAB) concarning fees paid by
Tatts Group for Queensland wagering on interstate races through

TatisBet ("Fee Arrangements”),

How Queensland Race Product Co Limited responded to the

introduction of race Information fees,

Whether there was legal or other expert advice obtained by the
boards of the Relevant Entitles a5 to the effect on fees payable by
the Tatts Group to Queensland Race Product Co limited as &

consequence of race information faes being introduced,

Any action taken or not taken as a tonsequence of the legal or
other expert advice and whether there were reasons for taking or

for not taking action in accordance with the advice,

When the race information fees were Introduced or at any other

time in the Refevant Perlad, whether the directors and senior

RQL.130.001,0025
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exacutives of the Kelevant Entltigs acted In relatlon to the Fee

Arrangements:
(a) in good faith;
{b} consistently with thelr responsibllities;

(¢}

{d)

{a}

consistently with thelr dutles and legal obligations; and

In the best Interests of the company or companles of

which they were directors or senlor executives,

Whether the actionsl of the directors and/or senior
executives of the Relevant Entities refating to the Fee
Arrangements were influenced by a conflict of interest
when the rage information fees were Introduced or at any

other time In the Relevant Paerlod,

6.6 Whether, in relation to the Fee Arrongements, tha directors and

the sentor executlves of the Relevant Entltfes used their position to

gain @ personal advantage when the race Information fees were

introduced or at any other time in the Refevant Period,

FUNDS TRANSFER IN FEBRUARY 2012: QUEENSLAND GOVERNMENT TO
RACING QUEENSLAND LIMITED INFRASTRUCTURE TRUST ACCOUNT

{paragraph 3(g) of the Terms of Reference}

7.1 Evants surrounding the approved transfer of funds by the

Queenstand Government to the Racing Queensland Limited

Infrastructure Trust Account in February 2012

7.2 The basls upon which the transfer of funds was made.

7.3 Was any influence exercised by directors of Rating Queensland

Limited In relation to having the transfer made.

RQL.130.001,0026
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Queenstand Racing
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8, ANY OTHER RELEVANT MATTER

8.1 Any other matter relevant to the Commission’s Terms of

Referance.
GLOSSARY
Offtcers - means:
»  the directors of Racing Queenstand Limited;

P e the executive management team of Racing Queensiand Limited;

othar key management personnel of Racing Queensland Limited;

the company secretary of Raclng Queensiand Limited.
Relevant Entitles - means;
. Racing Queensland Limited

« before July 2010: Queensland Racing Limited, Greyhounds
Queensland Limited and Queenstand Harness Racing Limited;

* before July 2008: Greyhound Racing Authorlty and Queensland

Harness Racing Board;

. entities controlled by Racing Queensland Limited or the other entities

mentionad above, including Queenstand Race Product Co limited,
Relevant Period means 1 January 2007 to 30 Apeil 2012,

Terms of Reference: the terms of reference for the Commission are contained in
Commissions of Inquiry Grder (No. 1} 2013 which is avaifable on the Commission’s

website at www.racingingulry.gld.gov.an/.

RQL.130.001.0027
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AMENDED AS AT 31 OCTOBER 2006

CONSTITUTION
of

SUNSHINE COAST RACING PTY
LTD

ACN 120 875 363

COOPER GRACE WARD
Lawyers
Level 23
Cenfral Plaza Two
66 Eagle Street
BRISBANE 4000

Telephone: 3231 2444
Facsimile: 3221 4356

WWW,CaW.Cont.au

CJC10028968 1247453v8
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CORPORATIONS ACT
A Company Limited by Shares
CONSTITUTION
of |

SUNSHINE COAST RACING PTY LTD
ACN 120 875 363

1. INTERPRETATION

1.1 In this Constitution, unless the contrary intention appears from the context:
(a) “Corporations Act” means Corporations Aet 2001,
(b) “the Company” means SUNSHINE COAST RACING PTY LTD,

(c) “the directors” and “the board” mean the board of directors of the
Company, and, in the case where there is a sole director who is also the secretary,

means that person;
(d) “the register” means the register of members of the Company;

(e) ‘“seal” means the common seal of the Company (if any) and includes any
official seal of the Company;

() “secrefary” means any person appointed to perform the duties of a
secretary of the Company;

(g) ‘“subsidiary” has the meaning given to it by the Corporations Act;

(h) “in writing” means written, typed or prinied or partly written, typed or
- printed; and

()  “prescribed rate” means eight percent per annum, or the interest rate fixed
by a resolution of the members.

1.2 In this Constitution, vnless the context indicates to the contrary;

(a) an expression used in a particular Chapter, Part or Division of the
Corporations Act or Corporations Regulations that is given by that Chapter, Part
ot Division a special meaning for the purposes of that Chapter, Part or Division
has, in any of this Constitution that deals with a matter dealt with by that Chapter,
Part or Division the same meaning as in that Chapter, Part or Division;

(b) words importing the singular include the plural (and vice versa) and words
denoting a gender include all other genders;

(¢) clause headings are inserted for convenience only and are not to be used in
interpreting this Constitution;

(d) references to legislation or to any provision of any legislation include any
modification or re-enactment or any legislative provision substituted for it, and all

31/10/06
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3.

regulations and subordinate legislation and statutory instruments issued under
such legislation.

PROPRIETARY COMPANY

2.1 The Company is a proprietary Company.

2.2 The name of the Company is SUNSHINE COAST RACING PTY LTD.
2.3 The liability of the membets is limited.

SHARES

3.1 The shares are under the control of the directors who, subject to the provisions of
this Constitution, may issue, allot or otherwise dispose of them to anyone at such price
on such terms and conditions, with such rights and privileges and at such times and in
such classes as the directors may think fit, with full power to give to any person the call
of any share during such time and for such consideration as the directors think fit. In
particular, shares may be issued by the directors with any special rights or restrictions
that the directors determine. A preference share may be issued on terms that it is, or at
the option of the Company is liable fo be, redeemed.

3.2 The share taken up by the first member of the Company is a subscriber’s share,
which is a redeemable preference share, issued at one dollar,

3.3 A holder of the subscriber’s share has the right:
(a) toreceive notice of and to attend a general meeting of the Company;

(b) to vote at a general meeting of the Company, on the basis of one vote for
gach share held;

(¢) in a winding up or reduction of capital of the Company, to repayment of the
capital paid up in priority to all other shareholders;

but not:

(d) ina winding up or reduction of capital of the Company, to participate in the
distribution of surplus assets of the Company; or '

(e} toreceive dividends.

3.4 The subscriber’s share must not be redeemed except out of the proceeds of a fresh
issue of shares made for the purpose of redemption.

3.5 The first issue of shares after incorporation must be made for the purpose of
redeeming the subscribet’s share and the subscriber’s share must be redeemed by the
Company at one dollar out of the proceeds.

SHARE CAPITAL AND VARIATION OF RIGHTS

4.1  Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares but subject to the Corporations Act, shares in the
Company may be igsued by the directors with any special rights or restrictions that the
directors determine.

4.2 Without limiting the generality of clause 4.1, the directors, by unanimous
resolution, may issue shares of the following classes:
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(a) QRL shares; and

(b) SCTC shares;
4.3 QRL shares will only be issued to Queensland Racing Limited.
4.4 SCTC shares will only be issued to Sunshine Coast Tur{ Club Inc.

4.5 Any subsequent issue of shares will be in accordance with clause 4.3 and 4.4,

4.6 The holders of QRL and SCTC shares have the right:
(a) toreceive notice of and attend any general meeting of the Company;

(b) to vote at any gencral meeting of the company, with the voting rights set out
in clause 12.10;

(c) toreceive dividends declared in respect of the shares they hold ;

(d) torepayment of capital on the shares and to participate in any distribution of
surplus assets on a winding up or reduction of capital.

4.7 If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, whether or not the Company is being wound up, be varied with the
consent in writing of the holders of three-quarters of the issued shares of that class, or
with the sanction of a special resolution passed at a separate meeting of the holders of
the shares of the class.

4,8 The provisions of this Constitution relating to general meetings apply so far as
they are capable of application to every such separate meeting except that:

(a) a quorum, is one or more people who, between them, hold or represent by
proxy one-third of the issued shares of the class; and

(b) any holder of shares of the class, present in person or by proxy, may
demand a poll.

4.9  Except as required by law, the Company is not required to recognise a person as
holding a share upon any trust.

4.10 Despite anything to the contrary in this Constitution, while the Company has only
one member, the quorum for all general meetings held, is one.

4.11 The Company is not required to recognise (whether it has notice of the interest or
rights concerned) any equitable, contingent, future or partial interest in any share or unit
of a share or {except as otherwise provided by this Constitution or by law)} any other
right in respect of a share except an absolute right of ownership in the registered holder.

SHARE CERTIFICATES

5.1 A person whose name is entered as a member in the register of members is
entitled (without payment) to receive a certificate for the shares held by the person
signed on behalf of the Company in accordance with the Corporations Act but, in
respect of a share or shares held jointly by several persons, the Company need not issue
more than one certificate.
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5.2  Delivery of a certificate for a share to one of several joint holders is sufficient
delivery to all holders.

5.3 Itis a condition of the issue of any shares in the Company that a certificate for the
shares must be issued, completed and ready for delivery within two months of a request
being made to the Company for the share certificates by the registered holdets.

CALLS ON SHARES

6.1 The directors may make calls upon the members in respect of any money unpaid
on the issue price of shares of the members and not by the terms of issue of those shares
made payable at fixed times, except that, without the written consent of the member no

call can;

(a) exceed one-quarter of the sum of issue price of the shares; or

(b) be payable earlier than one month from the date fixed for the payment of
the last preceding call.

6.2 Each member must, upon receiving at least 14 days’ written notice specifying the
time(s) and place of payment, pay to the Company at that time(s) and place the amount
called on the member’s shares,

6.3 The directors may revoke or postpone a call,

6.4 A call is taken to have been made when the resolution of the directors authorising
the call is passed and rhay be required to be paid by instalment.

6.5 The joint holders of a share are jointly and severally liable to pay all calls in
respect of the share.

6.6 If a sum called is not paid by the day for payment, interest is payable from the day
appointed for payment to the time of actual payment. Interest is payable at a rate
determined by the directors but not exceeding eight percent per annum. The directors
may waive payment of the interest wholly or in part.

6.7 Any sum that becomes payable on allotment or at a fixed date is taken fo be a call
payable ot the date on which the sum is payable, and the relevant provisions of this
Constitution apply to non-payment as if a call had been properly made.

6.8 The directors may, on the issue of shares, differentiate between the holders as to
the amount of calls to be paid and the times of payment.

6.9 The directors may accept from a member the whole or a part of the amount
unpaid on a share although no part of that aniount has been called up.

The directors may authorise payment by the Company of interest upon the whole or any
part of an amount accepted under clause 6.9, until the amount becomes payable. The
interest rate will be as agreed between the directors and the member but must not
exceed the prescribed rate.

TRANSFER OF SHARES

7.1 If a Shareholder (*Outgoing Shareholder™) wants to sell or otherwise dispose of
its shares or any interest in those shares, the Outgoing Shareholder must give a notice
(“transfer notice”) to the Company and the other Shareholders (“Continuing
Shareholders™) specifying particulars of the shares, the proposed price and other terms
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of the transfer. If no sale price is specified, the price will be the value of the shares
determined in accordance with clause 8.

7.2 The transfer notice will be irrevocable for a period of 60 days and the Continuing
Shareholders may elect to purchase the Quigoing Shareholder’s shaves by giving
written notice ("acceptance notice") to the Outgoing Shareholder and the Company
within that 60 day period. The acceptance notice must specify the maximum number of
the shares which the Continuing Shareholder is prepared to purchase.

7.3 If the Company receives acceptance notices in respect of more shares than the
total number available the relevant number of shares which are available will be
apportioned befween the accepting Continuing Shareholders in the same proportions as
the number of shares for which they have each applied bears t6 the aggregate number of
shares specified in all of the acceptance notices,

7.4 By delivering an acceptance notice to the Company each Continuing Shareholder
will be deemed to have agreed to purchase the number of shares specified in the
acceptance notice (or the lesser number determined in accordance with paragraph 7.3).

7.5 If the Company does not receive accepilance notices in respect of all the shares
specified in the transfer notice then the Company may at its discretion buy back any
balance shares as the same price as would have been payable had it received acceptance

notices for the shares.
7.6 The purchase price shall be payable on the completion date.
7.7  On the completion date the OQutgoing Shareholder must:
(a) deliver to the Continuing Shareholders:
(i) the relevant share certificate (if any);

(ii) a signed share transfer in favour of the Continuing Shareholders (or
his nominee) free from encumbrances;

(ili) a signed resignation by that Sharcholder’s Principal from all positions
held with the Company; and

(iv) all other documents required to complete the payment of duty and
registration of the transfer; and

(b) pay or procure payment of any amounts owed to the Company by that
Shareholder or its Related Parties.

7.8 If the Outgoing Shareholder does not deliver signed transfers and the other
declarations required to complete the stamping of the transfers, the Company may
execute and sign all necessary transfers, declarations and forms on behalf of the

Outgoing Sharcholder,

7.9 If the Continuing Sharcholders do not exercise their option to purchase all the
shares offered, the Outgoing Sharcholder does not have fo sell any shares to the
Continuing Shareholders but may sell the shares to a third party purchaser at any time
within six months of the date of the transfer notice on terms and conditions no more
favourable than those originaily offered in the transfer notice, but only with the consent
of the Continuing Shareholders which must not be unreasonably withheld.
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7.10 If the Continuing Shareholders acquire the shares of the Qutgoing Shareholder
they will indemnify and keep indemnified the outgoing sharcholder and its Principal
(“indemnified parties”) from any liability they may suffer or incur under guarantees or
other securities they may have given as security for liabilities of the Company and will
use all reasonable endeavours to have the indemmified parties released from those
guarantees and other securities.

7.11 It will be a condition of approval of any transfer of shares to any third party that
the transferee signs a deed in a form approved by the Board agreeing to be bound by the
terms of this Agreement.

7.12 Any transfer duty payable on the transfor of shares to the Continuing
Shargholders must be paid by the Continuing Shareholders but the parties will
otherwise pay their own costs in relation fo the transfer.

7.13 A transferor of shares remains the holder of the shares tfransferred until the
transfer is registered and the name of the transferee is entered in the register of
members in respect of the shares,

7.14 The directors may, in their absolute and uncontrolied discretion, decline to
register any proposed transfer of shares without assighing any reason for the refusal.

8. VALUATION OF SHARES

8.1 The value of the shares for the purposes of this agreeraent will be determined by
the Directors as soon as practicable after the finalisation of the accounts of the
Company for the relevant financial year, The value determined by the Directors will
apply in respect of all dealings with Shares in the succeeding financial year.

8.2 The value of shares in the Company will be that proportion of the value of the net
assets of the Company which is equal to the proportion which the shares being valued
bear to the total number of issued shares in the Company at the date on which the
goodwill is required to be valued

83 If the Directors cannot agree on the value of shares for the purposes of this
Agreement, any of the parties may require that the shares should be valued by an
independent accountant nominated by the person acting for the time being as the
Queensland President of the Institute of Chartered Accountants.

8.4 The decision of any accountant appoinied to value the shares will be final and
binding on the parties and the fees and expenses charged by the accountant will be
deerned to be an expense of the Company, incurred prior to the date of the valuation.

9. FORFEITURE OF SHARES

9.1 If a member fails to pay a call or instaiment of a call on the day appointed for
payment of the call or instalment, the directors may, at any time after that day during
such time as any part of the call or instalment remains unpaid, serve a notice on the
member requiring payment of so much of the call or instalment as is unpaid, together
with any interest that has accrued.

9.2 The notice must state:

(a) a further day (at least 14 days after the date of service of the notice) on or
before which the payment must be made; and
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(b) that, in the event of non-payment, the directors may forfeit the shares.

9.3 If the requirements of a notice are not complied with, the directors may forfeit the
ghares.

9.4 If shares are forfeited, the member also loses the member’s right to any dividend
not paid by the date of forfeiture,

9.5 A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the directors think fit, and, at any time before a sale or disposition, the
forfeiture may be cancelled on such terms as the directors think fit.

9.6 A person whose shares have been forfeited ceases to be a member in respect of
the forfeited shares, but remains Hable to pay to the Company all money that, at the date
of forfeiture, was payable by the member to the Company in respect of the shares
(including interest at the prescribed rate from the date of forfeiture on the money for the
time being unpaid if the directors think fit to enforce payment of the interest).

9.7 A statement in writing declaring that the person making the statement is a director
or a secretary of the Company, and that a share in the Company has been duly forfeited
on a date stated in the statement, is prima facie evidence of the facts stated in the
statement as against all persons claiming to be entitled to the share.

9.8 The Company may receive the consideration given for a forfeited share on any
sale or disposition of the share and may execute a transfer of the share in favour of the
person to whom the share is disposed of or sold.

9.9  Upon the execution of the transfer, the transferee shall be registered as the holder
of the share and is not bound to see to the application of any money paid as
congideration.

9.10 The title of the fransferee to the share is not affected by any irregularity or
invalidity in connection with the forfeiture, sale or disposal of the share.

ALTERATION OF CAPITAL
10.1 The Company may, by resolution passed at a general meeting;

(a) consolidate and divide all or any of its share capital into shares of larger
amounts than its existing shares;

(b} subdivide all or any of its shares into shares of smalier amounts but so that
in the subdivision the proportion between the amount paid and the amount unpaid
on each share amount is the same as it was before the subdivision; and

(c) ocancel shares that have been forfeited, and reduce its share capital by the
amount of the shares so cancelled.

10.2 Subject to the Corporations Act, the Company may reduce its share capital, or any
capital redemption reserve fund.

GENERAL MEETINGS
11.1 Any director may convene a general meeting at any time,

11.2 A notice of a general meeting must contain all information required by the
Corporations Act, including:
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(2) the place, the day and the hour of meeting; and
(v) the general nature of the business to be transacted at the meeting.

11.3 A meeting of which notice has been given (other than a meeting convened on the
requisition of members) may be postponed or cancelled by the board at any time up to
24 hours before the time fixed for the meeting.

12.  PROCEEDINGS AT GENERAL MEETINGS

12,1 No business may be fransacted at any general meeting unless a quorum of
members is present while the business of the meeting is being considered.

12.2 For the purposes of this clause, the quorum of members is two. Where the
Company has only one sharsholder, the quorum is one.

12.3 For the purpose of determining whether a quorum Is present, a person attending as
a proxy, or as representing a corporation that is a membet, is taken to be a member.

12.4 If a quorum is not present within half an hour from the time appointed for the
meeting:
(a) where the meeling was convened upon the requisition of members; the
meeting is dissolved; or
(b) inany other case:

(i}  the meeting stands adjoutned to such day and at such time and place
as the directors determine or, if no determination is made by the directors,
to the same day in the next week at the same time and place; and

(ii) if at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting:

(A) two members constitute a quorum,; or

(B) where two members are not present, the quorum shall be the
one membet present.

This clause does not apply where there is only one shareholder.

12.5 The chairman at any meeting will be the current Chairrnan of Queensland Racing
Limited.

12,6 Where a general meeling is held and the chairman is not present within 15
minutes after the time appointed for the holding of the meeting or is unwilling to act the
members present may elect one of their number to be chairman of the meeting,

12,7 The chairman may (with the consent of any meeting at which a quorum is
present) and must if so directed by the meeting, adjourn the meeting from time to time
and from place to place, but no business can be transacted at any adjourned meeting
other than the buginess left unfinished af the meeting from which the adjournment took

place.

12.8 When a meeting is adjourned for 30 days or more, notice of the adjourned
mesting must be given as in the case of an original meeting,
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12,9 Except as provided by clause 12.8, it is not necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned mesting.

12.10 Regardless of the number of SCTC shares held, holders of SCTC shares have
20% of the votes, The holders of QRL shares have 80% of the votes.

12,11 At any general meeting a resolution put to the vote of the meeting is decided on
a show of hands unless a poil is (before or on the declaration of the result of the show of

hands) demanded:
(a) by the chairman;

(b) by at least two members present in person or by representative, attorney or
proxy;
(¢) by amember or members present in person or by representative, attorney or

proxy and representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by a member or members holding shares in the Company conferring a right
to vote at the meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the shares

conferring that right,

12.12 Unless a poll is demanded in accordance with clause 12.11 a declaration by the
chairman that a resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in the book containing the
minutes of the proceedings of the Company, is conclusive evidence of the fact (without
proof) of the number or proportion of the votes recorded in favour of or against the
resolution,

12.13 The demand for a poll may be withdrawn,

12.14 1f a poll is properly demanded, it shall be taken at the time and in the manner
directed by the chairman unless clause 12.15 applies and the result of the poll is the
resolution of the meeting at which the poll was demanded.

12.15 A poll demanded on the election of a chairman or on a question of adjournment
must be taken immediately.

12.16 The chairman does not have a casting vote.

12,17 Subject (o clanse 12.22 and to any rights or restrictions for the time being
attached to any class or classes of shares:

(a) atmeetings of members or classes of members each member entitled to vote
may wvote in person or by proxy or attorney or other duly authorised
representative; and

(b) on a show of hands every person present shall have one vote and on a poll
every person present in person or by proxy or other duly authorised representative
has one vote for each share held.

12.18 In the case of joint holders, the vote of the senior who tenders a vote (whether in
person or by proxy or by attorney) is accepted to the exclusion of the votes of the other
joint holders and, for this purpose, seniority is determined by the order in which the
names are recorded in the register of members.
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12.19 Where a member is in liquidation or has a receiver or administrator appointed or
an appointment is such to prevent the board of directors of the member from exercising
their judgement, the member’s right to vote will be suspended during this time.

12.20 A resolution passed by all other members while a member is suspended from
voting in accordance with clause 12.19 or 12,21 will be deemed 1o be a unanimous

resolution.
12.21 The following decisions require a unanimous resolution of shareholders:
(a) changes to the Board representation,
(b) changes to the voting rights of directors;
(¢) changes to the voting rights of members; and
(d) the issue of any shares after the first 100 shares.

12.22 A member is not entitled to vote at a general meeting vnless all calls and other
sums presently payable by the member in respect of shares in the Company have been
paid.

12,23  An objection may be raised to the qualification of a voter only at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and shall be
referred to the chairman of the meeting, whose decision is final.

12.24 An instrument appointing a proxy must:

{a) be in writing under the hand of the appointer or of the appointer’s attorney
duly authorised in writing or, if the appointer is a corporation, either under seal or
under the hand of an officer or attorney duly authorised;

(b) contain:
{i) the member’s name;
(i) the Company’s name;
(iii) the proxy’s name or the name of the office held by the proxy; and
(iv) the meetings at which the proxy may be used.

12,25 An instrument appointing a proxy may specify the manner in which the proxy is
to vote in respect of a particular resolution and, where an instrument of proxy so
provides, the proxy is not entitled to vote on the resolution except as specified in the
instrument,

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

12.27 An instrument appointing a proxy must be in the following form or in a form
that is as similar to the following form as the circumstances allow:

Sunshine Coast Racing Pty Ltd

Iwe, , of \
being a member/members of the Company, appoint of or, in their
absence,

of
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as my/our proxy to vote for me/us on my/our behalf at the *annual general
meeting/*general meeting of the Company to be held on the day of
2006 and at any adjournment of that meeting.
+This form to be used *in favour of/*against the resolution.
Signed this day of 2006.
*Strike out whichever is not desired
+To be inserted if desired.

12.28 An instrument appointing a proxy is not valid unless the instrument, and the
original or notarially certified copy of the power of attoruey or other authority under
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 the 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 Company or at such
other place as is specified for that purpose in the notice convening the meeting. Where
the time to lodge falls on & day which is not a business day in the place where the
registered office of the Company is located, this clause requires the deposit of the
document at the same time on the next business day,

12.29 For the purpose of clause 12.28, 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 machine located at the registered office of the Company within the time

reforred to in clause 12.28,

12.30 A vote given in accordance with the terms of an instrument of proxy or of a
power of attorney is valid despite:

() the revocation of the instrument (or of the authority under which the
instrument was executed) or of the power; or

(b) the transfer of the share in respect of which the instrument or power is
given,
if no inttmation in writing of any of those 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,

12.31 Where there is only one shareholder, a minute signed by the shareholder or its
duly appointed representative is conclusive evidence of the passing of the minute

contained in it.

12.32 Subject to the Corporations Act, the Company may pass a resolution without a
general meeting being held if all members entitled to vote on the resolution sign a
document containing a statement they are in favour of the resolution set out in the
document. If a share is held jointly, cach of the joint members must sign.

Separate copies of a document may be used for signing by members if the wording of
the resolution and statement is identical in each document.

The resolution is passed when the last member signs.

12,33 Where a general meeting of the company is held fo consider a matter that the
Corporations Act requires to be approved by a resolution at a general meeting with no
votes being cast in favour of the resolution by any person who is to receive a benefit or
consideration or an associate of whom is to receive a benefit or consideration, any such
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person is prohibited from casting a vote in favouwr of the resolution and any vote
purported to be cast by or on behalf of such person must be treated as not cast.

APPOINTMENT, REMOVAL AND REMUNERATION OF DIRECTORS

13.1 Until otherwise determined by the Company in general meeting the board of
directors will comprise of four directors appointed by Sunshine Coast Turf Club Inc and
two directors appointed by Queensland Racing Limited,

'13.2 The chairman of a meeting of directors will be the current Chairman of

Queensland Racing Limited.

13.3 Directors hold office until one of the following occur:
(a) they are removed by determination of the body appointing them;
(b) they die or resign;

(c) they become of unsound mind or a person whose person or estate is liable to
be dealt with in any way under the law relating to mental health;

(d) their office becomes vacant under the provisions of this clause; or

(¢) they are prohibited from being a director under any provision of the
Corporations Act or any order ot notice made or given under or pursuant to the
Corporations Act.

13.4 Each shareholder has the power at any time, and from time to time, to appoint any
person to be & director of the Company to fill a casual vacancy arising from the death,
removal or other event by which a person who is an appointee of that shareholder
ceases to be a director of the Company r.

13.5 A director may at any time resign by written notice to the chairman of directors or
the secretary or presenting it at the registered office of the Company. The notice may
specify a date from which it is effective, but the date must not be earlier than the date of
delivery of the notice. On the date specified in the notice, or delivery of the notice if no
date is specified, that director ceases to be a director.

13.6 The directors may be paid remuneration determined by the Company in general
meeting.

13.7 The directors may also be paid all travelling, accommodation and other expenses
propetly incurred in attending and returning from meetings of the directors or any
committee of the directors or general meetings of the Company or otherwise in
connection with the discharge of their duties as a director.

13.8 There is no shareholding qualification for a director.

13.9 A director may hold any office in the Company (other than auditor) in
conjunction with the office of director and on such terms as to remuneration or
otherwise as the directors may allow, or as the Company determines.

13.101f the sole director who is also the secretary of the Company ceases to hold office
for any reason, then, subject to the Corporations Act, the members by ordinary
resolution must appoint a replacement.
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POWERS AND DUTIES OF DIRECTORS

14.1 Subject to the Corporations Act and to any other provision of this Constitution,
the business of the Company is managed by the directors, who may pay all expenses
incutred in promoting and forming the Company, and may exercise all such powers of
the Company as are not, by the Corporations Act or by this Constitution, required to be
exercised by the Company in general meeting.

14.2 The directors may by resolution, exercise all the powers of the Company fo
borrow money, to charge any property or business of the Company or all or any of its
uncalled capital and to issue debentures or give any other security for a debt, liability or
obligation of the Company or of any other person,

14.3 All cheques, promissory notes, bankers drafts, bills of exchange and other
negotiable instruments, and all receipts for money paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by:

(a) if the Company has a sole director who is also the secretary, that person in
accordance with the Corporations Act or in such other lawful manner as the

director determines; or

(b) in any other case, any two directors or in any other manner the directors
determine. '

PROCEEDINGS OF DIRECTORS

15.1 The directors may meet together for the despatch of business and adjourn and
otherwise regulate their meetings as they think fit,

15.2 A director may at any time, and a secretary must on the requisition of a director,
vonvene a meeting of the directors.

13.3 Subject to this Constitution, questions arising at a meeting of directors shall be
decided by a majority of votes of directors present and voting,

15.4 At any meeting of the Board where all directors are present, the directors
appointed by Sunshine Coast Turf Club Inc will have one vote each and the directors of
Queensland Racing Limited will have two votes.

15.5 At any meeting of directors, the directors will vote in accordance with clause
15.4. However, where at a meeting of directors not all the directors are present, if there
is only one director representing QRL, that director has the number of votes equal to the
number of directors who are present for SCTC who themselves have one vote each, and
where at a meeting the number of directors present for QRL exceeds the number of
directors present for SCTC, the number of votes the QRL directors shall have is one
vote each and the SCTC director is entitled is two votes.

15.6 In case of an equality of votes, the chairman of the meeting has a casting vole.

15.7
(a) 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 confract or arrangement emtered into by or on behalf of the
Company in which any director is in any way interested be avoided, 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
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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 mesting of the directors
and the secretary must record each declaration in the minutes of the meeting.

{(b) The declaration must be made at a mecting of the directors at which the
coniract or arrangement is determined if the director’s interest then exists, or in
any other case at the first meeting of the directors after the acquisition of the

director’s interest.

{c) A general notice that a director is a member of a specified Company or firm
and is to be regarded as interested in any contract or arrangement which may after
the date of the notice be made with that Company or firm is taken to be a
sufficient declaration of interest in relation to any contract or arrangement so
made. Any director may as director or shareholder vote in respect of any contract
or arrangement in which they are interested and may attest the affixing of the seal
of the Company to and execute any document on behalf of the Company in
respect of any contract or arrangement.

15.8 Bach director with the approval of the Board has power to nominate any person to
act as alternate director in his or her place during any absence from Queensland or
inability to act or attend as director, and to remove the alternate director. The alternate
director is subject to the conditions existing with reference to other directors and must
discharge all the duties and may exercise all the authorities, and powers of the director
he or she represents. At instrument appointing an alternate director must be delivered
to the Company. If the director making the appointment ceases to be a director, the
alternate ceases to be an alternate director.

(a) The quorum for a directors” meeting shall be not less than one director of
QRL and one director of SCTC.,

15.9 The chairman of the directors meetings will be the current Chairman of
Queensland Racing Limited.

15.10 Where a meeting of directors is held and the chairman is not present within 15
minutes after the time appointed for the holding of the meeting or is unwilling to act the
directors present may elect one of their number to be a chairman of the meeting.

15.11 The directors may delegate any of their powers to a cormmittee or committees of
some of the directors.

15,12 A committee exercises the powers delegated in accordance with any directions
of the directors and a power so exercised is taken to have been exercised by the

directors.

15.13 The members of a comumitiee may elect one of their number as chairman of their
meetings,

15.14 Where a meeting of a committee of directors is held and:
(a) achairman has not been elected; or

(b) the chairman is not present within 15 minuies after the time appointed for
the holding of the meeting or is unwilling to act,

the members present may elect one of their number to be chairman of the meeting.

31710/06
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15,15 A committee may meet and adjourn as it thinks proper,

15,16 Questions arising at a meefing of 2 committee must be determined by a majority
of votes of the members present and voting.

15.17 In the case of an equality of votes, the chairman, in addition to a deliberative
vote (if any), has a casting vote.

15,18 If all the directors (for the time being in Australia) have signed a document
containing a statement that they are in favour of a resolution in terms set out in the

document, a resolution in those terms is deemed to have been passed at 2 meeting of the
directors held on the day and at the time at which, the document was last signed by a

director.

For the purposes of this clause, two or more separate documents containing statements
in identical terms each of which is signed by one or more dlrectors together are taken to
constitute one document.

A reference in this clause to all the directors does not include a reference to a director
who, would not be entitled to vote on the resolution at 2 meeting of directors.

15.19 All acts done by any meeting of the directors or of a commiftee of directors or
by any person acting as a director are valid as if the person had been duly appointed and
was qualified to be a director or to be a member of the committee (even if it is
afterwards discovered that there was some defect in the appointment of a person to be a
director or a member of the commitiee, or to act as a dlreotor, or that a person so

appointed was disqualified).

1520 Where there is a sole director of the Company who is also the secretary, the
director’s signature upon a minute is conclusive evidence of the passing of the minute

contained in it.
16. MEETINGS USING TECHNOLOGY

16.1 The board may conduct meetings of the board in any way allowed under the
Corporations Act.

16.2 General meetings may be conducted in any way allowed under the Corporations
Apt.

17. MANAGING DIRECTOR

17.1 The directors may from time to time appoint a director as managing director for a
period and on terms they think fit, and may revoke the appointment.

17.2 A managing direcfor may receive remuneration (whether by way of salary,
commission or participation in profits) as agreed with that person or, if there is no
agreement, as determined by the directors.

17.3 The directors may, determine the role and powers of the managing director.

17.4 The directors may at any time withdraw or vary any of the powers conferred on a
managing director.

18, BORROWING POWERS

Without in any way limiting the powers of directors,

31710/06
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(a) the directors may from time to time with a resolution of the board, raise or borrow
(including the power to raise or borrow from some one or more of them) any sum or
sums of money for the purpose of the Company upon such terms and conditions and at
such rate of interest as they think fit; and

(b) the directors may raise or secure the repayment of such moneys in such manner and
on such terms and conditions in all respects as they think fit and in particular by the
issue of debentures charged upon all ot any part of the property of the Company {both
present and future} including, as far as they lawfully can, the uncalled capital for the

time being or otherwise as they determine.

19, SECRETARY
A secretary of the Cotnpany holds office on the terms decided by the directors.

20. SIGNING

20.1 Documents may be signed on behalf of the Company in any way perfnitted by
law, including:

(a) under seal attested by two directors, or a director and the secretary or
another person appointed by the directors, or the director if the Company has a
sole director;

(b} by two directors, or a director and the secretary or another person appointed
by the directors;

(c¢) ifthe Company has a sole director, by that director; or
(d} by any electronic or digital means permitted by law,
20.2 The Company is not required to have a seal.

20.3 If the Company has a seal, it must be used only by the authority of the directors.
Every document to which the seal is affixed must be signed in accordance with clause

20.1(a).
21.  INSPECTION OF RECORDS

21.1 The directors may determine when, where and on what conditions the accounting
records and other documents of the Company will be open for inspection of members.

22. DIVIDENDS AND RESERVES

22.1 The directors determine whether a dividend is payable and the amount, time and
method of payment. Methods of payment include the issue of shares, the grant of
options and the transfer of assets.

22.2 The directors may authorise the payment of interim dividends.
22.3 Interestis not payabie on unpaid dividends,

22.4 Subject to the rights of persons entitled to shares with special rights as to
dividend, dividends may be paid in relation to shares as the directors see fit.

22.5 The directors may deduct from any dividend all money (if any) presently payable
by the member to the Company on any account.

31/10/06
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22,6 Any dividend, interest or other money payable in respect of shares may be paid
by cheque sent through the post directed to:

(a) the address of the holder as shown in the register of members, or in the case
of joint holders, to the address shown in the register as the address of the joint
holder first named in that register; or

(b) to such other address as the holder or joint holders in writing direct(s),

22.7 Any one of two or more joint holders may give effectual receipts for any
dividends, interest or other money payable in respect of the shares held by them as joint

holders.

22.8 The directors may, in their absolute discretion, determine that dividends be paid
in respect of any shares of a particular class to the exclusion of all other classes of
shares, If any dividends are declared without the declaration specifying a particular
class of shares in respect of which the dividend is being declared then the dividend is
taken to have been declared only in respect of ordinary shares issued in the Company as
at the date of the dividend being declared.

CAPITALISATION OF PROFITS

23.1 Subject fo clause 23.2, the Company in general meeting may resolve to capitalise
the whole or a part of any reserve account or the profit and loss account or otherwise

-available for distribution to members and that sum can be applied in any of the ways

mentioned in clause 23.2 for the benefit of members in the proportions to which those
members would have been entitled to a distribution of that money as a dividend.

23.2 The ways in which an amount capitalised under clause 23.1 may be applied are:

() inpaying up amounts unpaid on shares held by members; and/or

(b) in paying up in full unissued shares or debentures to be issued to members
as fully paid,

23.3 The directors must give effect to the resolution and to the extent nccessary to
adjust the rights of the members among themselves,

NOTICES
24.1 A notice may be given by the Company to any member cither by:
(a) serving it on the member personally; or

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

(¢} forwarding it by facsimile transmission at the facsimile number shown in
the register of members (if any} or the facsimile numnber supplied by the member
for the giving of notices; or

(d) forwarding it by electronic mail to the electronic mail address shown in the
register of members (if any) or the ¢lectronic mail address supplied by the
member for the giving of notices; or

(2) in any other way allowed by the Corporations Act,

31/10/06
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24,2 Where a notice is sent by post, service is taken to be effected by properly
addressing, prepaying and posting a letter containing the notice, and to have been
effected, in the case of a notice of a meeting, on the day afier the date of iis posting and,
in any other case, at the time at which the letter would be delivered in the ordinary
course of post.

24.3 Where notice is forwarded by facsimile transmission, service will be deemed to
be effected on the date the Company receives a facsimile transmission report
confirming receipt of the notice at the facsimile number for the member referred to in
clause 24.1.

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

24.5 A notice may be given to the joint holders of a share by giving the notice to the
joint holder first named in the register of members in respect of the share.

24.6 A notice may be given to a person entitled to a share in consequence of the death
or banktuptcy of a member by:

(a) serving it personally; or

(b) sending it by post addressed to the person by name, or by the title of
representative of the deceased or assignee of the bankrupt, or by any like
description;

at the address (if any) supplied for the purpose by the person or, if an address has not
been supplied, at the address to which the notice might have been sent if the death or
bankruptey had not occurred.

24.7 Notice of every general meeting shall be given in the manner authorised by this
clause to:

(a) every member who is entitled to notice of a general meeting; and

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

24.8 No other person is entitled fo receive notices of general meetings.

WINDING UP

25.1 If the Company is wound up, the liquidator may, with the sanction of the
resolution of the board, divide among the members in kind the whole or any part of the
property of the Company and may for that purpose set such value as the liquidator
considers fair upon any property to be so divided and may determine how the division
is to be carried out as between the members or different classes of members.

25.2 The liquidator may, with the sanction of a resolution of the board, vest the whole
or any part of any such property in trustees upon such trusts for the benefit of the
members as the liquidator thinks fit, but so that no member is compelled to accept any
shares or other securities in respect of which there is any liability.

31710/08
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INDEMNITY

Officers Auditors and Agents of Company to be indemnified

26.1 An officer, auditor or agent for the time being of the Company is indemnified out
of the assets of the Company against any liability incurred by the person as officer,
auditor or agent if that indemnity does not amount to a breach of Part 2D.2 of the
Corporations Act, The indemnity may extend to a liability for costs and expenses
incurred by a person In defending proceedings, whether civil or criminal, in which
judgment is given in favour of the person, or in which the person is acquitted,

No officer liable for wrongs of other officer

26,2 A Director, manager, secretary or other officer of the Company is not liable for;
(a) 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, wilful default, breach of
<duty or breach of trust.

Abrogation of indemnity

27,

26.3 Nothing contained in this Constitution shall be construed to lessen or abrogate
any indemnity or protection given o Directors or officers of the Company by law.

BUY-BACK AUTHORIZATION

27.1 The Company is authorized to buy-back its own shares in accordance with the
Corporations Act.

31710106
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1 the first shareholder of the Company, adopt this Constitution.

Signature of first shareholder

e

paTED F5 Jaly 2006

CIC10028968 12474538 (Incorp)

25/67/06
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PEED OF TRUST

S
DAYOF Nove IOV a0

MADE THE

BETWEEN

SUNSHINE COAST RACING PTY LTD ACN 120 875 383, a Company duly incorporated having its
registersd offlce at Racecourse Road, Deagan In the State of Queensiand (the Trustee)

QUEENSLAND RACING LIMITED ACN 116 735 374, a Company duly Incorporation having its
registered office at Racecourse Road, Deagon in the State of Queensland (QRL).

SUNSHINE COAST TURF CLUE INC, ABN 22 950 178 141, an Incorporated Associatlon having #ts
principal plage of business at 170 Plerce Avenue, Maridan Plalns in the State of Queensiand (SCGTC).

BAGCKGROUND
A. By this Deed it is iriended o establish the Sunshine Coast Racihg Unit Trust

8,  Theinitlal Unfiholders {the Subseribers) have agreed to subscribe for the number of units set
out opposite thelr names in the First Schedule,

1. DECLARATION OF TRUST

The Trustes declares that it will hold the Fund and income upon trust for the Unitholders upon the
Trusts and subject to the provisiona of this Dead.

2, DEFINITIONS AND INTERPRETATION >

2.1 In this Déad unless there Is something h the subject or context Inconsistent with the provislons of
this clause: . '

Accrual Perlod or Year means each perlod of & Yesr ending on 30 June together with the perlod —
from the date of execution of this Dead untll 30 June next following the date of exeoution and the L
period from 1 July iImmediately preceding the date of termination until that date of termination.

Corporation means ahy body corporate.

Distribute In relation to any distribution of or dealing with Inoome of cepital of the Fund means o pay,
trangfer, apply or set aslde the Income or capital.

Eligible Persons means:

. the subseribers and any ofher person who becomes & Unltholder,

. If any of the Unitholders 18 & corporatlon, any other corporation which Is related to [t within
the meaning of the Corporations Lew and any other corporation which hes the same
directors and/er shareholders as the corporate Unitholder;

Fixtures means the following fixiures located on the Land:

. maln grandstand bullding, Including race caliars tower;
. adminlsiration buliding;

. licensees pay office/klosi;

. sand ro¥l buildings;

. day stall buiidings with hose down bays;

RQL,100.002,2276
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" day stall bulldings;
» vet bullding;
. ferrier building;
. main turnstiefidio klop bullding;
) course mangers resldence;
» workshop;
. stabla;
. activites cenire/parents rootm;
* can bar;
] C . tollsts/snack bar;
(T public bar;
LI main tole bullding; and
] Slis Improvements,
Fund maens:
. the applivation moneys; .
. all amounts pald by any person for of In respect of units; '
* ' the Land and any additional land asquired pursuant to the terme of the Trust;
» the money Investments and prOparty from tlme fo fims rapresenting the properly raferred to
above, and
. - any Incume of tha Fund accumulated by the Trusiee,

Income or Net Income means the emount determinad in accordance with secilon B5 of the Incoms -
C Tax Assessment Act 1838 excluding any amount Includet In section 86 Net Income pursuent o
(" sectiorf 207-20(1) of the Income Tax Assessment Act 1997 unless the Trustes otherwlse declares In
- wrlting on or before the last day of any Year il which case Incoms oi Net Income means the Net
Inceme produced from the Fund in that Year and any dedlaretion by the Trustee may he In raspect of
a partloular Yeer, any longsr period which the Trustes considers appropriate or for an indsfinite perlod
{for example, untll the Trustes determines otherwise).

Land means the land descrlbed as Lot 200 on 8P 189338, County of Ganning, Parish of Brible to be
acquired by the Trustee and being the land shown as Lease A of 50.368 hectares, Area 2 of 19 878
hettares, and Area 3 of 18,886 hectares more or [gss,

Ordinary Resolution mesans # resclution that has been passed by Unitholders whe togsther hold
more than §0% of the Ordinary Units held by Unliholders In sttendance at a unltholders’ meeting,

Ordinary Units means all unlts other than'Speclal Units.

Fartly Paid Units means any units lssuad by the Trustee where the Trustsa does not require the
Unitholder to pay the full amount owing for the unlts mmediately,

Perpetulty Date means the 80th annlversary of the dale of this Deed or such earlier date as the
Unitholdars determine by Unanimous Resolution pursuant to clause 15

Rectification Noflce means a nutice dellversed to a Unitholder who s In default pursuant to Ssctlon
35 of the Deed,

:\\% Deed of Trust 2
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Redemption Nefice means a notice given by a Unitholdar requesting the Trustes to radeem units,
Redemption Price means the price payable for units redesmed by the Trustee.
Register moans the Reglster of Unitholders.

Site Improvements means the [mprovements to the folfowing Fixtures:

. running ralls;

» miscellaneots course slructures;

’ miscellanaous shads;

. perimeter fencing;

. bitumen hardsiand; and

. nurgery shed, i
Trust meana the Trust constituted by this Deed. ’ C

Trustes means the Trustee of this Deed,

Unanimous Resolution means a resolution passed by 100% of Unitholders entitied to vote at g
meeting of Unliholders.

t

Units maans the units created by or Issued pursuani-io this Deed but, uniess specificelly provided to
the contrasy daes not Include Speclal Units,

Unithelders means everyone who Is for the time belng registered as the holder of units,
References to clauses or subclauses are references io clauses or subclauses of this Deed,

Refarences to statutes, regulations and by-laws (laws) ihchide reference to all laws which ameand
vonsolidate or replace the laws referred to and also include any notices, ordinences or orders lssued

under any of those [aws,

Headings and any list of contents have been Inserted for convanlence only and will not be taken into
account in interpretlng tha provisions of this Dead,

Referenca to institutes, associations, bodles and euthorities (institutlons} will, If that institution ceases C
to exist or ls reconstituted, renemed or replaced or Iis powsrs or functions are transferred to any other '
body, be deemed to refer to the Institution establlshed or constituted in its place or which substantially

succeads to the powsts or functions of the instiiution referred to.

2.2 Severance;

If any of the provisions of this Deed are Judged Invalid, unlawful or unenforceable for any reason by e
Court of competent juriadiction, such Invalidity, unenforceeblifty or legality {unless deletion of such
provision or provisions would substantially alter the intention of the partles) will not affect the
operatlon, congiruction or Interpretation of any other provision of this Deed, with the intent that the
invalid or unenforceable or illegel provisions will be traatad for all purposes as severed from this Dead,

3. UNITS

3.1 The benseficlal Interest In the Fund will be divided Into and comprise units which have aitached
ta them the rights desipnated at the date of Isaue,

3.2 Each unlt entiles the Unfiholder in commeon with the olher Unlthalders to g beneficial Interest In
the whaole Fund but will not entitie the Unitholder to eny particular proparly which ferms fart of
the Fund end, except as provided in this Deed, no Unithoider will be entitled to call for the
transfer to that Unitholder of any property comprised In the Fund,

';\% Daad of Trust 8
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The beneficlal nterest In the Fund constituted by the payment, or promlsa io pay, the
application moneys, or any part of the apptication monays, by the Subscribers wlli be divided
into the number and classes of units set forth In the First Scheduie,

ISSUE OF ADDITIONAL UNITS

4.2

4.3

4.4

4.6

4.6

47

4.8

4.9

The Trustes may at any time lssue additional units to eny Unitholder or to any Ellgible Person
on any terms the Trustes determines, Exlsting Unltholders ere entitled fo take up the addltionst
unlts pro rata o their exlsting unitholding In priority to anyone else,

If the Trustes wishes o lssus additional units, the Trustes. must give nolice to all Unitholders of
the number of units to which each Unitholder is entitled and the price of the units and must
speoify a raasonable time (being not less than 21 days) for tha reciplent to apply and pey any
applicstion moneys,

A Unitholder may apply for the [ssus of unite fo which 1t is entitied by applying In-writing te the
Trustee and paying the amount reguirad within the period specifled In the Trustea’s notice,

The Trustee will forfhwith upon the recelpt of application for further unlts and based upon the
most recent valuatlon (provided that veluation s not mors than three years old) advise of the
number of unfis to which eacsh Unitholder Is entitied, The Unitho!ders agres that the Trustes
lesues the number of units to which each ls enfitled on the basls of such valuation and the
Trustee mgrees that unless the Unitholders unanimously agres otherwlte, the Trusiee will
obtaln the valuation of the property If the last valuation Is more than three years old. The cost of
such valuation will be bormne by the Fund.

{Fany Unitholders do not apply for all additional unkis to which they are entitled, the Trustea may
offer the units not taken up to othar Unliholders who have appiied for their full entitlement.

If any units are not teksn up after the preceding pravisions of this Section have been eompliad
with the Trustee may offer those units to anyone it considers approprigie.

Sublact fo firat obtalning the consent of & Unanimous Resolution of Unitholders the Trustes may
also lsaue units to Unitholders by way of @ bonus Issue out of any undistributed Net Idcome or
from any capltel profita or reserve.

Any additional unlts may be Issued subjsct to spedia! or Iimited rights and/or In such classes as
may be designated by the Trustee. )

Unlts of any class may be reclassified by the Trustee provided the Trustee has first obtelned the
consent In writing of the holders of not less than 76 par cent of the units of that class,

PARTLY PAID UNITS

5.2

8.4

54

5.5

a% Deed of Trust 4

The Trustes may [ssus units without requiring Immediate payment and in that event the
following provistons apply.

The Partly Paid Unils may be Issuad subject fo the condition that the unpald amount Is to be
pald by fixed instalmenis or on the hasis that the Trustes may make calls for payment of the
balance owlng.

The Trustes has e Arst and paramount fen on evary partly peld unlt for all money celled or
payeble In respect of that unit, The Trustee's lien extends to ail amounts payable In respect of
that unit.

Ifa Unlthoid'er falls o pay any call or instalment on the day appointed for payment, the Trustee
may serve a nolice requiring payment of the unpald armount within 14 days,

If any money demanded In @ notice remalns unpald on the date for payment, the units may &t
any time afier that be forfeited,
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A forfelted unit may be redesmed in accordance with this Deed or sold or otherwise disposed of
on such terms as the Trustes thinks fit,

A person whose unlis have been forfelled remains lleble to pay all money payable at the date of -
the forfelture.

The proceads of any redamption sels or disposal wii ba racelved by the Trustee and spphed ih
the following order:

(8)  flrstly, In payment of any reasonable expenses Incurred in effecting the redemption, sale
or disposal;

{b} secondly, In payment of any emount In respect of which & lien exlsts; and then

(¢} anyresidus wilt be paid to the Unitholder.

REDEMPTION OF UNITS

6.7

8.3

6.4

8.6

6.6

8.7

6.6

6.8

Any Unitholder may give notice In wiiting to the Trustes requesting that the Trustee redesm all
or same of that Unithalder's unlls, The noflee will be irrevooahle for a perlod of 80'days (subject
to clause 6.7).

In any Redemption Notioe the Unitholder may nominate a Redemption Prige or may stipulate
thai the notice Is subject to the Trustee obtaining a valustion for the units thet ls satlsfactory o
the Unitholder, C o

If the Redemption Notice nominates a Redemption Price, the Trusise (with tha approval of a
Unartimous Resolutfon of Unitholders) may redeem the units at that price within 60 days of
receipt of the Redemption Nolica,

If noe Redemption Price is nominated, or the Redsmption Frice nominated is not acteptable to
the Trustes then the Trustee must cause a valuation fo be carrled out as at the date of the
Redemption Notice. if a veluation of the Fund has been canled out within three months
preceding the date of the Redsmptlon Notics, that veluation may be used to determineg the
velus of the units In which case, the Unitholder Is not required to pay any amount toward the
cost of that valuation,

if the Trustes has to obtain a valuation It may first require the Unltholder lo lodge an amount as
seourty for the cost of the valuation. If the Unitholder falls to pay the amount requested within

. 14 days, the Redemption Notics [s deemed to be Ineffectiva.

When & valuatlen Is provided, the Trustes must give m copy to the Unitholders as soon as
practical.

If the Redemption Notlce was subject to a salisfactory valualon, the ralevant Unitholder ray
revoke the Redamption Notlos In writing within seven days of recelving a copy of the valuation.

if the Unitholder doss not revoke the Redsmption Netioe under dlause 8.7 the Trustes may
agres to redesm. the unlls within 80 days of the date of the Redempflon Noliee {or at any later
fime If the Redemption Noetice has not previously been revoked) for tha Redemption Price
detarrmined In accordence with clause 6,10, The Trustes must give written notice of its daclsion
fo the Unltholder.

If & Unitholder dellvers & Redemption Notice and the Trustee causes a valuation of the Fund to
be carrled out, the cosl of obtalning the valuation Is payable by that Unitholder {irrespective of
whather the unils are redeemed by the Trustes), If the Unitholder has lodged any security for
paymaent of valuation costs, the Trustee may apply the money (or as much es Is necessary) in
payment or part payment of the valuation costs without belng required to obtaln any further
consent or approval from the Unitholder,

ﬁ Deed of Trust _ °
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The price payable for the units will be tha price nominated In the Redamption Notice or the
value of the unlts at the date of the Redemption Notiee determined in accordance with Section
11 of this Daad {if the nominated price is not aceepted by the Trustee).

A Unitholder whose unlts are redeemad must pay all expenses Incidental to any realisation of
trust assets-for the purpuse of funding the redemplion and all expenses Incurred in ralation, to

the redemption including legal expenses and stamp duty,

The Redemption Price must be peld within 30 days of the Tiustes piving nofice fo the
Unitholdet of its intention fo redesm the units. The Trustes may deduat any money or expenses

- payable by the Unitholder pursuant to clauses 8.8 and 6.11 and any other monsy owlng by the

Unitholder to the Trustee on any account, '

REGISTRATION PROCEDURES

7.2
7.3

T4

7.8 .

The Truastee must keap a Register of Unitholders containing all detells considered nesessary by
the Trustee .

Applicetions for units must be It writing,
Chenges In address muat be nolifled to the Trustee,

No nollce of any trust nesd be entered In the Register and the person from tima fo time entered
in the Reglster as the Unitholder will be the only person recognised by the Trustes as entltied to
the units registerad In his or her name or to exerclse the righis and privileges of the registered
holder, The Trustes Is not bound by or compelled in any way o recognise (even when having
notice} any equitable Interest In any unit. Units hield by a Unitholder es the trustee of a perticular
trust may be identifled in the register as belng held on trust,

IF any unil certifloste is lost or damaged the Trustes may lssue a rapiacement unlt certiflcate.”

TRANSFER OF UNITS

8.2

Every Unitholder fs entitled, with the approval in writing of the Trustee (which the Trustee may
refuse wihout asslgning any reason) to transfer any or all of the units held by that Unithalder to
an Eligible Person or to any other person approved by a Unanimous Resolutlon of Unitholders,

Every Insrumeant of transfer must be executed by both the ransferor and the transferss and the

- transferor Is deemed to remaln the holder of the unite untl the name of the ransferee s entered

8.3

8.4

8.5
8.6

8.7

a\% Dead of Trust ' 6

in the Reglster as the holder of such units, Every instrument of transfer must be stamped.

[f the Trustee approves any transfer It must make the appropriate eniry of the franafer in the
Register and issus a new unit certificate,

if any Unltholder (the transfaror) wishes to sell or dispose of any units {ether than to an Eliglhle
Person) the transferor must glve a notice {the transfer notice) to the Trustea and all ofher
unitholders speclfying particilars of tha relevant units, the price at which the transferor wishes
te sell ar dispose of the units and any other terms of the proposed sals or disposition.

Once served on the Trustee a transfor notice will be Irrevocable for three months,

Within 21 days of recelpt of the transfer notice any Unitholder may give @ notlee to the Trusige
(an acoeptance notics) which specifies the number of units that the Unitholder Is prepered to
purchase mnd whether the Unitholder acoepts the price nominated In the transfer nofive or

raquires that the units bs valusd,

Subject to clauses 8.11 and 8,18, If any Unitholders deliver acceptance notlces which accept
the price nominated in the trensfisr notice (uncondttional aceeptance nofices) the transferor
must deilver to the Trustee signed transfers of the relevant units within 14 days of heing notlited
by the Trustee of recelpt of the acceptance notices. ,

RQL..100.002.2281
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Subjeot o cleuses B.11 and 8.16 arid provided that not alf .of the relevant units have been
purchased py Unitholders who have dellvered unconditionel acceptance notices, I any
Unitholders daliver acceptance notices which require thet ths unlis be valued (conditional
goceptance notices) or If ne price Is spaclfled In the transfer rollce, the Trustee must otain a
valuetion of the uniis &8s soon as I3 reasonably practical, If & valuation of the Fund has been
carrled out within three months preceding the date of the transfer notice, thet valuation may be
used by he Trustee and the transferor is not requlved to pay any amount toward the cost of the
valuation.

Subjact tn nlauses 8.11 angd 8.16 wiihin 30 days of belng notified by the Trustes of the
valuailon, the traneferor must deliver to the Trustee signed transfers of units to the Unttholders
who have delivered conditlonal acceptance notices, '

Subject to clauses 8,11, [ the Trustee racelves acceptance notlces In respect of not more than
the fotal number of unlis avalleble then the Unitholders who dellver the nolices are enfitted to
purchass all of the unlis specified In thelr acceptance notices,

If the Trustes recelvas;

(8) uncondifionsl acceptance nofives in respect of more uniis then the total number
avallable; or .

{b)  condlilonal Boceptance notless in respect of mere units then are avaliable to Unitholders
who accept conditionally,

then the relevant number of units which are available In each case will be apportioned between
the acnspting Unitholders In the same proportions as the number of units for which they have
each applled bears to the mpgregats number of unlis speolfied In &b of the unconditionai
accspiance notices or condilional acceptance notioes (es the case reguires).

By delivering an =coeptance notice to the Trustes each Unitholder will he desmed o have
agreed to purchase the number of units specified In the acceptance nofice {or the lesser
number determined in avcordancs with clatse 8.11) et the price specified in the transfer notice
(In the case of an unconditional asoeplance) or the lesser of the prive spesifled in the transfer
notioe or the value of the units {in the case of a conditlonal acceptance),

On or hefore the date on whioh the transferor Is required to deliver a signed transfer of the units
to the Trustes each actepting Unitholder must pay the amount of the purchase price to the
Trustee who must ascount to the transferor for the monay. The Trustee may deduct any

-amounts owing by the transferor fo the Trustee on any aceount, If the transforor fails to deliver

signed fransfars end the other declarations and forms required the Trustea may execute and
slgn all necessary documaents on behalf of the transferor,

All costs incurred by the Trustes In obtaining a veluation of the unile are payable hy the
trensferor, If the coste are pald by the Trustes, It mey recover the amount peid from the
transferar on demand. The iransferor and the accepiing Unitholders must otherwise pay helr
own costs of and Incldental to the transfars, apert from stemp duly assessed on the transfers,
which wiil ba pald by the person to whom the units are transferred,

If the Trustee does not recelve acceptance notices in respect of all the unils specified In the
fransfer notice then ths Trustes may at its discretlon redeem any balance units in which case
the Redemption Price will be the lowest purchase price (per unit) pald by any of the accepting
Unitholders, '

If the Trustee does not recelve aoteptance notlees I respect of all the unils specifled n the
transfer notice and does not slect to redeem any unsold units, the trensferor 18 not raquired fo
transfer any of the units to accepting Unitholders (although it may stll do so) and et any lime
within slx months of the date of the transfer notice It may sell or dispose of all of the units (or the
unite not sold to accepting Unlthelders) to any person on the same terms and conditions as are
specified In the transfer nollcs but not otherwise.

ﬁ Deed of Trust 7
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8.17 Whenaver & person is required to dellver a signed transfar of units the person must also deliver
all declarations and other dosuments raquirad from that person to complste the stamping of the
tranafer,

B.18 When the Trustes recalves any nofice, document or valuation relaiing to any of the provisions
of this clsuse it must providea copy to all Unitholders affected by it as soon as Is reasonably
practical,

8, VOTING RIGHTS

8.1 Atany mesting of Unitholders, the Unitholders will vote In accordance with clauss 24.4.

8.2  Where a Unitholder Is In llquidstion or hes a recalver of administrator appolnted or an
appolntment I8 such to prevent the board of directors, or committes of management of the
Unltholder from exercleing thelr Judgement, the Unitholder's right to vole will be suspended
during this Hme.

9.3 A resolution passed by all other Unitholders while a Unltholder Is suspended from vating in
aocordance with olauss 8.2 will be deamed to be a unanimous rasolutlon for the purposes of
this Dead,

10.  CHARGING OF UNITS

101 Unithelders must not mortogage, charge or otherwlae encumber thelr units In any way without
flrst obieining the consent of the Trustee.

11, VALUATION OF THE FUND

11,1 The Trustes may at any tine, and must ¥ requested by en Qrdingry Resclution of the
Unitholders, cause & valuation of the property of the Fund to be made by an independant
acaountant or expart, If the Trustes fells to appulnt an ascountant or nther expert within 2
reasonable fime of being required fo do so, the Unitholders may by an Ordinery Resolution
raquest the parson acling for the time being as the President of ihe Quésnsland Law Soclety to
nominate an seccountant or other expert. The value of & unit will he determined by dividing the
value of the Fund less all outstanding Habilities by the number of units Issued at the date of
valtation,

11.2 Before the Trustee abialng a valuation It must give notloe to all Unithelders of the valuer or
experi appointed and, within & reasenable time of racelving the valuation, the Trustes must
provide & copy to the Unitholders.

11.3 Whenever a valuations Is canled oul, any Unitholder may make submissions to the valuer or
elher expert but the valuer or expert is not obliged to seak sny submissions or to delay the
valuation pending receipt of submissions,

114 Any valuer or expert appointed to camy out a vaiuation of the Fund may engage other
conauitants or experts to assist with the valuation,

12, GOLLECTION AND HANDLING OF JNCOME

121 The Trustee must colleat all dividends, Interest, rants and other revanue from the Investments
of the Fund.

122 The frustea'wlil pay out of the gross Income of the Fund all cosls and disbursements,
sommlsslons, fees and taxes payable by the Trustee and other proper oulgoings in respeot of
the Fund.

‘ 8
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DISTRIBUTION OF INCOME

13.1

13.2

13.3

13.4

The Trustee must in each Yeer determine the Net tncome of the Fund afier allowing for all
expenses,

The Trusles may, at any tima befora the end of any Year, determine with respect to the Net
Income of the Fund;

{a) to distribute the Net Income or any part of It to the Unitholders In proportlon to the
respactive number of uplis held by them at the date of distribution, The propertion due to
the holder of a partly pald unit [s thal proportion of the amount due fo the holder of a fully
pald unit which the amount actuslly paid up In raspect of the parily paid unit bears to the
nominal velue of that unit; or

(b} 1o scoumulate any portion of It

if the Trustee does not exerclse s discretion to distibute and accumulate all the Net Incoma in
any Yaar then the Nat Income not distributed or accumulated sheatl be desmad fo he held by the
Trustee for the peraons reglstared as the holders of units on the Iast day of the relavant Year in
proporilon to the units held by them. The proportion dus fo the holder of a partly paid unit Is
that proportion of the amount due to the holder of a fully paid unit that the ameount actually pald
up In respeat of the partly pald unit bears to the noming! value of that unit,

The fallowing riles apply to any determination made’ pursuant to clause 13.2 end in relation to

clauge 13.3. .

(a)  Anyaccumuiahion Is conditlenal upon the law In foree In relation o this Deed giving effact
- to an accumulation at the end of the Year.

b Any determination by the Trustes to accumulate Incoma may he made In respact of a
: pariicular Year, any longer perlod whlch the Trustee considers appropriate, or for an
Indefinite perlod (for exaimpls, untll the Trusiee determines otherwlse)

{c) i at the end of any Year the aggregate emount In respect of which determinations have
bean made pursuant to clause 13.2 excesda the Net Income of the Fund for the Year the
-amaunt of the excess will firstly be deductsd frotn the amounts which the Trustee has
determined to acocumulate and, If there Is any remalning excess, the Trustes is deamed
to that extant to have applied the capltal of the fund pursuant to ciause 16,

{d)  Any determinailon may be mads:
()  Inwrliing elgned by the Trustes;
{I by aresciulion of rustess or of directors of any corporais trustes;
{Hf) liy any other maans permitted under this Deed; -
{iv) by crediting an amount to a Unitholder In the books of the Fund; or
{v}  hy paying a cheque ar cash o or for the benefit of a Unitholder.

{8) ‘The Trusles hag complete discretlon when making any determination and Is not required
to give any reasons. No Unlthelder 1s entitled to any distribulton of Net Insome excapt
nursuant to a determination made by the Trustee or pursuant to some other speciie
provislon of this Deed,

(H  The Trustes may make Interim distributions of Net Income at any time during each Year,

{g) In determinlng the Nat Income of the Fund or meking any detsrmination to pay, apply,
transfer or sot aside or to accumulate Net Incomne the Trustee may ldentify an amount by
reference to Its description In the Incoms Tax Agssessment Aol 1936 and may account
separatsly for suoh amount and/or may make a determination lo pay, apply, transfer or
sel aslde or sceumulate In respect of the whole or part of such amount. The Trustes may

i\‘% Dead of Trust o °
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elso meke & determination to pay, apply tfransfer or set aside or to acoumulate the whole
or a part of such amount notwithstanding that expenses were Incurred by the Trustee in
connection with its darivetion,

Any amount set aside for the Unitholders or held for the Unitholders pursuant to any other
provigion of thls Dasd will not form part of.the Fund but will be held ss a soparate trust fund for |
the Unitholders absolutely wilth power to the Trustes (pending payment} to Invest and deal with
suph fund of any resulting Net Income In the manner provided for In this Deed In relafion to the
Fund. :

Each Lintthalder In whose favour the Trustes may disiribute the Net Incoms of the Fund or who
Is otherwise anlitied {0 share In the Net Income will have an Immedlats and indefeasible vested
interast in that part of the Net Income,

RESERVES

14.1

14.2

15,

The Trustes may establish a reeerve and before making any payment of Net Income under
clause 13 may set aside any amount as a reseive (the General Resarve),

The Trustee may in Its discretion draw agsinst the General Reserve for all or any of the
followlng purposes:

(@) tomake orlnoreass any distribution to Unitholders;
()  tomeet expenses of any unusual character; ;

{c) in maintaining the value of the Fund In the event of deprectation or less on any
Invesiment; or

(W) generally as a reserve against any Habllities or contingencles,

PERIOD OF TRUST AND TERMINATION QF TRUST

15.1
18.2

16.

v

This Trust will terniinate and vest on the Perpetulty Date.

i by a Unanimous Resolution the Unltholders resalve that the Trust will be terminated at a dats
eerller than the Perpetully Date, then the Trustee must ferminate and vest the Trust on the
earlier date.

DISTRIBUTIONS OF CAFITAL

8.1

168.2

ﬂ Deed of Trust | 10
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Upon termination of the Trust the following provisions have effect,

(=) Sublact to this clause 16,1, the Trustee must ag soon as practicable reatise the property
gonstituting the Fund, and divide the net procsads among the Unitholders In proportion to
thelr unit holding at the dete of the giving of notice under clause thls clausa 16.1, The
Tristaa may at the request of any Unltholder fransfer any asasts of the Fund In spedle in
gatisfaction or part setisfaction of the entitlemant of the Unitholder.

() The Trustes must give to each Unitholder not less than ane monlth's notive of the
impending distribution,

(c) The Trustee may postpons the realisation of any part of the Fund for any period it
considers appropriate. .

The: Trustee h'iay (with the sanction of an Unarmimous Resolution of Unitholders) at any time pay
or distribute part of the capital of the Fund to Unitholders in proportion to the units reglsterad in
thelr names at the date of the payment or distribution,
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17,  POWERS OF TRUSTEE

171 The Trusiee may:

{a)

(b)

(v

(d)

{e)

{f}

(&

{n

{

0

(k)

enter into and perform agresments for the purpose of acquiring the Land, the bulldings,
Fixtures, the ratelracks end fennes owned and used by 8CTC In conneoﬂan with the
aclivitles of Thoroughbred horse racing including options to purchase, and fe subdivide,
aerect bulldings, make Improvements, develop, improve or otherwise exploit the Land in
acvordance with the powers gontained in this Deed;

enter into agrasments for the purpose of acquiing any other land to he used for the
purpose of an association with the Land or any part of it ‘for the purposes for whlch the
Land or any part of it1s used;

expend money and enter into contveots, agreements or arrangements for the purposes of
ongoing devalopment and melntenance of the areas marked as Lease A, Areas 2 and 3
on Plan 060855 conlalned In Anhexure A snd any other land acquired by the Trustes
under clause 17.1(b);,

expend money for the purposes of eslablishing maintaining andfor Improving the Land
and any other land acquired by the Trustes under clause 17.1(b) for the purposes of
Thoroughbred horse racing with stables, clubhouse, adminiatralion offlces, horse training,
eguestrian facllittes, veterinary hospitel facilities, quarantine faclities, horse sales,
farriers' workshop facllities, horse transpartation facliiles, caretaker's residence, produce
slore, llcensed funotion rooms, facllities for seminers, confarences and trade displays for
the arem shown on the Land Including integrated offles facllities and any other services or
fachities the Trustee considers beneficls! or desirable from time to time;

oonstruct or engage contractors to construct stables, training faclities, cross country
track and sccommodation inctuding hotels and conference facllities for the areas shown
as Area 2 and Area 3 of the Land In Annexure A and any other land acquired by the
Trustes under clause 17,9(b);

meke applicallon and cbiain approvals for eny local, stale or faderal authority or body for
purposes associated with the development of the Land or any patt of It and any other
land acquired by the Trustes under clause 17,1(b) and to camy out all such acis and
oxpend all such monies s are required for the purposes of any consent, approval,
permit, icence or other form of approval granted by any such authority or body;

reconflgure, subdivide, amalgamate or otherwise deal with interests in and parts of the
Land and any other land acguired by the Trustew under clause 17.1(b) [ncluding
registralion of community Title Schames under the Bedy Corporate and Commutilty
Management Aat 1997 or any act amending or In substliution for that Act;

grant and accept easements o facllitate access o, from or mcrose the Land and any
ather land acquired by the Trustee under clause 17.1(b} from or to other lends or for
purposes assackated with the development of the Land;

grant a lsase or leases upon conditions accepiable to the Trusles or to any person, firm,
club, association or corporation over the Land or any part of the Land and any other land
acquired by the Trustes under clause 17.1(h) for any purposes associated with the
purposes speciflad In this clause 17,1 for terms permiited by iaw and subject to the rights
of 8CTC under clauses 7.4 and 17.5;

Invest In Investmants In which Trustees are authorised by the law of any State or
Terrltory of Australia to invest trust funds;

purchase shares, notes or debenturse or other securllies of any -company or any
corporation camying on business In Austratia or elsewhera whather there Is & llabllity in
respect of any such sharses and In Governmental end seml-Govarnmental sacurities;

:\% Dead of Trust
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() Invest In deposits at gsll or for return with any bank, flnance company, permaneh’c
bullding sogisty, financlal Institutlon, company or persan on siuch terms ancl conditlons ag
the Trustee may daocide;

{m) purchase or carry on any business In connection with the devalopment of the Land or any
part o parls of. the Land and any other lend soquired by the Trustes under clause
17.4(b); or

(n) desl In any way with propetty and, without In any way Umiting the foregoing, the

Urchase, leasing, hiring or other acquisition of any personal property and any share or
nterest thersin, the antaring Into of any contract for the sale or purchase of any property
{whether rea! or personal, and inoluding statutory licences) including land or any intereat
fn the Land and any other land acqulred by the Trustee under glauss 17.1(b) oreated
through ragistration of a plan of subdivision o of a community tles scheme and the
taking or granting of optlons, entitiements or rights, the taking, acquksiiion or recelpt of
seflled funda, Interests ih estates of decsased persons, book or other debts or chosas In
sotlon, provided that suoh desling s for the purposes of subclauses 17.1(a) to {m),

Bubleot to this Deed, the Trustes has the exclusive right to manage and contrel the Fund and
all the powers ovar and In respact of the assets of the Fund which It could exercise If It were the
abaolute and benefclal owner,

The Trustee does not have any power or authority to enter Into any contract that woeuld bind or
render ligble the Unitholders personally or call upon them for any peyment olher than tha
amounts required to be pald on or In respeot of the units Issued to them, |

The Trustee acknowledges that before It may enter into & iemse over the pert of the Land
described as Lease A for Lot 2 on SP189338 (the Leased land} to anyone other than BCTG It
must first offer to SCTC u lemse of the Lessed land to SCTC upon the seme terms and
conditions as it is preparad to offer & lease of the Leased land to any other person. If BCTC
doas tot within a perlod of 80 days from tha date of such offer accept the Trustee's offar of the
lease of the Leased land it may offer a lease of the Leased land to anyone alse upon the same
terms and conditiong as it has been offered to SCTC,

if as & result of any negoliations which may take place between the Trustea and an offersa of g
lemse of the Lersed land the terms and conditlons of the proposed lemse of the Leased fand
becorne more advantageous fo a proptsed lesses than appiled when the Tiustee offered io
8CTC a lease of the Leased land, before the Trustee may agree to lease the Leased land to
any other party with whom it is having negotiations It must offer to S8CTC the opportunity to

“lsase the Leased land upon those revised ferms and conditions, ¥ SCTC does not accept

within 14 days of the date of the offer of the revised conditions upon whish the Trustes waould
louse the Leased land to SCTC then the Trustse will be at Hibarly to [sese the Leesed land upon
those terms and conditions to enyone alse,

The Trustee acknowladges that befors it may entar into a Contract for the sale of the freshold of
the Land or any other land acauired by the Trustes under clause 17.1(b) or any part of It with
anyone other than SCTC it must first offer to sell the land In question to 8CTC upon the sama
terms and conditions as it s prepared to offer to any other person. if SCTC does not accept the
Trustae's offer within & period of 30 days from the date the offar Is mads the Trustes may offer
to sell the land in question lo anyone slse on the same terms and conditlons it has been offered
in SCTC.

If &5 & result of any negotiations which may take place between the Trustee and any offeree of
the freehold of the Land or any other land acquired by the Trustee under clause 17.1(b) or any
part of It the terms and gonditions of the proposed sals hacome more advantageous to a
proposed purcheser than those offered fo SCTGC before the Truslse may agree to sell the
freshold to any other perty with whom it Is baving negolialions it must offer to 8CTC the
oppartunity to purchase upon those revised terms and condlfions. i 3CTC doss not accspt
within 14 days from the dale of the offer then the Truslee will he at liberty to seli the land In
guestion upon not more advantageous terms and conditions to anyone alse,

12

RQL.100.002.2287




w3 Coorer GRACEWARD

18, ADDITIONAL POWERS OF TRUSTEE

18,1 Without prefudice In any way to the provisions of clause 17 the powers of the Trustes Include
the ;o!lowlng powers, provided the powers exerclsed are for the purposes of subclauses 17.1(a)
to (- .

(g) to Institute, prosacute, compromiss end dsfond lege! proceedings;
{b) o Insure assets of the Fund;

{¢) to avquire end accept for the Fund any property notwithstanding that It 1s swned by the
Trustee or the frustees of some ofher fund, and to nvest end Jend moneys of the Fund In
gorjunclion with mienays from other funds and trusts;

{d) o sell, morigags, grant optlons over or otherwise deal with any sssets of the Fund
Including, without limiting the generality of the power, to the Unitholders or any one of
them;

{2} to sttend and vote at mestings of any company,;

{ to bulld, demalish, alter, repair, extend rsbuild, improve, reconstruct and devetop any
property;

(@) 1o lend money from the Fund to any person with or without interast and with or without
taking securty upon such terms and condiflons as the Trustes decldes, including on the
seourlty of a second or subsequent mortgage; ‘

(h) generally to manage and turn to account the Investments of the Fund;
(Y o carry oneny business either alone or in partnership. It Is declared that:

() In the managsmeant conduct and cantrol of the business the Trustee has power to
do all things which it could do If the business belonged in it ahsolutely;

(1) the Trustee Is free from all responsibliity and will be fully Indemnified ouf of the
Fund In respect of any ioss arising In relation to the business;

(fIIJ the Trustes may employ or concur In employing anyone I eny business at a
remuneretion the Trustes shall deem fit; .

{ to glve guerantees and indemnities for the payment of money or the performance of any o
" conlract, llability or guarantse ncurred or entared Inte by any other party, to guerantes (
andfor indamnify (elther alone or jolntly), or {6 become llable for the payment of money ar
for the parformance of any obligatlons by any other party and for the purpose of sacuring
the payment of any monsy ur the performance of any obligations for which the Trustes -
mey becoms lfable under any guarantor or indemnity, to mortgage, sncumber or charge
the Fund or any part of I}

(k) to apply for, purchase or otherwlse acquire any petents, irademarks, or other intsllectual
praperly rights and to use, exercles, develop, or grent licences in respsct of the property
or rights acdttired;

(Il to enterinto partnership or any errangement for sharing of profits;

{m) fo acquire shares, dsbhenturss or other securities, units in any unit trust or beneflclal
Interests under eny trust;

{n) toenterinto any arrangsmants with any Government or authority;

(0) to purchass, lake on !sase or In exchangs, hire and otherwlse acquire any real and
personal property and any rights or privileges which the Trustes may think necessary or
convenient for the purposes of its businéss;

:% Dead of Trust 13
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{(p} to borrow or ralse or secure the payment of money for any purpose In relation to the
Trust, No lender shall be concerned to eriquire into the necessity or the application of the
money borrowed, This power Includes, without Hmiting 1ts generallty the power to borrow
#nd ralse money from the Unltholders or any one of them and to charge the assets of
the Fund or same of them, to secure he ilabllity;

(1} to open and operate accounis with banks and other financial institlutions Including joint
and partnership ancounts and accounts where the frustes may he operating the account
es trustes of more then one trust fund and to slgn, make, draw, execute, endorse,
discount, hypothecate or otherwise negotlate cheques, bilis of exchange, promissory
niotes, drafis and orders for the payment of monay In any manner the Trustee thinks fit,
and to authorise other persons to operats on any ascount and slgn, draw, make, acoapt,
ondorss, discount, exscute and Issus promissory notes, bills of exchaenge, bills of lading
and other negotiable or fransferable nstruments;

() to sell or dispose of the underteking of the Trust or any part for whatever consideration
the Trustee may hink fit and In parlicular for shares, debsniures, or securitles of any
company or In exchange for units In & unlt;

{s) 1o take or hold motigages, llens and charges to secure payment of the purchase price for
ey properly of the Fund sold by the Trustes or any money dus to the Trustes;

() o exercise the powers of the Trustee anywhere In the world as princlpal, agent,
contractor, or trustea through trustess or egents or otharwlse;

(u) to fake end ot upon the oplnion of & legal practitioner without belng liable to any of the
persans beneflolally Interested In respect of any act done hy the Trustse In accordance
with the opinlan;

(v} topermitany asset of the Fund to be held or ragistered In the name of any nomines;

(w) every Trustes which Is & corporation may exearcise or concur In exsrclsing any discration
or power hy a resolution of the corporation or its board of directors or may delegate the
power to exerclse any disoretion or power, .

{x} to delegate any of the Trustes's powers or discrstions In its absolute dlsoratlon, and the
power to delegate includes the power to appoint a deleyste as Its attorney elther In a
general or Bmited capaclty and to executs any powers of attornsy ar other Instruments
nacessary to effect the delegation;

QC {y) tomake gifts or advances to any persons;

(z) to appoinl anyone to act as the manager In respect of the Fund (the Manager} In which
case:

(i  the Managsr will assume responsibllity for the managemen't and administration of
the Trust;

(i} the Trustes may dulsgata to the Manager all nepassary powears and discrations to
faclifate the management of the Trust;

() the Trustee must make avallable funds and resources from the Fund as requlred
by the Manager to discharge Its obllgations; and

(v) the Manager may be removed by the Trustee by giving not less than 30 days
natice in writing. Any Manager who Is removed shall be entlilled to an Indemnity
from the Trustee In respect of llabilitles incurred In the proper axerclse of the dutles
of the Manager up o the date of removal;

{sm} {o entar into any arrangement with the Commonwealth of Ausiralla, the government of
any Etale of Ausiralla or any olher gavernment or semi-government body or authority
which would be of adveniage 't the Fund and I perticular which may provide a grant,
subsldy or other bensfit;

n&% Peed of Trust 1
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(bb) to mix fhe trust fund Including Income and any othar money and property held by the
truster pursuant to this dead with other money or property held by the trustee pursuant lo
or under eny othar frust (mixed funds); and

{pc} to invest mixed funds In any way in which the trusiee I3 permitted to invest assets of the
Trust Fund by law or by this deed and to exerslse all powers authorltles and discretion's
with respect to the mixed funds which the trustes may exerciss pursuant in relation o the
Trust Fund pursuant to this dead or by law.

19, TRUSTEES REMUNERATION

8.1 The Trustee may tharge and be pald out of the Fund andfor thé Income any remuneration at
the rate the Unitholders mey oonsider reasonable.

20,  INDEMNITY AGAINST TRUST PROPERTY

204 The Trustss Is entitled to be indemnified ol of the assets of the Fund and out of the Net
Income against labllitles Incurred by K In the execullon or attempted exetulion of a% 8
consequence of the fallurs to exercise any of Ihe trusts authorities powers and discretions

. under ths Trust Desd,

21.  TRUSTEE NEED NOT AGT PERSONALLY

21.1 The Trustee Is not required to act personelly but may engage any ct;niractora, solicitors,
accountants, employess or any agsnts to ransact ell or any business of the Trust,

22. RETIREMENT AND REMOVAL OF TRUSTEE

221 A Trustee Is removed from offlce If;

{a) [Itis removed as required by law; .

{b) belng & company, It Is wound up or if a recaiver ls appolnted to the posseesion of any of
lte assels;

(&) belng an individual, en act or event ooours which would cause the Trusles io be

. tisqualified from belng a Director of a company undar the Garporations Act 2001: or

{d} the Unitholders remuova the Trustse by Unenimous Resolution,

22.2 The Trustee may retire by giving one month's wrltten notice to the Unitholders.

22.3 On the removal or rellrement of & Trustes, the Unitholders by Unanlinous Resolution may
eppoint a new Trustes. The new Trustes must be & company and must have the same board

- composlition as the outgoing Trustes,

22.4 The Unitholders may at any time by Unanimous Resolution appolnt one or more addltlonal or
co-itustess,

22,5 On refirement or removal, the outgolng Trustes must vest the Fund or causs It to be vested In
the new Trustes, and deliver to the new Trustee all records and other property relating to the
Fund,

22.5 Where two or more Trustees are appoinied as the [nitlal Trusteas, a Trustse whoe resigns or is

removed from office is discharged from the Trusts provided that there is st least one continuing
Trustes,

:ﬁ Deed of Trust ‘ 15
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ADMINISTRATION ACCOUNTS AND AUDITS

281 The Trustee will engage accountants to prepare proper financial aceaunts for the Fund.

23.2 The finenclal statements for each finanolal year must be provided fo all Unitholders and will be
binding on the Unitholders and the Trustee except in the case of any arror that is notifled to the
Trustea within 3 months of the financlal statements baing distributad,

23.3 The anpuel accounts will not be audited unless the Unltholders declde otherwise by an
Unanimous Resclution.

234  Any Unitholdsr may Inspeot the books of the Trustes at iis pffice during normeal business hours
provided the Unitholder gives reasonable notice,

24,  MEETINGS OF UNITHOLDERS

241 The Trustee or the holders of ordinary unlts may convena a mesting of Unitholders,

242 Unless otherwise agread by all Unltholders, at least seven days' notice must be given of every
mesting,

24,3 The Chalrman at any meeting will ba the current Chalrman of the Board of the Trusiee,

244  Atany mesting voting will be by a show of hands unless & poll 1s demanded by any Unitholder,
Upon & poll every Unitholder present in person or by proxy witl have one vota for avery unit
held, ) :

24,5 The auorum necessary for @ meeting will be at least two Unitholders,

24,6 Any Unitholder may appoint a proxy to aflend and vole at meelings of Unitholdars. The
appolntmant must be In writihg and must be dalivered to the Trustes prlor to the
commencement of the mesting,

247 Any Unitholder, which js a corporation, may vote by a representative who la authorised in
writing.

248 In the oass of Joint holders of uniis, the vote of the senlor foint holder who tenders & vole
whether in person or by proxy must be accepted 1o the exciusion of the votes of the other joint
holders, For the purpose of this clause senlority will be determined by the order In which the
names are entered In the Reglster,

24.8  Any resolution of the Unitholders signed by the holders of all units issued at the date of the
resolution will have the same effect as p resolution pessed at a meeting. The resciution may
conslst of several documents in like form, each signed by one or more Unltholders,

25,  VARIATION OF TRUSTS

25,1 The Trustes may by Deed or in eny other manner peritted by this Deed with the approval of a
Unanfmous Resolution of Unitholders make any amendment fo this PDesd. Howevar no
amentment may be made that wlll infringe any law agalnst perpelulties or affect the beneflcial
entiilement to any amount set aslde for any Unitholder prior to the date of the amahdment

28.  PEREBONS BOUND

26.1  All Unliholders are entitled to the benefit of and will be bound by the terms and conditions of this
Peed and eny veriations.

26.2 The Trustee may refuse to register any person as the holder of uniis in the Trust unless that

person hes flirst executed & covenant (in & form eocaptab!e to the Trustes) to be bound by and
ohserve the isrms of this Deed,

a@ Deed of Trust : : 19
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27, TRUSTEES RELATIONSHIP TO UNITHOLDERS

271 Nothing In this Deed will constilute or be deamed to constitute the relationship of principal and
agent between the Trustee and the Unitholders nor the relationship of pariners as befwean the
Trustee and the Unitholders or es bafween the Unitholders,

27.2 The Trustee is not entitled fo any indemmnity from a Unltholder and the tlght of indemnity of the
Trustee will ba limited to the indemnlty out of the Trust Fund, ‘

28, GENERAL PROVISIONS RELATING TO THE TRUSTEE

28.1 Dospite anything to the contrary In this Deed tha Trustee ma}}, in connection with the Land and
any other land acquired by the Trustes under clause 17.1{b):

(a) deal with any property of the Fund or lend or advance any moneys to the Truslee in s
personal capaclly or In its capaoily es trusiee of any other trust or to any company or
partnership notwiihstanding that the Trustee Is a shereholder, director, member or
pariner or that & director or sharshalder of the corporate Trustes or a relatlve of any
Trustee or of & director or shareholder of any corporate trustes may beneflt;

{b)  buy transfer, acquire, hire or lease any rexl or persona! property or to borrow any moneys
from the Trustes In its personel capaclty or In the capacity of trustes of any othaer trust
fund or from any compeny or partiership notwilhstanding that the Trustes Is &
shareholder, direcior, member or partner of the company or parinership or ihat a director
or shareholder of a corporate trustes or a relative of any Trustee or of any director or
ghateholder of any corporate Trusies may benefll;

(¢} oarry on any profl-making underieking or scheme In partnership with the Trustes in its
parsanal capaclty or In the capacily of rustes of any other trust fund or with any company
or partnership notwithstending that the Trustee I8 & sharsholder, director, member’ or
partner of the company or parinership or with a relative of any Trustee or with any
director or shareholder of any corporate Trustes;

(d) exerclse all the powers and discretions vested In the Trustee nolwithstanding that the

* Trustee may be a Unitholder or that any director or shareholder {(ar relative of a director

or shareholder) of a corporate trustes may derlve a benefit directly or indirectly or has or

may have & divect or indirect personal interest (In any capacity) In the mode or result of

the exerclse of the power or discretion and generally to desl with the Trustes In Uts
personal capacity in all respaots as If there woere two separate partles to the dealings;

(e) give any guarantse or Indemnity and morigage, charge, encumber or pledge the assets
of the Fund nolwithstending thet the Trustee In its personal capacity or a director or
sharahoider or relative of a director or shareholder of the Trustea mey derive a bensflt

diracily or indirectly @s a consaquence,

29, NOTICES

20.1 The address for service of the Trustge [s its registered offlce or any other address s Is notlfied
to Unitholders,

20,2 The address for service of & Unlthaldar is the Unitholder's address as shown in the Register,

29,3 Any notlce to be ssived -on the Tiustes or a Unitholdsr under this Deed must be deliversd or
gent by pre-pald malf to the recelving parly's address for service or may be Fensmitled by
facsimile where that parly hes a facsimile service connected &t the addrass for service, Any
notles sent by malt will be desmed lo bs racelved on the second working day after the day on
which it is posted. A notice transmitted by faosimile will be deamed to be raceived on the date
of ransmlsslon unless the recelving party advises within 24 hours of the transmission that the
anamiasion or any part was Incomplete or unraadable.

17
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GOVERNING LAW

30.1

.

The construction and Interpretation of this Dead shall be governed by the lews In force In the
Btate of Queensland,

INDEMNITY AGAINST DUTIES

3141

32,

Whare the Trustee is requested to exercise apy power, discretion or duly and considers that
transfer duly or soma.other duty tax or Impost (Duty) may be payable as a consequence, the
Trustee may refuse to exercise the power, duty or disoretion uniil the Trustes is satlsfled thet il
Duty which may be payable haw besn pald or until It recelves an appropriate ndemnity from any
Unitholder or other person from whom i reqguests en Indemnily indemnliving the Trusiee
against &l labliity in respact of any Duty.

DEFAULT BY UNITHOLDERS

32.1

32.2

32.8

az.4
32.5

32.8

RT

33.

Without In any way limiting the operation of any cother provislons of this Deed a Unitholder will
be In default it

{#) a Unltholder falis to pay any money required to be pald to the Trustes or another
Unfthelder under this Deed on the due dale for payment;

(b)Y  arecelver or managerls éppuintad to the whols or part of the property of a Unitholder;

{c} a composition, arrangement or assignment s entered into between a Unitholder and Hs
craditors;

{d) a Unitholder whioh is 8 natural person Is declarad bankrupt or @ Unitholder which Is a
ccrporaﬂon Is wound up; or

(e} the Unitholder Is in breach of eny of the provislons of this Deed,

if the Trusfee becomes aware thet & Unitholder Is In defauit, the Trustee may serve s
Rectifleation Notice on that Unitholder which specifiss partloulars of the default and requires
that the Unitholder rectify the default within 30 deys (or such other tlme as the Trustes
consldars apprapriate).

A default on the part of the Unitholder will not be deemed to have besn walved If & Rectification

Npfice is not served,
The Trustea must alsa give all other Unitholders a copy of the Reslification Notice.

If the Unitholder whe 1s in default faiis to comply with the Reofification Notice within the time
slipiated then, unless 2 Unenimous Resalition of Unitholders reselves otherwise, the
defauiting Unitholder s deemed o have dellvered a transfer notics o the Trustes pursuant to
clause 8.4 on the last day of the perlod spacified In the Rectification Notiee, The transfer notice
Is deemed to be In respett of all of hat Unltholder's units and 1s deemed not to nominate eny
purchase price for the units.

If the Unitholder Is deemead 1o have delivered & iransfer notlee Under clause 32.5, the provisions
of clause B will apply.

Nothing in thls Section wiit in any way limit or prejudice tha rights of the Trustee or other
Unithalders to take action against the defaulting Unitholder in respect of a default.

COUNTERPARTS

33.1

:\‘% Deed of Trust 8

This Desd may be executed In any number of counterparis, Al of the counterparts will be
desmed to constiluts one decument.
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Number of Unlts of Fund
as originaily constituted:

Inftial Unit Holders

QUEENSLAND RACING LIMITED

SUNSHINE COAST TURF CLUB
INC.

W CoOPER GRACEWARD

FIRST SCHEDULE

18,000,000

Units " Clees of Units

Subscribed

11,000,000 CRD

2,000,000 CRD

Application
Monaey

$11,000,000

$2,000,000

:\iﬁ Deat of Trust
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SECOND $CHEDULE
SUNSHINE COAST UNIT TRUST

UNIT CERTIFICATE
(Consiituted by Trust Deed dated the . day of 2008 ).
THIS I3 TO CERTIFY that
of .

Is he reglstered holdsr of units In the abovenamed Trust subjact to and with the benaflt of the terms
and conditlons of the Trust Deed conatituting the Trust,

Detalls of such unils are set out below and wers sntarad In the Register of Unit Holders on the
day of 2008,

Register No. of Units Held Class . Cerlificate
Folio No, {words and flgures) Paid to (if any) Number

Slgnad for and on behalf of the Trustes of the sald Trust by

L T T T P T T L TN T PP

Director/Sacratary of the
Corporate Trusise

This Cerlifivate must be delivered to the Trustes on application to fransfer any of the unlis comprised
hereln. ’

. 20
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SIGNED AS A DEED

SIGNED SEALED AND DELWERED on behalf of
SUNSHINE COAST RACING PTY LTD ACHN 120
875 363 as Trustes in accordance with its
Constitution by & director and a director/secretary in
the presence of;

Jang@ (arover

Name pf Witnass (print)

SIGNED SEALED AND DELIVERED on behalf of
SUNSHINE COAST TURF GLUB ING, ABN 22 950
178 141 gs Unitholder In ihe‘pres noe of!

Wiiness

Name of Wiiness {print} -

SIGNED SEALED AND DELIVERED on bahalf of
QUEENSL AND RAGING LIMITED ACN 116 738
374 as Unltholder in the presence of;

thness

il G0 CAmEvom

Name f !tness {print)

[RITITTYIY)

CJC10028368 1247104v14

LIYTRTY 31

c‘ &0 6@ 77
N/a{n?e/oof%;ftor (prlnt) M\j & \/

rate

Q#a@i@#Secrekary

Dreavez Lo (Viovesrd

Name of Dlree'cor!Seuratary (print)

(POt iy mWa:(--
SN |

'--m--\ mm»m:m CAPrir il v

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

}uaao LELnE Ao s ST

Nama of Offloer (print) )
‘((GJZM'. -7:»-4 f ELVES

Ofﬂcer

-------- T Ry T T Ty T P T T T Y

Offtcer

Shawt  (Cusp Ay
Nama of Oﬁicer (prlnt} \j
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T (81-7) 3231 2444
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PARTIES
QUEENSLAND RACING LIMITED ACN 116 735 374 a company duly incorporated and carrying on
business at Radecourse Road, Deagon, In the Stafe of Quesnsiand (QIRL)
and
SUNSHINE COAST TURF CLUB INC ABN 22 960 178 141 ari incorporated assoclation carrying on
business at Corbould Park, 170 Plérce Avenus, Caloundra, In the Stale of Quesnsiand (SCTC)
ang
SUNSHINE COAST RACING PTY LTD 120 875 363 a company duly incorporated and carrying on
buslhess at H-a_cecaursa Road, Deagon, in the State of Clueensland (Trusies)
BACKGROUND
A The Trustee Is the trustes ofths Trust.

The Trustes holds the Langd an trust for the Unitholders subject to the Deed of Trust,

B
C.  The Unitholders are tenants of the Land under the L.eases.
D

The Unitholders as tenants are responstble under the Leages for Structural Work to the Lessor's
Property on the Land up to a osriain value and the Trustee as Lessor Is responsible for the
costs of Btructural Work to the Lessor's Property on the Land over a certain value,

The Unitholders as tenants pay minimal rent undet the Leases.

The Trustee and the Unltholders wish to ensure that the Trustes has suffleient funds available
for it to carry-aut Structural Work 10 ihe L.essor's Proparty on the Land inthe event that the
financlal position of the Unitholders as tenants are not sufficlent to pay the costs of Structural
Work 1o the Lessor’s Property on the Land that may he reguired from time to time.

G.  The Trustee will establish and the Unitholders will qomnnute 1o & sinking fund for Structurai
Work to the Lessor's Property on the Land on the terms of this Deed.

m

H.  The Trustee ray amend the Deed of Trust under clause 25,1 of the Deed of Trust,

AGREEMENT

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Iy this document;

Leases mean the leases granted by the Trustee to the Unitholders on or about the date of this
deed.

Lessor's Property has the meaning given o it in the Leases.
QRL means Queansland Racing Limited ACN 116 735 374,
BCTC means Sunshine Coast Turf Club Inc ABN 22 950 178 144,
Structural Work has the meaning given to 1t in the Leases.

Trust means the Sunshine Coast Racing Unit Trust,

i Unltholders' Deed
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1.2

2,
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Deed of Trust means the Deed of Trust dated 1 Novermnber 2006 between the QBL and 8CTC
as unitholders and SCR as trusise.

Consiruction

In thls document:

(8)  words In the singular Include the plural and vice versa;

() words indlcating any gender Indleate the appropriale gender;

{c) where aword of phrase is given a particutar meariing, other parts of speech and
- grammatical forms of that word or phrase have corresponding meanings;

(d)  areference to a person Is to be construed as a reference 1o an Individuel, body corporate,
unincarporated association, partnershlp, joint venture ot government body;

(8} references to any document (including this document) include references to the
document as amended, consolidated, supplernented, novated or replaced;

(i  arelerence to a statute Includes a reference fo or citation of all enactments amending or
cangolidating the statuté and to an enactmenit substituted for the statute;

(g) monetary references are references 1o Australlan currency;
(h} the Schedule and Annexures form part of this dogument;
iy  areference 10 an ltem is a reference to an ltem in the Schidule 1o thls documant;

{y  headings aré included for converlence only and do not affect Interpretation of this
document; :

(K}  the definfions and Interpretatiéns contalnad in the Deed of Trust are ncorporated in this
document;

i} unless expressly staled otherwlss, all terms used in this daed which are not deflned have
the sarme meaning as In the Deed of Trust; and

{m) uriless exnressly stated bihéfﬁiéé; all tlerms used I this deed which are not defined have
the same meaning as in the Leases,

VARIATION OF TRUST

21

2.2

The Trugtee declares and the Unithoiders agree that the Deed of Trust is amended by he
insertion of clause 3 of this Deed as new clause 84 of the Deed of Trust from the date of this

Deed.

This deed is not intended to vary the rights, Interests or entitlements of any default income or
capital beneficlary in a manner that would constitute a resetiloment of the Trust or result in a

{rust acquisttion gr trust surrender,

SINKING FUND

32

3.3

LA

Sy el

N

The Trustee will establish a sinking fund for the accumulation of fuhds from contributions by the
Unitholders.

The Trusiee wili establish a separate Interesi bearing bank account and will deposit all
cantributions to the bank account,

All Interest sarned on the sinking fund will be distributed to the tinitholders, The Unitholders
must contribute any disttibution of interest back to the sinking fund,

Unitholders' Deed 2
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3.4
3.5

3.6

3.7

3.8
3.9

3.10

e VDA
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The sinking fund must enly be used for Structural Works to improvements on the Land in
accordance with the Leases.

Alt improvements made to the Land pald for frort the sinking fund are the property of the
Trustee atid form part of the Lesser's Property Utider the Leases,

The Unithelders will contribute to the sinking fund an amount calculated as:
Contribution = (Net Income of the Trust x 25/100) x Unltholders' Propertions

Where,
Contribution means the amotint to be contributed by each Unitholder to the sinking fund.

Net Income has the meaning given 1o It In the Deed of Trust but not taking into account
any amounis received by the Trust by way of grant, donation of spensorship and where
this Is expressed s a hegative amount, for the purposes of the determining the amount
of the Contribution, this will be a expressed as a positive amount,

Unitholders’ Proportions means the propottion of units in the Trust owned by the
Unitholders agalnst the total number of units issuéd In the Trust as al the date of the
digtribution of the Incame to the Unitholders,

The Unitholders must contribute to the sinking fund annually on the date which'ls three months
after the Net Income is determined, A Unitholder may, In the event of exiraordinary cash flows
difficulties defer that payment to 30 Juhé In the curfent financlal year by notice in wrling to the

Trusies,

in the event that the Trust is wound up or on the Perpetuity Date, the sinking fund will be
distributed to the Unitholders In the same proportion as the Unitholders own units in the Trust,

The Unitholders are not entitled to any reimbursement or distribution of funds from the sinking
fund 1f the Leases end ar are terminaled.

Any new impravement constructad and paid for solely on the Land by a Unithelder is and
remains that Unitholders’ asset notwithstanding that k may be fixed to the Land,

Unitholders' Deed 3
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EXEGUTED AS ADEED on 1\ &t & 2010

SIGNED on behalf of SUNSHINE COAST )
RACING PTY LTD ACN 120 875 363 a5 )
TRUSTEE FOR THE SUNSHINE COAST )
RACING UNIT TRUST In accordanca with its )
Constltution by a dirscter and a
director/secretary or by a sole director {if
applicable) rthe presence of :
EII'Seoretary e
Witness
ol fafzore
Date
SIGNED on behalf of SUNSHINE COAST TURF ) o
CLUB INC ABN 22 950 178 141 by two officers ) ) A 42 et
In the presence of ) IR A T ok togr P 7o SO
}  Officer ¢
Winess f '
o
- ““’fﬁ“/aom otfer
Date _
SIGNED on behalf of QUEENSLAND RACING )
LiMITED ACN 116 735 374 in accordance with )
Ite Constitution by a director and a )
diractor/sacretary or by a sole director (if )
applicable) In the presence of
Birector/Secretary
LMD10071366 3166616v3
#3051 Unitholders’ Deed 4
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SUNSHINE COAST RACING PTY LTD
PURCHASING POLICY

Introduction

This policy has been prepared to provide guidelines and procadures fo be followed by officers of Sunshine
Coast Racing Pty Ltd when undertaking and managing purchasing activ]t1e§ fo meet the organisation's
operational requirements and also meet the objectives of the policy. W %

Sunshine Coast Racing Pty Lid ACN 120 875 363 is & company du )g( v ’rporated having its registered
office at Racecourse Road, Deagon in the State of Quesnsiand (thag f 5' : and obtaining its objects and
functions from, the Deed of Trust and Its Constitution, Sunshine & e
for the Sunshine Coast Racing Unit Trust. The Deed of Trustgs Be piiils

(SCR), Queensland Racing Limited ACN 118 736 374 (Q&bﬁgﬂd Sunshine C Bl

950 178 141 (SCTC). ﬁqgg

"»—" 2 "\

mancial actm‘ les with prob;ty%a Yidiaccountability,
dards and Aus "l?a’n Equivalent
alian Securiies and Investment

sunshine Coast Racing Pty Ld Is required to condueglieh

in accordance with the Corporations Act 2001, Australf 1% ccounﬂn

to International Financial Reporting Standards A-lFRZgand »a%
\ "““a

Commission (ASIC).

Key Principles

S sRacing Pty Ltd to adhere, at all

L=

W@oitcy

".\

In conducting its purchasing activifies It is t
times, to the key principles of; .
AT

1.

"“Q

' \“eﬁ%
These principles ha@i\%&:

» Capital works pro;ec?é* '

»  Consulting services,

+ Sponsorship contracts;

» |nformation technology;

»  Qther capital expenditure; and

* Day to day purchasing of services and supplies.

PURGHASING POLICY Version: 1.01 -3/4/07  Date Issued: Aprii 2007
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There is also a focus on using preferred suppliers as explained In this repott In further detall, The
progurement system should result In the following benefits;

*+ Reduce operating costs,

s Reduce risk;

¢ Increase control; and

» Improve cash flow visibillty

Capital Works Projacts

, within & specified budget,

Sunshine Coast Racing Pty Lid establishes an annual program of capital wofis,
srelevant officers within the

foliowing consideration of proposals from management and advice fr
organisation. Mvﬁ i

B
The policy of Sunshine Coast Racing Pty Ltd, in relation to the%@ “ié&[pn of approved projacts, is
briefly addressed below: 7

i

Sannual capital buclﬁ"‘a ig._process, Sunshine
etailed design and cosfing formation, and a

* Once projects are given prelminary approval throughy
Coast Racing management will be required to pr%;g‘
project plan, prepared by a sultably quaiified and,gg rienced |nde andent consultahE:s
Racing Pty Ltd may, at its discretion, Instigate an a%8gasment of th bcumentatlon by & Bvn consulting
engingers. Any variation to the estimate used in applyi rin, \g‘ in the capital works program must
be discloged and explained. Variations of greater thars1s: the preliminary estimate are to be
referred back to the Board of Sunshine ?ggat Racing Pty Lt '5;—_ "“

L

+  Assuming the project cost following detaitg}ﬁ ﬁéﬁ;}g pontamed Wi %% of the preliminary eslimate, and

Sunshine Coast Racing Pty Ltd is satlsf‘eda@ the's ard of doc %ion provided, final approval will
.ce a er

be given for the profect to proceed Comparfy ecretai, AUFE

.
. After final approval ha 5 g&%@@%ﬂ mq A

for the

« Following g 20 ne, e\jﬁ t will provide the SCR Beard with a report, which
address’ :gteo 3 eroject Includn t to budget, quality of product, and timeliness.,
v\\sg-. '-ﬁ_‘.‘}q‘ e e
Consdft?}ffg Services -
"'\\.
‘-f'

past Racing Pty [ f:j;ist-:-s CORE] iting sarvices In a number of aspects of its operations Including
Hhation technolog& human™ resource management, financial management, business
davelopment a%g fig marketing. i;u“:
These consultan% &»\zary fc
ancompass a series ot lﬁ;&

!"'g‘; g

For short-term "one-ofi” cténtrg_gg the following policy guidelines are fo apply:

mBhort-term “one-off’ contracts, to longer-tetm arrangements, which may
activities (e.g. marketing and promotional work).

« The six key purchasing principles outlined above are to be applied at all times;

« For contracts under $10,000 in value, preferred supplier arrangements* can be used, That is, where a
purchasing officer is satisfied thal a consultant thai has providsd a high quality service in the past, has
the necessary expertise fo undertake the work, and is avallable in an appropriate timeframe, that
consuitant can be appointed without a formal competitive process being undertaken. If such a person
is not available, three quotes from prospective consultants should be obtained and evaluated;

{* Please note that where preferred supplier arrangements are referred to later in this document for
other categories of purchasing, similar procedures to those above will apply)

PURCHASING POLICY Varelon: 1.01 -3/4/07  Date issued: Apri 2007
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+ For contracts between $10,000 and $100,000, guotations or tenders should he called from at least
three "preferred” contractors. The requirement for at least three "preferred” contractors for contracts
between $10,000 and $100,000 may be waived by the Board. The selection of these three preferred
suppliers, and subsequent evaluation of thelr proposals, should take Into account the six key
purchaging principles. The evaluation of the proposals should be undertaken by fwo accountable
officers, and be approved by a delegated officer (Company Secretary or Finance Manager);

e For contracts over $100,000, the requirement for an open tender process on contracts In excess of
$100,000 may be waived by the Board. If a public tender Is requirad, tenders are o he evaluated, in
accordance with the six key purchasing principles, by a panel of no less than two accountable officers,
and be approved by a delegated officer,

For Jonger-term consultancy arrangsments (6.9. the ongoing purchase ,,@cternal legal services that

cannot be delivered in-house), which may involve the use of a preferred sgibpher or suppliers for a range of
individual tasks over an extended perlod of time, the following guldellna,\? %gﬁ 10 be followed:
St
¢ The purchasing officer may select a consultant for a range ofiggk
for the type of wotk involved; '

3-\ asing princlples of
Sunshine Coast Racing Pty Lid, to appoint s' of preferred supp!le =must have been

1‘1‘% \a
+ In selecting the preferred supplier from the pansl, tﬁ‘ ’”“urc s@g officer must clearly document the
reasons for the selaction, and be accogntab!e for that s& %"&F The selection must be approved by a

delegated officer; and R 5

.-_,_\-_g o

« Individual consultancy contracts over "Qg % lue are ﬁa& o be entered into under these
preforred supplier arrangements. For suthzgonsu «é \an op@“ﬁ gnder process subject to board
approval, as describad abo&gcumust he follo- c_l

’.&

z.;%,&
Sunshine Coast Ra@ﬁﬁ%{y Ltd may ¢ %}r into spoﬁ g\gsmp contracts of a cash and exchange-of-goods

and/or sarvices ("contr ture. o
% y Tea

In establishing, ] s6rs must’ %unshine Coast Racing Pty Lid's key purchesing
ﬁﬂ@ hose-f:s
TS

Aji
Sponsorship Contracts ’*‘«;‘5“’\3“'%

principles pEHietis ) "accountabulty outcomes”, and "compliance with all taxation
requirepy EREE" With the rinciple g\é n mind, a Sponsorship Agreament pro-forma (refer to Appendix A) is
fo bedi b’%red for ali spcrgég(shlp afé%gements regardioss of whether they Involve a cash payment, or
are sdf% g\contra in nature, a\QA\ %a

: learly speclfy the goods andfor services that are to be deiivered by both
Sunshine 06 9Racing Ply Ligaand the sponsor, and identify the value of these supplies so that GST
obligations, Inc{l%g Tax Invgj;; can be safisfied.

All sponsorship agré’ ‘;{e to be authorlsed by an officer of Sunghine Coast Racing Pty Ltd with

appropriate defegation,® ';"'a copy s to be provided to the Finance Sectlon so that Tax Invoices ¢an be
prepared, and GST liablliffles and credits accounted for,

«‘\\\

{

Information Technology

Given the advancing nature of IT and the need to upgrade hardware and systems applications on an
ohgoing basis, it I3 the policy of Sunshine Coast Racing Pty Lid to acquire such ltems through leasing
arrangements, In this regard the following is to apply:

» Atendsr process, through a prefsired suppller arrangement, Is to be undertaken for the establishment

of a medium to long-term lease contract for the supply of computer equipment, and other genaral office
equipment where appropriate;

PURCHASING POLICY Version: 1.01 -3/4/07  Date issued: April 2007
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@ﬁwﬁi‘éﬁmwﬂ

“Sunshine Coast Racing Pty Ltd may maintaln a fleet of vehig) ri!'f‘sowded o8

« This contract is fo be reviewed on an annual basis to ensure the key principles of "valug for money"
and "quality of service and support’ are being satisfied;

« Where a requirament to add ltems to the schedule covered by the lease has been identifled, the
purchasing officer must ensure the purchasing principles are adhered to. For ltems under $10,000,
preferred supplier arrangements can be used. For Items $10,000 or over, three quotes must be
obtained unless walved by the board. Appropriate documentation o support the purchasing decisions
must be maintained at al! times; and

The 1T Section is alsc reduired to develop and méintaln an IT assel replacement strategy, incorporating a
list of &l hardware and sofiware under lsase (or purchased), and Information on the condition and expectad
usefut life of individual tems,

Other Capital Expenditure

Motor Vehicles

LR 5,

o i R
work and private use.

These vehicles are to he leased through an appropriate lea ider under th Ing arrangements;

» the leasing of a new vehicle must be approved byﬁ%g‘?%bmpany Secretary or Fmar;;;:gManager and

i
« The type and model of the vehicle, and any option DelEommensurate wlﬁ*?g;?le status and

nature of the role performed by the officer for whic?%“ A48
with the entittements the officer has und, rhlslher contractnie

+ All vehicles are to be replaced after twe’ ik
unless the Company Secretary or Finan& Ma I8
(\’\;,

Other capital purchases

All other capital purchaseg 5

the following guidelineggas
4

s The six key purchﬁ%‘ g

tha board. The selectlon of these three preferred suppliers, and

UO and $100,000, quotes should be called from at least three
§, should teke into account the six key purchasmg principles;

+ For capffa‘{]:a&tems over $100 the requlrement for an open tender process on contracts In excess of
$100, 000‘!?'5 . be walved af he Board. If a public tender s required, tenders are to be evaluated, in
accordance ,4he slx keﬁ rchasing principles, by & pane! of no less than twe accountable officers;

and t “‘g‘:\* Sl
L "i@fw@ﬁg

+ For alt capital purcha"éﬁs of $10,000 or more, a lease versus buy analysls is to be undertaken.

Day to day Purchasing of Services and Supplies.

Policy in relation to the day 1o day purchasing of services and supplies is ag follows:

+ For liems suppited on a continuous hasis (e.g. stationery, consumables, printing) preferred supplier
arrangements may be used. Purchasing officers must ensura that the key purchasing principles are
adhered to, especially “value for money” and “quality of service”;

+ In this regard, offlcers are required to conduct a competitive process for the selection of a panel of
preferred suppliers, for continuous supplies, on an annuai basis. Documentation must be prepared and

PURCHASING POLICY Version: 1.01-3/4/07  Date issusd: Aprll 2007

H:ASunshine Coast Racing\FIN_pol001_PurchasingFolley SCR.doc Page & gdﬂ 114.004.0143




Trr

S st

maintained in respect of preferred supplier selection, and the subsegquent selection of a supplier from
the panel for particular purchases;

« Howaver, for any individual supply or servica, which would normally form part of a continuous supply
by ah individual, that Is to cost the organisation $100,000 or more, an open compelitive process must
be undertaken. That is, any individual supply which s to cost $100,000 or more, cannot form part of a
continuous purchasing contract made under preferred supplier arrangements upless walved by the
board;

+« For non-continuous supplies and services (e.g. "one-off' printing Jobs) preferred supplier arrangements
can be used for purchases under $10,000, on the basis that Sunshine Coast Racing Pty Lid's key
principles are satlsfled, At least three competliive quotes must be obtained for any purchase of
$10,000 or more unless waived by the board. 0%
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Preferred Suppliers

As much as possible, Sunshine Coast Ragcing Pty Lid should consolidate Iits suppliers and wtilise preferred
suppliers for either off-the-shelf goods/services where there are several sources of supply and the
burchase ls low risk or where there is an established relationship with & proven record of success, The
advantages of using preferred suppliers are that it streamiines and simplifies purchasing, reduces
administrative costs and promotes cost savings through volume discounts and exclusivity arrangements.
Other benefits are that it minimises costs and risk for suppilers through not belng required to regularly
prepare and submit quotations.

1.1. Indicative Supplier Listing ,;E‘
An Indicative listing of preferred suppliers has besn identifled and is a,v from Filpance - accounts
payable through discussions with managament. The ist should be co d as a first cut as further work

will be required to refine this list to ensure that regular purchases ar%g @,by a supplier.

t“\”

1.2, Selection of Prefarred Suppliers %
The selection of preferred suppliers should be based on s%gﬁ crlteria that coulﬁht;lude

+ Technical capabllity and experience

+ Flnanclal capaclty and viability

+  System and management responsiblllty mcorporaﬂﬁrﬁ’
inclustry standards *‘%%f\}&

+ Paople

‘

v'f‘;‘?twaru:l service compllance with agreed

o

‘;ﬁ

» Business/organisation factors
»  Favourable referee reports (a successf

LT,

» Sunshine Coast Rg ‘%’:&‘prlnciples :

2. Quaflty of prodi

.&mﬁ\i%\ﬁw\, rgg‘l‘i i

15
d %oduct \vﬂ\%gre price competitive, and where quality standards are met; and
=8

o

ht with all taxation requirements.
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Overall Delegation <$2,000 <$2,000 <$10,000 - <$100,000 >$100,000
<$2,000 <$2,000 To Budyget To Budget H autside
Sandard  Purchase | own profit | Own Profi of
Centre Only — | Centre Only - agygregate
budgeted budgeted annual
) budget
Emergency Purchase Same as
Orders <$2,000 <$2,000 To Budget To Budget above
Reqguigition - S
Miscellaneous ame as
Purchases (Credit * <$2,000 To Budget above
Cards)
Pefty Cash <$100 <$100 _ <$300 <$300
Capltal  Expenditure : .-’_-‘,3':‘9'3 Apg:l;lgle
Purchase Orders and <$’ 5 go ﬁb Joc
Request Forms ove
wherein B $100,000
Included?l id
approved
annual
budget
Domestic (interstate) To budget 'ff"“‘s“'e
trave! o
aggregate
annual
budget
International Travel To Budget ::foutside
aggregate
annual
- budget
Official Hospltality ToBudgst | Yes
Employment letiers Yes Yes
and contracts
jgnation assuming Board
within approval
saﬁie salary
range and
approval from
Board
Execution of
Contraciual
Agreements (Al
conlracis to be reviewed | To be executed by 2 Directors of the Company or a Director and a Company Secretary of
by Legal Compliance the Company (§127(1) - Corporations Act 2001},
Counsel/Company
Secretary for updaiing of
Contracts register and
asses if any legal advice
requlred)

The seme delegations above apply to the payment of involcas with one exception:

e An invoice can be approved by a person with a lesser delegation provided the orlginal purchase
order was approved appropriately and the invoice does not exceed an amount that exceeds 10%
of the original purchase order.
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It should be noted that as a business rule, staff are not aliowed to clrcumvent their delegation by ralsing
multple orders to purchase a good or service for an amount that exceeds thelr delegation limit.

Lelegations

All expenditures for goods and services are to be authorised by a duly delegated officer. These delegations
are as follows:

Qver §100,000
- Board of Directors
Up to $100,000

- Managing Director

Up lo $10,000
- Finanoe Manager
- Accountant

Up to $2,000
- Company Secretary

Capitalisation of expenditur F:

&
“JE 000 and above will be capitalised

Expenditure on discreetly identifiable plant and equipm !
‘time of purchase. All land purchases

whare the future benefit of that expendlture exceeds oneg

must be capitalised. \\, ‘(

{ 3 3 m ,,»,:}
The Finance Manager may approve the ca lgsaﬁ ervices e tures of $2,000 and above where
those services have a future benefit exceedl iha sets e «$2, 000 must be axpensed

in the year or purchase and recorded In thh‘ ortable hi_{.'( ctwe ims register. All other service
expenditures shall be written gg’ﬁﬁ] frnancral %th f“'u:' w gs mcurred

R
Gompllance with Compl Shtealth Gk

:”
rment GEE& ustralianB iness Number legislatio

\"

The Commonwealth '{mment img ,;,s ntation of (%51 and Australlan Business Number legislation, has

given rise to some additied %-. -bllgg&x. tﬁof pltchasing. These are as follows:
Ithhold 48 5‘%9'

. Orgaig% jj ireq |I'Ban
doags rovi é@ StEgponse fo this, it is the policy of Sunshine Coast Racing Pty Ltd that no
sgﬁg"i‘é% be purchas ent‘{q& ghat ars unable to quote an ABN;
R \ @v..,
'ast Raci *Pty Lid are fo be advised that they must be able to provide a
¢ fned by the GST legislation, to enable Sunshine Coast Racing Pty Lid to
3, the suppller must supply Sunshine Coast Racing Pty Ltd with a Tax
whuest. Sunshine Coast Racing staff should not enter Into contractual
Funless satisfied that the supplier will be able to provide a suitable Tax

\%’ny payment to a supplier of goods or serviges that

"*eﬁ""-l’ t&f %

* When obtaining quotés or prices from potential suppilers, purchasing officers must satisfy themselves
that the prices quoted are GST inclusive,

mentation and the Role of the Finance D meint

The Finance Department plays the lead role in ensuring Sunshine Coast Racing Pty Ltd meets its
obligations under the Corporations Act 2001, Australian Accounting Standards and Australian Equivalent to
International Financial Reperting Standards A-IFRS and Australian Securlties and Invesiment Commission-
ASIC through the developmant and implementation of appropriate accounting policies and controls,

While the Department will work to ensure operational areas within the organigation are meeting their
obligations under the purchasing.guidelines, senior managers also have a role to play in monitoring the
purchasing activitles of their staff.
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With regard to documentation, all acquisitions need to be supported by evidence that appropriate

purchasing principles and guidelines have been followed. In this regard:

s Al purchases for non-continuous supplies must be accompanied by purchase orders that have been
sighed-off by a duly delegated officer. Additionally, coples of sponsorship agreement pro-formas must

be provided to the Finance Manager on a timely basis; and

* The delegated officer must be satisfied that Sunshine Coast Racing Pty Ltd's purchasing policy has
been adhered to, and that appropriate documentation that supports the six key principles (value for
money, open and fair competition etc) has been gathered, and Is available for audl scrutiny if required.
The managers of organisational areas have responsibility for ensuring supporting documentation Is

maintained and is accessible.

Manager.

Enquiries regarding these purchasing principles should be directed to%%

R

Payment Methods

Direct Debit

1.3, Business Condition

1. Rentals

2. lLeases

E<ﬂur

Payments will be made é

1.5. Dependencies \%‘3,% : _ "
Payments must be fixed fr e{{c&’ap Sy o

.e:‘ N,
«.géz .

S
pandt

l\_‘:‘

1.7. Electrm%' hpds Transf QjﬁFT}
ot \‘-

T

ﬁ% e
& *%v

%%%gh any other afternative option:

.
“fﬁ)any Secrelary or Finance

Al other purchases' '?'I I, .S‘ﬁéud by Electronic Funds Transter (EFT} unless previously authorised by

Firance Manager
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Payment Summary
A summary of the different methods for paying Involces ls provided below:

Payment Types  Business Condition

tsed for standard purchasing from preferred suppliers

amergency situation

Used for emergency purchases from preferred supplier In response to an

Direct Debit Used for purchases that occur at set imes throughout tﬁ%%ar for set dollar
amounts ﬁ%@&“ I
FALTMEE

Cheque Used for miscellangous purchases on a “cas_ga' :\'ﬁé\ﬁ%asis only
: o
Credit Cards Used for purchases made with non- pr%ﬁ?% suppliers for § ﬁ_% mounts up to
\I

delegated authority,

Petty Cash Used for miscellaneous purcha
authorised by Finance Manager

Y
yalue of less thart %&qp unless

4 _4" ;) ..'.t'- ;
@ e
.:‘%"‘ Qi a *'g‘ 0%,
’%&%
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Summary of Key Controls
As a high level summary, the key controls assoclated with the procurement system are:

In addition to the above, Sunshine Coaswﬁggmg Pty Ltd sﬁ%: d;
review expenditure to determine that valueﬁ%‘g}‘r &? fs being achil §E
f&“u ’n"b““

Only deal with suppllers who have a valid ABN

Three guotes requirad for amounts >$10,000 where a preferred supplier is not used
Tax involces to be obfained at all times

Required signatures for goods recelved

Vendor creation, deletion or addition must be performed by the Accgynts Payable Officer and the
bank account details are required in accordance to the Sun Secyritygnatrx to be entered by an
accounts receivable officer who does not have the abllity todg 5e purchass orders or make
payments in SUN, The change of details form Is located, -“. Payable\FORMS\C hange of

Details fgrm xls ﬁ %
Involces are only paid after the prior approval of a pur ha Forder (e %E;ggjng credit card statement
payments and direct debils) and after goods have b ; focelved x\mﬁ

i

Established delegation limits with a 10% toierangéi‘éﬁv | up to a limit of $'100"‘%§§%

Credit card holders can make transactions g %er than thelr delegation limit p‘?&ﬁfﬂg@i a purchase
requisition with appropriate approval has beern'd ned ﬂrst,g,ﬂ %31‘

1@\ 5 ; h‘ﬁ-‘
) L "
i, ! »-_'-.-- e
- S, AW
"
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SPONSORSHIP AGREEMENT

BETWEEN:

{The Sponsor)

AND SUNSHINE COAST RACING PTY LYD, a Company establishe iff\%g%%%ratlons Act 2001
(The Sponsored)

i

WHEREAS The Sponsor has agreed to provide sponsor,«;ﬂf@n aocordance\?ﬂ?f i his agreement,

\,\,\n\ &\

AND The Sponsored has agreed to provide sewice%ﬁ%ﬁum for the sponsorshm\

This Agreement provides:

1. The Sponsor wi! provide the fo!fow

Spoq

2, The Sponsoretiw;
annex details]
e

3. -Rersby aokgbyyl
. = &l\" bR
The Spondtie %@ recipient created tax Invoice to the Sponsor to meet Goods and
e, Services Taxipk MiEretation to the supply of money and for support,
'.-ii;’“&‘l'he Sponsor W Hissue a réciplent created tax Invoice 1o the Sponsored to meet Good and

3 jations In relation to the supply of services.

day of 20

SIGNED AS AN AGREEﬁgNT
SPONSOR et oot ees e s ses s b s s e

Full name of authorised Officer ....ovi v v et e e e
Signature of authorised OffiCer .....oii i

Signed in the presence of

PURCHASING POLIGY Version: 1.01 -3/4/07  Date issued: April 2007
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GapreT

S Coast Ryetlign

SPONSORED SUNSHINE COAST RACING PTY LTD

Full name of authoreed OffICaN ... cvvier i e e een e eba e

Signature of authorised officor .........coovee

Signed in the presence of e er e e v eve e b NIRRT
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