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IMPORTANT INFORMATION

Offer

The Offer contained in this Prospectus is an invitation
by Group One Thoroughbreds (AUST) Ltd (“GOT” or
“Company”) to acquire fully paid Shalaa x Readings
shares (“Shares”) in the Company.

Prospectus

This Prospectus is dated 13th February 2022 and a
copy was lodged with the Australian Securities and
Investments Commission (“ASIC”) on that date.

Expiry date
No shares will be issued on the basis of this Prospectus
later than 13 months after the date of this Prospectus.

Exposure period

The Corporations Act 2001 (Cth) (“Corporations Act”)
prohibits the Company from processing applications
for shares in the 7-day period after the date of
lodgement of this prospectus with ASIC. This period
may be extended by ASIC for a further 7 days. This
period is an exposure period to enable this Prospectus
to be examined by market participants prior to the
raising of funds. Applications received during the
exposure period will not be processed until after the
expiry of the period. No preference will be given to
applications received during that period.

No performance guarantee.

Purchasing shares in the Company should be regarded
as speculative and shareholders should regard their
shares as an entry in to racing horses for entertainment
value rather than returns before accepting this Offer.
Prospective shareholders should seek independent
professional investment advice before accepting this
Offer. Please consult your legal, financial or other
professional adviser before making a decision to invest
in shares. Horse racing is a speculative venture and no
person involved in producing this Prospectus (including
theCompany and its directors and advisers) guarantees
the performance of the Shares or any capital or
income.

Offer availability.

The Offer constituted by this Prospectus is only
available to persons receiving this Prospectus within
Australia and does not constitute an offer in any
jurisdiction which, or to any person whom, it will be

unlawful to make such an offer. An application for
shares, pursuant to this offer, can only be made by
completing and lodging the application form that
accompanies this Prospectus.

Forward-looking statements

This Prospectus contains forward-looking statements.
Forward-looking statements can be identified by the
use of forward-looking terminology such as ‘may’,
‘will’, ‘expect’, ‘anticipate’, ‘estimate’, ‘would be’,
‘believe’, ‘continue’ or the negative or othervariations
of comparable terminology. These statements are
based on the Directors’ assessment of present
economic and operating conditions, and on a number
of assumptions regarding future events and actions
that, at the date of this Prospectus, are expected to
take place. Forward-looking statements are not
guarantees of future performance and involve known
and unknown risks, uncertainties, assumptions and
other important factors, many of which are beyond the
control of the Company. Such statements are subject
to risk and uncertainties that could cause actual results
to differ materially from those projected. Such
statements (none of which is intended as a guarantee
of performance) are subject to certain assumptions,
risks and uncertainties, which could cause the actual
future results, achievements or transaction to differ
materially from those projected or anticipated. The
Directors’ expectations, beliefs and projections are
expressed in good faith and are believed to have a
reasonable basis. No assurance is or can be given that
the results, performance or achievements expressed or
implied by the forward- looking statements contained
in this Prospectus will actually occur. Accordingly, you
should not place undue reliance on these forward-
looking statements.

No cooling-off rights

Cooling-off rights do not apply to an investment in
Shares issued under this Prospectus. This means that,
in most circumstances, you cannot withdraw your
application once it has been accepted.

Photographs

Photographs used in this Prospectus which do not have
descriptions are for illustration purposes only and
should not be interpreted to mean that any person
shown endorses the Prospectus or its contents.
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INVESTMENT OVERVIEW

Topic
What is the Company?

Why is the Offer being
conducted?

What are the key risks
associated with the
Company?

Who will be in control of

the Company?

Who will benefit from
the Offer?

Summary of Offer

Information

Group One Thoroughbreds Ltd (‘GOT’) is a horse racing company
and has purchased one thoroughbred racehorse with the
intention of racing it. GOB is offering Shareholders the
opportunity to receive any benefit of race winnings and
potential future breeding revenue and proceeds (after paying
expenses).

The Offer is being conducted to:
e  Fund the engagement of the proposed trainers;

e  Pay the costs incurred by Group One Thoroughbreds and
the Directors in respect of the issue of this Prospectus; and

e  Repay the Company’s existing credit facility used to
purchase the Horse.

Risks associated with purchasing shares in the Company include
the risk of the Horse being injured and unable to race, heavy
reliance on directors and other key persons, changes in
legislation, the speculative nature of horse racing and liquidity
risk.

The Directors of the Company are Jeremy Azzopardi, Kirstian
Azzopardi and Lisa Pardi.

Group One Thoroughbreds will benefit from this Offer as it will
be responsible for managing the racing career of the Horse for
the Company and will receive a management fee for doing so.
Jeremy Azzopardi, the sole director and shareholder of Group
One Thoroughbreds, may benefit from this offer in the form of
dividends distributed to him, and a salary paid to him by Group
One Thoroughbreds in his capacity as sole shareholder of Group
One Thoroughbreds.

1.2 Key terms and conditions of Offer

Topic

What is the Offer period?

What is the type of Shares being offered?
How many Shares are being offered?

Minimum subscription amount for each

Shareholder

Minimum subscription amount for Offer to proceed

What is the consideration for each Share being

offered?

Amount to be raised under the Offer

Are the Shares listed?

Is the offer underwritten?

Information

Reference

For more
information see
section 2.1

For more
information see
section 6.2

For more
information see
section 3

For more
information see
section 5.1

For more
information see
sections 2.3.1,
5.2and 6.3.1

The offer opens on 13th February 2022 and closes

on 12th March 2023.

1 fully paid Shalaa x Readings Share.

1 fully paid ordinary Share.

$55,800

40 fully paid Shalaa x Readings Shares.

Fully paid Shalaa x Readings Shares in the Company.

The price of each Share under offer is $1,395.00

The Shares are not listed on any stock exchange.

The Offer is not underwritten.



2. BUSINESS OVERVIEW

2.1 Nature of the business

GOT is a horse racing company and has purchased one thoroughbred racehorse (the “Horse”) with the intention of
managing its racing career, training and racing it. The Horse is 100% owned by the Company.

It is intended that the Company will operate for the career of the Horse, with an expected start date of 13th February
2022, to be extended at the discretion of the Directors or until the Horse retires or has been sold.

The Company intends to generate returns for the Shareholders by effectively managing the Horse’s racing career. This
involves engaging and maintaining quality licensed trainers, ensuring the Horse remains healthy, and entering the Horse
into appropriate races. The Manager is responsible for managing the Horse’s racing career. Any prize-money won by
the Horse will be used in the first instance to pay trainer and jockey expenses. The remainder of the prize- money will
be distributed to the Shareholders in the form of dividends. See section 6.4 for more information about the distribution
of prize-money.

If an offer is made by a third party to buy the Horse from the Company, the Directors will consider, with consultation
from the Manager and the trainers, whether the offer is in the best interests of Shareholders. If the Company considers
the offer is in the best interests of Shareholders, Shareholders have a right of first refusal and have the option to
purchase the Horse at the offered price.

If in the opinion of the Directors, it is not in the interests of the Shareholders for the Horse to continue to race in a
particular class to which the Horse is referrable, the Horse will either be sold, or if it is considered to be of no significant
commercial value, retired and placed in a good home.

At the end of the Horse’s racing career, the Directors will consider whether the Horse will be sold or transitioned to a
breeding programme and will make a recommendation to the Shareholders. A Shareholders’ resolution will then be
passed to elect whether to sell the Horse or transition to a breeding programme. In the latter case, the Company may
continue for the breeding life of the Horse. If there is no transition to a breeding programme, then the Horse will be
sold. If the Horse is a valuable broodmare, it will either be sold through a public auction or to a bloodstock agent. Once
the Horse is sold, the Company will be wound up. The sale money will be distributed to creditors and Shareholders in
accordance with the Corporations Act.

2.1.1  Thoroughbred industry overview

The Australian racing industry makes a significant contribution to the national gross domestic product, employment
and government revenue. The economic activity generated by thoroughbred racing and breeding alone contributes
more than $10 billion to the national GDP and, when included in the agricultural sector, is the fourth largest industry
in Australia.

The horse racing industry is a mature industry with over 3,000 registered trainers and 800 jockeys. There are
approximately 35,000 horses in Australia participating in about 19,000 races per year with prizemoney totalling $600

million.

The below graphs show the number of races relative to the total pool of prizemoney, and the increase in the
prizemoney pool up until 2018.
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Source: Racing Australia Fact Book 2016/17

The industry is highly regulated. Companies and syndicates operating horse racing businesses are primarily subject to
the Australian Rules of Racing administered by Racing Australia Limited. Each Australian State and Territory has a
Principal Racing Authority which supervise and licence industry participants. Companies are also subject to the
Corporations Act 2001. Regulations, racing rules and licensing requirements change from time to time, and the changes
could result in the Horse not being able to participate in certainraces.

2.1.2 Competitors

Direct competitors to the Company’s business include:
e  Yarramalong Racing Club Ltd;

e  Hancox Racing No 8 Ltd;

e  Racing Club No 1 Ltd; and

e  Racing Club No 2 Ltd

These competitors run similar business models of acquiring, managing, training and racing horses. Horse racing
syndicates also operate in the horseracing industry and are competitors to the Company. Syndicates similarly manage,
train and racehorses throughout Australia and their horses may race in the same races as the Company’s Horse.
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2.1.3  Racing colours

The Horse will race in Group One Thoroughbreds’ registered silks. The description of the registered colours is Orange,
Black Group One Thoroughbreds Logo, Logo On Cap as follows:

Main Set of Colours -

Jacket — Orange, Black Group One Thoroughbreds Logo
Sleeves — Orange sleeves

Cap — Orange Cap with Black Group One Thoroughbreds Logo

2.2 Business assets

2.2.1 Description of the Horse

Colour Bay

Sex Filly

Date of Foal 10th September 2020

Sire Shalaa (IRE)

Dam Readings

Brand Tin acircle ns sh— 6 over 0 off sh

2.2.2 The Horse selection process

The Company has purchased the Horse relying on the recommendation from Jeremy Azzopardi, Managing Director of
Group One Thoroughbreds Pty Ltd and its bloodstock team. The main emphasis is to purchase horses that are correct
and sound horses that are athletic. An invoice for the purchase of the Horse is attached to this Prospectus.

The Horse has had an independent veterinarian, Dr Chris Lawler, perform a clinical inspection. The veterinarian has
provided a veterinary certificate (attached to this Prospectus) specifying that the Horse is suitable and fit for racing.
The veterinarian certificate discloses that the veterinarian does not have any financial or other interest in the Company
or the funds to be raised from the Prospectus.

2.2.3  Purchase of the Horse

Group One Thoroughbreds purchased the Horse from 2022 Inglis Yearling Sale at Warwick Farm NSW using its credit
facility. The Horse has been subsequently sold to the Company on credit terms offered by Group One Thoroughbreds
(see section 2.6).

2.2.4  Current status of horse

The Horse is currently spelling at Cavallo Park Stud after being purchased from the Inglis Yearling Sale at Warwick Farm
NSW.

2.2.5 Horse naming and registration

The Horse is unregistered. The Horse will be named by the Shareholders and registered once the Shares have been
issued in full. The Horse will be registered within 45 days of the Shares being issued in full. Each shareholder will have
the option to submit 1 name. Once the list of names submitted by the Shareholders is populated by the Manager, the
Manager will select the top 3 most popular names (in order of preference) and submit them to the Registrar of
Racehorses for registration.
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2.2.6  Pedigree details

The Horse’s sire and dam are as follows:

e  SIRE — SHALAA (IRE) (By Invincible Spirit) Champion 2YO Colt in France & Great Britian in 2015. 6 wins-5 at 2-at
1200m including Deauville Prix Morny Group 1 and Newmarket Middle Park Stakes Group 1.

Shalaa made an immediate impact in 2020/21 with his first crop of 2YQO’s headed by dual Group 3 & Magic Millions
Classic winner, Shaquero, Group placed fillies, Nice For What & Tayla’s Moment and stakes placed city winner,
Hunnam. He more than held his own among a dynamic group of First Season Sires to finish fourth on the
Premiership with 7 winners and earnings o $1.9 million.

¢ DAM - READINGS (by Cacique) Talented and has the bluest of Blueblood on both sides of her pedigree, because
both her sire Cacique and dam Erudite hail from the famous Juddmonte Farm families. Readings was an above
average racehorse winning 4 times and a stakes performer. She is also three-quarter blood sister to Group 3 winner
and Group 1 placegetter, SILVER TOUCH.

Her dam ERUDITE won 2 races including a win at listed level and placing also in a Group 1.

Photo: SHALAA (IRE) - Stallion

A pedigree page for the above is attached to this Prospectus.
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2.2.7 Mortality insurance

The Horse is insured with HQ Insurance for mortality, theft, life-threatening surgery and extension of cover from 8
February 2022 to 28 February 2023. The sum insured is $55,800. A certificate of currency is attached to this Prospectus.
Renewal of insurance is at the discretion of the Shareholders after the insurance lapses.

23 The Manager

The Manager of the Horse is Group One Thoroughbreds. The Manager is responsible for all aspects of the management
of the racing career of the Horse, preparation of the Shareholders’ annual accounts, the management of
communications between the Shareholders and the stables, and the provision of all administrative services.

The Manager’s responsibilities include:

o  Regular communication with Shareholders by telephone, fax or email regarding training and spelling progress, and
regular relay of Trainer’s comments.

e Arranging open days for Shareholders to inspect their racehorses and be addressed by theTrainer.

e  Provision of general day to day administrative services, provision of pursuing overdue accounts via phone call,
email or post.

e  Providing Shareholders with Race Day DVDs (where available, track work and other update reports such as
nominations, weights, acceptances, pre-race summary, Race Day services, post-race summary review, organisation
of disbursement of any trophies, representing the Company in relation to race day steward enquiries etc.)

e Arranging times and dates for Shareholders to inspect their horses at the stables or spelling properties.
e  Assistance with Race Day ticketing where applicable.

e  Maintain professional indemnity insurance.

e  Naming and registration of the Horse.

e  Transfers of ownership.

2.3.1 Manager’s fees

The Manager is paid a flat fee of $138.00 (incl. GST) monthly for every 2.5% share to cover all expenses (except extra
ordinary costs in accordance with section 6.3.1). Each Shareholder is responsible for a portion of the flat fee in
accordance with section 6.3.1.

In the event that a Horse is sold, the Manager is also entitled to a sale fee of 10% (plus GST) of the sale price.

2.4 Significant dependencies

The Company is dependent upon key services provided by the Manager (see section 2.3) and the trainers engaged to
provide training services. More details are set out regarding the trainers below.

2.4.1 Proposed trainer/s

Brad Widdup is the proposed trainer for the Horse. A trainer’s agreement between Brad Widdup Racing andthe Company
has been executed. A letter of consent to train the Horse from the proposed trainer is attached to this Prospectus.
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The contact details are as follows:

Trainer: Brad Widdup

Brad Widdup Racing

Address: 13 Rickaby Street Clarendon NSW 2756
Phone: 0417 253 177

Brad Widdup is regarded by many in the Australian Racing
Industry as having the best cv in racing to become a
trainer.

After 30 years of supporting racings honour role of trainers
like BJ Smith, Liam Birchley & Bill Mitchell, Graeme Rogerson, Kevin Moses, Peter Snowden and John O’Shea under
Godolphin, Brad obtained his trainers licences in early 2017 and trained his first starter to win! Brad built on that with
exceeding 100 winners in the first two years and Brad seized the opportunity and has established himself as a
prominent trainer in the Sydney metropolitan premiership.

In the four short years Brad has trained close to 200 winners valued at more than $9 million in prize monies and isn’t
slowing down.

Brad’s exceptional horsemanship is paramount and is proven in his results, his horses are athletes and live an
unprecedented life in the boutique stables in the Hawkesbury where they have access to the state of the art facilities.

2.5 Strategy and plans

The Company has been set up to purchase the Horse and manage its entire racing career. The Company is offering
Shareholders the opportunity to receive any benefit of race winnings and potential future breeding revenue and
proceeds (after expenses).

2.6 Finance arrangements

The Company purchased the Horse from Group One Thoroughbreds using a credit facility provided by Group One
Thoroughbreds to enable the Company to pay the purchase price of the Horse and cover the running costs of the Horse
until the Company has raised sufficient capital to cover these expenses. The terms of the credit facility are as follows:

e 555,800 in borrowings available under the credit facility.
¢ Drawn down funds are not subject to interest.
e  The credit facility is provided on an unsecured basis.

¢  The Company must apply future capital raised under the Offer to repay any amounts drawn down under the credit
facility at which time the facility will be terminated.

2.7 Valuation

A valuation by a qualified bloodstock valuer does not accompany this Prospectus as the Horse was acquired by Group
One Thoroughbreds at a public auction and there is no conflict of interest in relation to the purchase.
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3. RISK FACTORS
3.1 Business risk factors

3.1.1  Horse racing risks

The following risks could impact the ability of the Horse to participate in races:

Injury to the Horse in the course of its training or when participating in races;

Sickness, disease or death of the Horse;

The Horse could prove unsuitable for horse racing;and

The cost of racing, including managing and training the Horse could increase leading to a reduction in any
returns to Shareholders.

Horses can get sick, lame, suffer from disease, feeding disorders, pests or parasites and be unable to race or train for
extended periods of time. As a result, the Company may incur significant unexpected expenses such as vet bills and
rehabilitation costs. Injury or illness can affect any horse and can reduce or end a horses racing career or ability to
produce as a Broodmare.

High class races have a much lower rate of injury than low class races. While this could be attributed to many factors,
including the quality of the horse, economics, or medications, the trainer still must make the decision to run a horse or
not to run a horse. Because leading trainers consistently get the best horses, injury rates by race class should
correspond to injury rates by trainer.

Career Ending Inj Career
Race Class ing Injury Ending Starts
Rate L
Injuries
High 2.27% 553 243,854
Low 4.11% 2,566 624,265

Source: “Trends in Equine Mortality, 1998-2005"
https://www.aphis.usda.gov/animal_health/nahms/equine/downloads/equine05/Equine05_is_Mortality.pdf

If the Horse is unable to participate in a race, the amount of dividends payable is likely to be lower because there will
be no prize money attributable to that race. If the Horse is no longer suitable for horse racing because it is permanently
injured or suffers from sickness or disease, the Horse will likely be sold at a loss, and this will significantly impact the
distributions Shareholders receive upon wind up of the Company.

3.1.2  Reliance on directors and key persons

The Company has no operating history and relies on the skills of the directors, trainers of the Horse and Group One
Thoroughbreds to manage the racing career of the Horse. An investment in the Company is therefore heavily
dependent on the directors and these other key persons.

The trainers of the Horse are engaged by the Company in accordance with the trainers’ standard terms of trade. These
standard terms allow the trainers to terminate for convenience on short notice. If this happens, the Horse may be left
without a trainer until new trainers are engaged, and the terms of engagement may be on less favourable terms.
However, it is likely that Group One Thoroughbreds can secure alternative successful and qualified trainers by using its
existing networks and experience in the industry. There will also be delays in the Horse commencing its racing career,
with a corresponding increase in expenses and no ability to win prize money for a period.

The Company’s ability to effectively manage the Horse’s racing career and perform the necessary administrative
functions depends upon the performance and expertise of the directors and Group One Thoroughbreds. The loss of
these key personnel, or any delay in their replacement, may adversely affect the Horse’s performance or eligibility to
participate in races, and this will have a negative impact on the amount of dividends to be distributed.

Page 12 of 24


http://www.aphis.usda.gov/animal_health/nahms/equine/downloads/equine05/Equine05_is_Mortality.pdf

3.1.3 Downturn in horseracing industry

The state of the horseracing industry is largely correlated with the health of the domestic economy. If there is a
downturn in economic activity, it is likely that the pool of prizemoney, the level of investment in the industry and the
value of the Horse will decrease. This means that upon selling the Horse, the Company will receive less sale proceeds
than if the state of the horseracing industry was healthier.

3.1.4 Changes in legislation and regulations

Changes in legislation and regulations such as the Australian Rules of Racing could affect the Horse’s ability to
participate in races, and therefore could affect the amount of Shareholder returns. In addition, the Company could be
subject to additional legal or regulatory requirements if its business, operations or geographic reach expand in the
future.

The Company is primarily subject to the Australian Rules of Racing administered by Racing Australia Limited. Each
Australian State and Territory has a Principal Racing Authority which supervise and licence industry participants. The
Company is also subject to the Corporations Act 2001. Legislation and racing rules change from time to time, and the
changes could result in the Horse not being able to participate in certain races. This means the Horse will have less
chance to win prize money, which will negatively impact on the amount of dividends available for distribution.

3.2 Investment risk factors

3.2.1 No guarantee of returns

Any person investing in shares in the Company should be aware that horse racing is a speculative venture with no
guarantee of returns. A person subscribing to this offer should regard their shares as an entry in to racing horses for
entertainment value rather than returns. There is also a risk to capital, for example, if the Horse proves unfit for racing,
it may be sold off for a price less than its cost-plus ongoing expenses. The best pedigree and training also cannot
guarantee a winning horse. The Horse could simply lack the desire or ability to perform at the necessary level.

3.2.2 Trading in Shares may not be liquid

As shares in the Company are not listed on any stock exchange, there is no liquid market for the shares.

Shareholders may sell their shares to a third party or an existing Shareholder. To facilitate this, the Company will
maintain a register of the shares that any Shareholder wishes to make available for sale and will inform any prospective

purchaser who expresses an interest. However, the Company is legally constrained from soliciting for purchasers on
behalf of sellers or otherwise make a market for shares.
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4. FINANCIAL INFORMATION

4.1 Financial affairs

An auditor’s report and pro forma balance sheet accompanies this Prospectus.
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5. BOARD AND MANAGEMENT

5.1 Board of Directors

The Company’s Board comprises 3 Directors. A biography of each Director is contained in the table below.

Director

Jeremy Azzopardi

Kirstian Azzopardi

Biography

Jeremy Azzopardi has been involved in the horse racing industry for over 18 years as an
owner, breeder and director chairman of a major syndicator back in 2004. Owning
racehorses is a passion for Jeremy. He has also purchased, managed and marketed
multiple Group One winners and performers.

Jeremy has a wealth of knowledge and experience both in the financial and thoroughbred
industries. Jeremy was self-employed for over 15 years in finance, and currently holds a
Certificate IV in business, a Certificate IV in finance and banking; a Certificate Il in
marketing; a MFAA Anti Money Laundering/Counter Terrorism Certificate and Attained
a MFAA Accredited Mortgage Consultant Certificate.

Jeremy’s experience as a mortgage banker for 10 years, excelled him to venture and start
his own private lending business. Jeremy’s business was authorised by 3 leading trustee
companies to manage their second-tier mortgage-backed securities and lend to
wholesale and retail clients.

Jeremy’s private lending business grew rapidly where he employed over 9 fulltime staff
and 13 consultants and had over $200 million under management. In 2007, he decided
to follow his passion full time and reluctantly sold his private lending business.

Kirstian Azzopardi has a wealth of experience in the financial aspect of business and
currently has a Certificate IV in Accounting and Bookkeeping. For 7 years, Kirstian was
the operations manager for Hot Source Enterprises and had key responsibilities in the
company. She was responsible for all accounts payable and receivable, sales training,
administrative duties for the director and marketing strategies for existing clients.
Kirstian has been involved in the Racing industry for many years and has seen her
contract for many major syndicators in Australia.

Lisa Pardi Lisa Pardi has over 10 years’ experience working for M7 Link Sydney in the quality control
department, client liaison, procedures and management. She brings a wealth of
knowledge in all aspects of client liaison.

5.2 Interests of Directors

Jeremy Azzopardi is the sole director and shareholder of Group One Thoroughbreds, the Manager, who will receive
benefits from the Company in relation to fees payable for administration, marketing and accounting services which will
be provided by Group One Thoroughbreds. Jeremy Azzopardi may benefit from this arrangement through distributions
of dividends to him as a shareholder of the Manager. He is also paid a salary for his role as director of the Manager. The
constitution of the Company allows the directors of Group One Thoroughbreds to retain any profits made through this

arrangement.
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5.3 Corporate directory

Directors: Mr. Jeremy Azzopardi
Mrs. Kirstian Azzopardi
Ms. Lisa Pardi

Registered Office: 68 Woodview
Avenue LISAROW
NSW 2250

Company Secretary: 68 Woodview
Avenue LISAROW
NSW 2250

Bankers: ANZ
160 Mann Street
Gosford NSW 2250

Auditor: Prospect Accountants
Mr. Tim Meehan
PO Box 354
Balwyn North VIC 3104

Compliance Lawyers: The Fold Legal Pty Ltd
Ms. Jaime Lumsden
GPO Box 1843
Sydney NSW 2001

6. DETAILS OF THE OFFER

6.1 Structure of the Offer

This Prospectus relates to an offer of 40 fully paid Shalaa x Readings Shares. Each Shareholder must subscribe to a
minimum of 1 fully paid Shalaa x Readings Share at $1,395.00 per share. A person who subscribes to this offer and
becomes a Shareholder is responsible for a proportion of the ongoing costs and upkeep of the Horse in accordance
with section 6.3.1.

6.1.1 Minimum subscription
The minimum subscription for this offer to proceed is 1 share. No shares will be issued until the minimum subscription
has been achieved.

6.1.2 Maximum subscription

The maximum subscription for this offer is 40 shares.

If the maximum subscription is not achieved, Shareholders have the option to:
e  Have their purchase price of their subscription amount refunded in full within 30 days:or

e  Retain their shares in the Company with a reduced minimum number of shares, in which case a supplementary
prospectus will be sent to all Shareholders.
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6.2 Proposed use of proceeds

The total gross proceeds under the offer is expected to be $55,800. The proceeds of the offer will be applied as follows:

Amount
INCOME - Shareholder's Funds from the offer $55,800.00
Interest earned over 1 year (approximately) $0.00
TOTAL $55,800.00
EXPENDITURE (1 YEAR)
Purchase of Horse $33,000.00
Spelling fees Cavallo Park Stud 45 days $3,190.00
Breaking in fee $5,500.00
Floating fee from Inglis (Warwick Farm) to Cavallo Park (Richmond) |5440.00
Floating Fee from Cavallo Park Stud to Doran Park (Breaking) $220.00
Veterinary Costs (vitamins, drenching, dental, shoeing etc.) $1,540.00
Mortality Insurance (1 year $55,800) $2,930.00
Veterinary and Scoping costs $1,220.00
Inglis Race Series $1,925.00
Golden Slipper nomination S440.00
BOBS Bonus scheme $990.00
Compliance Fee, Accounting and Auditing $1,100.00
License and Document Formation fees $550.00
Registration & Lodging Syndicate Fee $545.00
Bloodstock Fee - Sheamus Mills $1,100.00
ASIC Lodgement and signoff $660.00
Financial Audit $230.00
Legal Fees $220.00
TOTAL $55,800.00
Surplus (based on full subscription) $0.00
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6.3

Topic
What is the type of security being
offered?

What are the rights and liabilities
attached to the security being
offered?

What is the consideration for each
security being offered?

What is the offer period?

Is the offer for the issue of new
securities or the sale of existing
securities?

When will Shareholders receive
confirmation their application has
been successful?

Are the securities listed?
Is the offer underwritten?

Are there any escrow
arrangements?

Where will funds raised be held?

What is the Company’s capital
structure?

Terms and conditions of the offer

Summary

Fully paid Shalaa x Readings Shares in the Company.

The following rights and entitlements are attached to the offered
shares:

o Entitlement to dividends for profit generated by horse racing prize
money;

o Entitlement to potential future breeding revenue and proceeds;

e The shares will rank equally on any return of capital by the
Company. Upon the winding up of the Company, any surplus
monies from the proceeds of all the Company’s assets shall be
distributed to Shareholders in accordance with the provision of the
Corporations Act;

o  The Shares are full voting shares;

e  Subject to the Company’s Constitution and the Corporations Act,
Shares in the Company are freely transferable.

Shareholders are responsible for the payment of all costs associated
with maintaining, training and racing the Horse. The estimated ongoing
expenses are outlined in section 6.3.1.

The price of each share under offer is $1,395.00.

The offer opens on 13th February 2022.
The offer closes on 12t March 2023.

This offer is for the issue of new securities.

Dispatch of share certificates upon successful subscription to the offer
will occur by no later than 3™ April 2023.

Unsuccessful applicants will also be notified at this time and monies paid
will be refunded within 30 days of the close of this Prospectus.

The shares in the Company are not listed on any stock exchange.
The offer is not underwritten.

There are no escrow arrangements.

All funds raised by this Prospectus shall be held in a designated Trust
Account, namely Group One Thoroughbreds Ltd Account held with the
ANZ Bank at Gosford NSW, until such time as the offer closes or the
minimum number of shares has been taken up.

Shalaa x Readings shares on issue as at 13th 40
February 2022
Maximum number of Shalaa x Readings Shares to 40

be issued under this Offer

Total on Offer completion 40
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Topic Summary

Are there any significant taxation There may be taxation implications associated with owning and

implications? disposing of Shares. As these implications will depend upon a
Shareholder’s particular circumstances, all potential Shareholders are
encouraged to obtain their own taxation advice in respect of acquiring,
holding and selling Shares.

6.3.1 Estimated ongoing costs obligations

Each Shareholder is responsible for the following ongoing expenses.

Total ongoing expenses — the following horse expenses are indicative and payable monthly by each Shareholder. The
Manager advises that a flat fee of $138.00 (incl. GST) per month per share (the equivalent of 2.5% share) OR $276.00
(incl. GST) per month for 2 shares (the equivalent of 5% share) is payable to the Manager to cover all horse expenses.
These fees are inclusive of any administration fee paid to Group OneThoroughbreds.

Nomination and acceptance fees for most races are included, except for nominations for major races such as the
Auction House Sponsored races such as Inglis and Magic Millions race series and City type races, Black Type such as
Listed and Group races also Country Championship race series, Transport to City racecourses such as Randwick and
interstate floating which fees are payable by the Shareholders in addition to these ongoing expenses.

The trainer’s daily training rate is $132.00 (including GST) and is included in the total ongoing expenses. Note, the
trainers’ daily training rate may change subject to industry increases and this may result in changes to the flat fee.

Extra-Ordinary Expenses — Each shareholder is also responsible for paying extra ordinary expenses incurred by the
company in proportion to their shares held. The flat fee only covers up to $300.00 (including GST) of basic vet care per
cunsultaion. The flat fee expense does not include extra-ordinary costs such as insurance renewal, major veterinary
fees, major race nominations or acceptance fees. These costs are payable by the Shareholders in proportion to their
share/s held.

6.4 Dividend policy / prize money and sales proceeds distribution
All prizemoney won by the Horse will be distributed as dividends and deposited directly into the Shareholder’s account
by Stakes Payment.

The Manager is not entitled to any of the prize money, breeders’ bonus or incentive scheme payments.

In accordance with the Rules of Racing in Australia, prizemoney is distributed to the Shareholders after remunerations
are distributed to the trainer, jockey, welfare program and jockey insurance, and the withholding of any funds required
to cover major race acceptances for which the Horse is eligible or nominated. The percentages are automatically
determined by each state and may vary from State to State.

6.4.1 Distribution from sale of Horse
In the event that the Horse is sold, the Company will be wound up and distributions to Shareholders will be made in
accordance with the Corporations Act.

6.4.2 Trophies and prize distribution

In an event the Horse wins a trophy or an item that is not listed in the race book with a dollar value, such as a saddle
cloth or rug, the Manager will conduct a draw for all Shareholders to participate in. Once a Shareholder has won a
particular item or trophy, they may not participate in the next draw until all Shareholders have had the opportunity to
receive such an item or trophy.
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7. GLOSSARY

ASIC means the Australian Securities and Investments Commission.

GOT or Company means Group One Thoroughbreds (Aust) Ltd (ABN 52 639 721 832)

Group One Thoroughbreds or Manager means Group One Thoroughbreds Pty Ltd (ABN 35 628 388 241).
Board means the board of directors of the Company.

Director means a director of the Company.

Prospectus means this document, being a prospectus for the purpose of Chapter 6D of the Corporations Act and any
supplementary or replacement prospectus.

Share means a fully paid Shalaa x Readings share in the capital of the Company.

Shareholder means a registered holder of a Share.
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8. EXECUTION OF PROSPECTUS

This Prospectus has been duly executed by or on behalf of each of the Directors whose name appears below on the
date of this Prospectus. The Directors accept no responsibility for the information contained within this document. To
the best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the
case) the information contained in this Prospectus is accurate and does not omit anything likely to affect the import of
such information. Each Director of the Company consents to the lodgement of this Prospectus with ASIC.

Jeremy Azzopardi
Director and Secretary

Kirstian Az(zoba_rdi/
Director

Lisa Pardi )
Director
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9. HOW TO APPLY FOR SHARES

Applications to acquire 1 Share in the Prospectus will only be accepted on the application form attached to this
Prospectus. The application form must be fully completed.

Application forms must be accompanied by payment in Australian dollars for an amount equal to the application
monies. Payment can be made via cheque, direct deposit or credit card. Cheques must be made payable to “Group One
Thoroughbreds (Aust) Ltd” and crossed “Not Negotiable”.

Alternatively, you may make payment of application monies via direct transfer to the following account:

ANZ BANK

Group One Thoroughbreds (Aust) Ltd
BSB: 012 633
Account Number: 425473268

Reference: please ensure that you reference the payment in the same name as your share application form.

Applications must be for a minimum of 1 Share offered under this Prospectus. Applications may be made for additional
Shares in the Prospectus in multiples of one.

The completed Application Form, together with application monies or remittance advice, must be returned to the
Director by email to jeremy@grouponethoroughbreds.com.au, fax to 02 4311 3777 or delivery to the following address:

Jeremy Azzopardi

Group One Thoroughbreds (Aust) Ltd
PO Box 9570

Wyoming NSW 2250

Applicants should read this Prospectus in its entirety, before deciding to complete and lodge an Application Form.
An application constitutes an offer by the applicant to acquire 1 Share in the Company on the terms and subject to the
conditions set out in this Prospectus. The Director reserves the right to reject any application, including but not limited

to applications that have been incorrectly completed, or are accompanied by cheques that are dishonoured or have
not cleared.
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10. APPLICATION FORM

Shalaa x Readings Shares
Complete in block letters and return the application form. You are advised to keep a copy for your records.

SUMNAME: DI/IVIE/IMIS/IVIES/IVIISS ettt ettt ettt e e vt e s et ett e satesateesaaesbeesattesaasessesesessnsesssseesseesseesseesnaeennes

Telephone BUSINESS ....c.cccecveeeieeiiieiieeiee e sieesneenne HOME e

1Y/ [o] o 11 =TSR [ D SR

These Shares will/will not be held in a Syndicate name.

SYNAICATE NGME ..eiiiiiiiciiecteee ettt et ae s ae e eeae e s aeessaeens (if applicable)
HOPS@ NAmME SUBBESTION: ......eiiiiiiiiiiiieecee ettt e e s st e e sttt e e s sibe e e s sabt e e s s abaeessabaeessssaeesasbaeesnssseessseseessnnes
I hereby agree to become a Shareholder in the Company on the basis that Iwill have............c..c........... Share (s).

Account details of where dividends are to be deposited:

ACCOUNT NAME: e e e st

BSB:

ACCOUNT NUMDET: ..ottt ettt eaes s eae srensseraerenes

Payment Method:
] Cheque ] pirect Deposit [] credit Card (please fill out details below)

Credit Card Details
[ visa [] Mastercard L] Amex [ piners

Card Number Expiry

LOHH OoUy oo dodn BN
CVV Number: D D D SIBNALUTE: oo e

Page 24 of 24




Declaration

By signing this application form, | agree and declare that:

| have read, understood and agree to be bound by the Prospectus.

| am not under any disqualification or other disability under the Rules of Racing.

| am over the age of eighteen years.

| am not an undischarged bankrupt.

I acknowledge that | have had the opportunity to obtain independent legal and financial advice relative to my
acquisition of shares in the Prospectus.

iR wnN e

................................................................... Name of Shareholder

................................................................... Signature of Shareholder

................................................................... Date
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BAY FILLY
Foaled 10th September 2020)

(SIRE) INVINGIble SPIFit cvveeevvvveverrrreeee g;eﬂf;‘ DeSEFt E::f?_::: ..................................
SHALAA (IRE)....ccsssueessssnnnnns Ghurra War Chant.. Danzig ......
"""""""""""""""""""" Futuh ......... DieSiS. ...eve..
. Danehill...... Danzig......
EzDE\:l)nNGs ........................... (AU Hasili......... Kahyasi......
2008 Erudite Generovus ... Caerleon
""""""""""""""""""" (20181 o7 - RN Vaguely Noble .....cocevvereeeererenenns

SHALAA (IRE) (Bay 2013-Stud France 2017, Aust. 2017). 6 wins-5 at 2-at 6f, Newmarket Middle Park S.,
Gr.1. Out of a half-sister to SW Hayil. Sire of 244 rnrs, 101 wnrs, inc. SW No Speak Alexander (Leopardstown
Matron S., Gr.1), King Shalaa, SP Legal Attack, Saeiga and of Exigency, Lacuna, Le Shalaa, Micoleo, etc. His
oldest Aust.-bred progeny are 3YOs and inc SW Shaquero (ATC Breeders'P., Gr.3), Semillion, SP Hunnam, Le
Gagneur, Nice for What, Tayla's Moment and of Cheerful Legend, etc.

1st Dam
Readings, by Cacique. 4 wins from 1900m to 2500m, A$164,650, MVRC Alternate Railway Tour H., Major Putts Tour H.,
2d MVRC Moonee Valley Night Cup, L, MRC Catanach's Jewellers H., Schweppes H., Premier Signs H. This is her fifth
foal. Her fourth foal is a 2YO. Dam of two foals to race-
Light Up My World (f. by Toronado (Ire)). Winner at 1600m in 2020-21.
Lexicology (f. by Animal Kingdom (USA)). Placed at 3.

2nd Dam
ERUDITE (GB), by Generous (Ire). 2 wins at 2200m, 2400m, Longchamp Prix Joubert, L, 2d Longchamp Prix Royal

Oak, Gr.1, Chantilly Prix des Tourelles, L, 4th Longchamp Prix Vicomtesse Vigier, Gr.2. Dam of 7 named foals, all
raced, 3 winners, inc:-

Readings (Cacique). 4 wins. See above.

Screenplay. 5 wins from 12%af to 21f in GB.

Gone Forever. 2 wins at 2m, 19f in GB.

Chief Speaker - Alzajeel (Sau.). Placed in Saudi Arabia.

Strong Knight. Placed in GB and France.

3rd Dam
ROUPALA, by Vaguely Noble. Winner at 1m, Newmarket Challenge Whip. Dam of 15 foals, 14 to race, 10 winners-
VORTEX (Danehill (USA)). 17 wins from 1400m to 1750m, £214,788, 826,000Kr., 398,176Dhs in GB, Sweden and

U.A.E, Newmarket Criterion S., Gr.3, Jagersro Pramms Memorial, L, Taby Nickes Minneslopning, L, 2d Nad al

Sheba Burj Nahaar S., Gr.3, Newbury Dubai Duty Free Cup, L, Lingdfield Paradise S., L, Taby Nickes

Minneslopning, L, 3d Lingfield Silver Trophy, Gr.3, Leicester Leicestershire S., L.

DANEFAIR (Danehill (USA)). 4 wins from 2000m to 2400m, Evry Prix Minerve, Gr.3, Chantilly Prix des Tuileries, L,

Evry Prix Melisande, L. Dam of-

TRADE FAIR (Zafonic (USA)). Joint third on The 2003 International 3YO Classification (mile). 5 wins-1 at 2-at 7f,
£113,866, €52,003, US$14,280, Curragh Minstrel S., Gr.3, Newmarket Criterion S., Gr.3, King Charles II S., L,
Newbury Dubai Duty Free Cup, L, Dubai Duty Free Golf World Cup 2YO S., 3d Newmarket Dewhurst S., Gr.1,
Criterion S., Gr.3. Sire.

VILLAGE FETE (Singspiel (Ire)). 2 wins at 2000m, 2400m, Longchamp Prix de Thiberville, L, Prix de Trevise, 3d
Longchamp Prix Beachcomber Hotels Paradis 5 Luxe. Dam of-

KINGS FETE (King's Best (USA)). 4 wins from 1%m to 13V4f, £142,486, Goodwood Glorious S., Gr.3, Newbury
Geoffrey Freer S., Gr.3, York Groceryaid Chairman's Charity Cup, 3d Ascot Cumberland Lodge S., Gr.3,
Newbury St Simon S., Gr.3, Goodwood March S., L.

Zafair. Raced once. Dam of-

Zaffron Gal. Winner at 2. Dam of-

SINGLE SPICE (Not a Single Doubt). 2 wins at 2, A$151,900, WATC Supremacy S., L, Westspeed 2YO P., 2d
WATC Sires' Produce S., Gr.3, 4th WATC Karrakatta P., Gr.2. Dam of-

IMA SINGLE MAN (Gingerbread Man). 5 wins-2 at 2-to 1400m, A$323,700, HK$6,794,500, to 2021-22,

WATC Karrakatta P., Gr.2, Tabtouch Better Your Bet 2YO P., HKIC Lukfook Jewellery Cup, Cyber Colors

H., Mount Cameron H., 2d HKJC Chek Keng H., Diamond Hill H., Pingwu Spark H., 3d HKIC Good Fortune

H.
PROVE (Danehill (USA)). 4 wins-1 at 2-from 1600m to 2000m, Chantilly Prix Chloé, Gr.3, Maisons-Laffitte Prix de la
Seine, L, Longchamp Prix de Cheffreville, Prix de la Cascade, 4th Deauville Prix de la Nonette, Gr.3. Dam of-

TESTED (Selkirk). 5 wins-1 at 2-to 7'-f, €181,555, Tipperary Fairy Bridge S., Gr.3-twice, Naas Owenstown Stud S.,
L, Curragh Irish Stallion Farms 2YO Fillies S., 2d Leopardstown Ballycorus S., Gr.3, Tipperary Concorde S.,
Gr.3, Galway Corrib S., L-twice.

ERUDITE (Generous (Ire)). 2 wins. See above.
Estala (Be My Guest). Winner at 2, 2d Evry Prix Isola Bella, L, 3d Longchamp Prix Finlande, L, Saint-Cloud Prix Rose
de Mai, L. Dam of-

VENTURA (Chester House). 10 wins from 6%-f to 1m, £31,420, US$2,516,137, Woodbine Mile S., Gr.1, Belmont
Just a Game S., Gr.1, Hollywood Park Matriarch S., Gr.1, Santa Anita Santa Monica H., Gr.1, Keeneland
Madison S., Gr.2, Kempton Hyde S., L, Breeders' Cup Filly & Mare Sprint S., L, Sandown Benefit Schemes H.,
2d Woodbine Mile S., Gr.1, Keeneland Madison S., Gr.1, Santa Anita Frank E Kilroe Mile H., Gr.1, Breeders'
Cup Filly & Mare Sprint S., Gr.1, Hollywood Park Cashcall Mile Invitational S., Gr.2, Newbury Fillies' H., 3d
Churchill Distaff Turf Mile S., Gr.3. Dam of-

FOUNT (Frankel). 3 wins at 1600m, €81,000, Deauville Prix de Lieurey, Gr.3, Saint-Cloud Prix Perruche Bleue,
Chantilly Prix des Gres, 2d Deauville Prix de Bagatelle, L.
Call Later. Unraced. Dam of-



QUEEN SUPREME (Exceed and Excel). 6 wins from 1400m to 1800m, R1,507,200, to 2020-21, Kenilworth
Paddock S., Gr.1-twice, Turffontein Yellowwood H., Gr.3, Spectracare Ken Wright Memorial H., Full Dividend
No Limits P., 2d Turffontein Horse Chestnut S., Gr.1, 3d Turffontein Empress Club S., Gr.1, Tig H., 4th
Turffontein Summer Cup, Gr.1.
CALL ME HANDSOME (Kodiac). 6 wins from 1000m to 1700m, A$365,150, HK$548,000, MRC Heatherlie S., L,
MVRC Ladbrokes Cash in H., HKJC Balsamine P., 2d Mornington Cup Prelude, L.
BE READY (New Approach). Winner at 2, Doncaster Flying Scotsman S., L, 2d Newbury Washington Singer S.,
L.
Bookend. 11 wins from 2000m to 2500m, €160,000, Deauville Prix de Barneville, Le Galop Hermes Manche,
Longchamp Prix du Palais de la Decouverte, Prix de Fausses Reposes.
Around. Winner at 1650m, 2d Longchamp Prix de la Grange aux Belles, Prix de Sevres, Deauville Prix de Saint-Germe,
Saint-Cloud Prix Dushka. Producer.
Snow Blossom. 2 wins at 1800m, 2000m in France. Producer.
Palagene. Winner at 2900m, 2d Chantilly Prix de Saint-Maximin, Longchamp Prix du Nabob, 3d Saint-Cloud Prix
Vendange. Producer.
Darpal. Winner at 2000m in France.
Pale Grey. Placed in France. Producer.
Star of Africa. Placed in France and U.S.A, 2d Longchamp Prix de la Croix Catelan, Prix du Grand Palais, Saint-Cloud
Prix Apollonia. Producer.
Sanpala. Raced once. Dam of-

SILVER TOUCH (Dansili). 3 wins at 7f, Newmarket Criterion S., Gr.3, York Sceptre S., L, 2d Sandown Distaff S., L,

3d Deauville Prix Maurice de Gheest, Gr.1, 4th Haydock John of Gaunt S., Gr.3.
Reflections. Raced once. Dam of-

MIRROR LAKE (Dubai Destination (USA)). 4 wins at 1%am, 10V4f, Goodwood Alice Keppel H., L, Doncaster Gillies
S., L, 2d Goodwood Select S., Gr.3, Newbury Chalice S., L, 3d Goodwood Foundation S., L. Dam of-

IMAGING (Oasis Dream). 6 wins-1 at 2-from 1400m to 1700m, €165,711, A$460,350, ATC Ajax S., Gr.2, Naas
Gladness S., Gr.3, Leopardstown Heritage S., L, Naas Tetrarch S., L, 2d MRC CF Orr S., Gr.1, Baden-Baden
Badener Meile, Gr.2, Tipperary Concorde S., Gr.3, Leopardstown Two Thousand Guineas Trial, L, 3d ATC
George Main S., Gr.1, Missile S., Gr.2.

SUPER TITUS (Dansili). 5 wins-1 at 2-from 1600m to 2350m, £67,062, €11,726, A$189,250, MRC Heatherlie S.,
L, VRC Lexus Trophy H., York Sky Bet H., Leopardstown Irish Stallion Farms 2YO S.

Selfsame. Winner at 1m in GB. Dam of-

HATEYA (Footstepsinthesand (GB)). 4 wins from 1400m to 1600m in GB and Sweden, Bro Park Lanwades Stud
S., L, Epsom Racing UK Profits H., 2d Epsom Investec Zebra H., 3d Bro Park Lanwades Stud S., L.

Costa Rica. Unraced. Dam of-

RICH COAST (King's Best (USA)). 6 wins from 1700m to 3200m, €154,840, Cork Navigation S., L, Tipperary
Dolores Purcell Memorial Novice Hurdle, Saint-Cloud Prix Rheingold, 2d Longchamp Prix du Parc Monceau, 3d
Saint-Cloud Prix du Languedoc.

Casual. 3 wins-1 at 2-from 7f to 1'2m, Leopardstown Ravens Rock H., Irish Stallion Farms 2YO S. Dam of-

HARLEM (Champs Elysees). 5 wins at 2000m, 2400m, €78,750, A$2,625,350, VRC Australian Cup, Gr.1-twice,
MRC Naturalism S., Gr.3, Vichy Prix Frederic de Lagrange, L, Longchamp Prix du Marche Aux Fleurs, 2d
Saint-Cloud Prix d'Hedouville, Gr.3, MRC Coongy Cup, Gr.3, TS Carlyon Cup, Gr.3, 3d MRC Caulfield S.,
Gr.1, VRC Blamey S., Gr.2, Grand Prix de Chantilly, Gr.2, 4th VRC Australian Cup, Gr.1, Deauville Prix
Kergorlay, Gr.2, MRC TS Carlyon Cup, Gr.3-twice, Ballarat Cup, L.

4th Dam
CAIRN ROUGE, by Pitcairn. 6 wins-2 at 2-from 7f to 1%am, £200,230, Newmarket Champion S., Gr.1, Irish One

Thousand Guineas, Gr.1, Royal Ascot Coronation S., Gr.2, Phoenix Park Mulcahy S., Gr.3, 2d Newmarket Champion

S., Gr.1, York Benson & Hedges Gold Cup, Gr.1, Curragh Desmond S., Gr.3, 4th Washington DC International S.,

Gr.1. Dam of 11 foals, 8 to race, 6 winners, inc:-

Red Victory (Al Nasr). 4 wins at 9f in France and U.S.A, 2d Longchamp Prix de Suresnes, L, 3d Evry Prix Vulcain, L.
Ajuga (The Minstrel). 2 wins-1 at 2-at 6f, 7f, 3d Haydock Sandy Lane S., L, 4th Newmarket Criterion S., Gr.3. Dam
of-

BAD BERTRICH AGAIN (Dowsing). Joint Second Top Colt on The 1996 German 3YO Free H. 3 wins-1 at 2-at
1400m, 2400m, £182,148 in Germany and Switzerland, Hoppegarten Europachampionat, Gr.2, Frauenfeld
Grosser Preis des Casino Konstanz.

PROLIX - ALAJZAL (Sau.) (Kris). 16 wins at 1m, 1%am, £160,305, 125,000fr. in GB and Saudi Arabia, Ayr Scottish
Classic S., Gr.3, 2d Ascot Royal Lodge S., Gr.2, Haydock Rose of Lancaster S., Gr.3, 3d York Great Voltigeur S.,
Gr.2. Sire.

ALUMNI (Selkirk). Winner at 117>f, Chester Cheshire Oaks, L, 2d Newbury Robert Sangster Memorial S. Dam of-

DUX SCHOLAR (Oasis Dream). Champion Miler in Czech Republic in 2012. Champion Miler & Older Male in Czech
Republic in 2013. 6 wins-1 at 2-from 1000m to 2000m, £73,871, €89,130, 202,600Kc, 798,225Dhs in GB,
Czech, Slovakia and U.A.E, Newbury Steventon S., L, 2d Longchamp Prix Daniel Wildenstein, Gr.2.
Hecuba. Winner at 1%m in GB. Dam of-
CHOOSE ME (Choisir). 4 wins-2 at 2-from 6f to 1Yam, €268,544, Tipperary Fairy Bridge S., L, 3d Curragh
Blandford S., Gr.2. Dam of-
PERSUASIVE (Dark Angel). Champion Older Female Miler in Europe & GB in 2017. Joint Champion Older
Female Miler in Ireland in 2017. 6 wins-1 at 2-at 1m, £782,899, €106,580, Ascot Queen Elizabeth II S.,
Gr.1, Sandown Atalanta S., Gr.3, Royal Ascot Sandringham H., L, Goodwood Aero Club Fillies' S., 2d
Leopardstown Matron S., Gr.1, Newmarket Sun Chariot S., Gr.1, 3d Leopardstown Matron S., Gr.1.
CREATIVE FORCE (Dubawi). 6 wins-1 at 2-at 6f, 7f, £445,888, to 2021, Ascot British Champions Sprint S.,
Gr.1, Royal Ascot Jersey S., Gr.3, Newbury Carnarvon S., L, Newmarket Each Way Extra H., Ryan Moore
H., 2d Goodwood Lennox S., Gr.2.
TISBUTADREAM (Dream Ahead (USA)). 5 wins at 1m, £88,226, €16,000, US$690, Sandown Distaff S., L, 2d
Deauville Prix de Lieurey, Gr.3.
SHANGHAI GLORY (Exceed and Excel). 4 wins-1 at 2-at 6f, Curragh Waterford Testimonial S., L, Epsom
Totequadpot Races H.



Devil's Rock (Devil's Bag). Winner at 2, 2d Hollywood Park Hoist the Flag S., Gr.3, Evry Prix Saint-Roman, Gr.3.
Sire.
Roupala. Winner. See above.
Best Buy. 4 wins from 1800m to 2300m, 2d Longchamp Prix de Gravelle. Producer.
Di Hwang. Winner in France.
Captain Melleray. Placed in Italy.
Tikanova. Unraced. Dam of-
DAROS (Damister (USA)). 4 wins from 6f to 9f, £217,572, Del Mar Derby, Gr.2, Doncaster Mile, L, 3d Santa Anita
Oak Tree Invitational H., Gr.1, Golden Gate All American H., Gr.3, Grand Prix de Vichy, Gr.3, Del Mar Wickerr
H., L.
Sun Rouge. Unraced. Dam of-
DAIWA PASSION (Forty Niner). 4 wins-3 at 2-at 1200m, 1400m, 102,575,000¥, Hanshin Hochi Hai Fillies'
Revue, L, Nakayama Fairy S., L. Dam of-
EPOCA D'ORO (Orfevre). 3 wins at 1600m, 2000m, 276,364,000¥, Nakayama Satsuki Sho, Gr.1, 2d Tokyo
Yushun, Gr.1, Nakayama Fuji TV Sho Spring S., Gr.2, 4th Hanshin Kobe Shimbun Hai, Gr.2.

5th Dam
LITTLE HILLS, by Candy Cane. 2 wins at 1¥2m in GB. Dam of 7 foals, 6 to race, 4 winners, inc:-
CAIRN ROUGE (Pitcairn). 6 wins. See above.
Whisky Talk (Wolverlife). 3 wins at 1m, 9f in GB and U.S.A, 3d Rome Premio Ribot, Gr.2, Cologne Elite Preis, Gr.3,
Salisbury Champagne S., L.
Tumbledownhill. Winner at 2 in GB.
Radiant Energy. Winner at 2 in GB.

6th Dam
Ballyogan Queen, by Ballyogan. Placed, 2d Irish Cambridgeshire H., L. Dam of 7 foals, 4 to race, inc:-
Queen's Messenger (Babur). Placed, 3d Curragh Madrid Free H., L, Irish Cambridgeshire H., L, 4th Singapore Derby,
L

Countermarch (Hard Ridden). Placed, 3d Newmarket Dewhurst S., Gr.1, York Acomb S., L.
Surtax (Proud Chieftain). Placed, 3d Ascot Clarence House S., L.
Little Hills. 2 wins. See above.
Four Queens. Unraced. Dam of-
ASH KING (Ashmore). Winner, Newbury Tote Credit 4YO H. Hurdle, L.






Dr Chris Lawler BVSc & Associates
Veterinarians in Equine Practice
“Braeside”

23 Bridges Road

GERRINGONG NSW 2534

Email: drclawlerl @gmail.com

Phone: 0419 341313

8" February, 2022

VETERINARY REPORT

Lot: 708
Horse: Shalaa x Readings
Signalment: Bay yearling filly Left = Jockey cap over three conjoined diamonds

Right =206 over 0

Sale: Inglis Classic Sale, February 2022

Vendor: Arrowfield Stud

Requester: Mr Jeremy Azzopardi c/- Group 1 Thoroughbreds
Radiographer: Randwick Equine Centre — Dr Meagan Bartels

Left Fore Hoof:
Left Fore Fetlock:
Left Fore Knee:
Right Fore Hoof:
Right Fore Fetlock:
Right Fore Knee:

No significant findings.
No significant findings.
No significant findings.
No significant findings.
No significant findings.
No significant findings.

Left Hind Fetlock: No significant findings.
Left Hind Hock: No significant findings.
Left Hind Stifle: No significant findings.
Right Hind Fetlock: No significant findings.
Right Hind Hock: No significant findings.
Right Hind Stifle: No significant findings.
Comment: Rating this horse as a low, moderate or high risk to develop lameness in one

of the radiographed joints or areas I would rate this horse currently as a low

risk.

Dr Chris Lawler BVSc¢


mailto:drclawler1@gmail.com

HQ Insurance Pty Ltd
ABN 46 091 731 225 AFSL No. 235666

—— Level 10, 1 Elizabeth Plaza North Sydney NSW 2060
—— P.0. Box 1329 North Sydney NSW 2059
L —4 Tel (02) 8913 1640 Fax (02) 8569 2065

HQ INSURANCE

Certificate of Insurance

Group One Thoroughbreds Pty Ltd
PO Box 9570 Date: 09.02.2022
WYOMING NSW 2250 Invoice No: 11082839

We confirm insurance has been arranged in accordance with the details shown below
and subject to the premium having been paid.

Class Bloodstock Mortality Schedule Policy No. 1.0N00002835/2021

Placed With ILonmar Global Risks
Corn Exchange 55 Mark Lane
LONDON EC3R 7NE

Period 08.02.2022 to 28.02.2023

Summary of Cover
BLOODSTOCK INSURANCE SCHEDULE

WE ACT FOR THE INSURER NOT YOU

We arrange for the issue, variation or disposal of the insurance and the
handling and settlement of any claims as Agent of the Insurer, not you.
This means that we act in the Insurer's interests not yours.

We have a "Binding Authority" from the Insurer. This means we can enter
into the insurance and/or handle or settle claims on their behalf without
reference to them, provided it is within the Binding Authority they have
given us.

ASSURED: Group One Thoroughbreds Pty Ltd
and others for their respective rights and interests.

TYPE OF COVER: All Risks of Mortality
1 Description: UNNAMED (Shalaa x Readings)

DOB: 2020 Sex: Filly Use: Rearing/Training
Sum Insured: $ 55,800 Interest: 100% State: NSW Country: AU

TOTAL LIMIT OF

UNDERWRITERS
LIABILITY: S 55,800
SITUATION: Whilst anywhere in Australia/New Zealand including transit

Reference: HQI HQI G6131 0340179/000 Page No. 1



Mr Jeremy Azzopardi

Group One Thoroughbreds Pty Ltd
PO Box 9570

WYOMING NSW 2250

WILLIAM INGLIS & SON LIMITED
ABN 75 000 011 307

Sydney

PO Box 388

Moorebank NSW 1875
Telephone +612 9399 7999
www.inglis.com.au

TUESDAY, 8 FEBRUARY 2022

2022 CLASSIC YEARLING SALE

TAX INVOICE

Date: 11-Feb-2022
Account: AZZOJ

Invoice number: 30094732

Lot Description Sire/Dam Sale Price GST Total
708 B. Filly Shalaa (IRE)/Readings (AUS)

Purchase of Lot 708 at 2022 Classic Yearling Sale 30,000.00 3,000.00 33,000.00

Scope Fee 165.00 16.50 181.50

Race Series Nomination Fee 1,750.00 175.00 1,925.00

SUBTOTAL $31,915.00 $3,191.50 $35,106.50

TOTAL AMOUNT DUE $35,106.50

TERMS ARE 90 DAYS FROM DATE OF PURCHASE - please pay by May 9, 2022

x

PAYMENT OPTIONS .
EFT directly into our ANZ account: Cheque: n I S
William Inglis & Son Ltd - Bloodstock Sales Please attach this slip to your cheque and send to: Est 1867

BSB: 012-003 William Inglis & Son Limited

Account: 8379-29209 PO Box 388 Moorebank NSW 1875 Account AzzoJ

SWIFT Code: ANZ BAU 3M

Credit card / Debit Card: Reference 30094732

Please email your remittance to

We accept VISA, Mastercard, Amex and Diners.
accounts@inglis.com.au

Amount Due  $35,106.50




TAX INVOICE

Group One AUST LTD

Due Date: 27 Jun 2023
BSB: 012-633 ACCOUNT NO: 4174-63158
kirstian@grouponethoroughbreds.com.au

Invoice Date Group One Thoroughbreds

9 Feb 2022 Pty Ltd

Invoice Number PO BOX 9570
INV-0361 WYOMING NSW 2250
Reference T : 1800 998 652

SHALAA X READINGS

ABN
35 628 388 241

F: 0243113777

Description Quantity Unit Price GST Amount AUD
Purchase of Horse 1.00 30,000.00 10% 30,000.00
Breaking In Fee 1.00 5,000.00 10% 5,000.00
Spelling fees Cavallo Park Stud 45 days 1.00 2,900.00 10% 2,900.00
Floating fee from Inglis (Warwick Farm) to Cavallo Park 1.00 400.00 10% 400.00
(Richmond)
Floating Fee from Cavallo Park Stud to Doran Park (Breaking) 1.00 200.00 10% 200.00
Veterinary Costs (vitamins, drenching, dental, shoeing etc.) 1.00 1,400.00 10% 1,400.00
Mortality Insurance (1 year $55,800) 1.00 2,663.64 10% 2,663.64
X rays, Clinicals and Scoping costs 1.00 1,109.09 10% 1,109.09
Inglis Race Series 1.00 1,750.00 10% 1,750.00
Golden Slipper nomination 1.00 400.00 10% 400.00
BOBS Bonus scheme 1.00 900.00 10% 900.00
Compliance Fee, Accounting and Auditing 1.00 1,000.00 10% 1,000.00
License and Document Formation fees 1.00 500.00 10% 500.00
Registration & Lodging Syndicate Fee 1.00 495.45 10% 495.45
Bloodstock Fee — Sheamus Mills 1.00 1,000.00 10% 1,000.00
ASIC Lodgement and signoff 1.00 600.00 10% 600.00
Financial Audit 1.00 209.09 10% 209.09
Legal Fees 1.00 200.00 10% 200.00
Subtotal 50,727.27
TOTAL GST 10% 5,072.73

TOTAL AUD

55,800.00



Group One Thoroughbreds ( AUST ) LTD

SHALAA X READINGS SHARES
ACN: 639 721 832

Pro Forma Balance Sheet

As at 9th February 2022

Assets

Current assets:
Cash
Accounts Receivable
Inventory
Prepaid Expenses
Short Term Investments

Total current assets

2022

55,800

55,800

2021

Fixed ( Long Term) Assets:
Long Term Investments
Property, Plant, and equipment
Less accumulated depreciation
Intangible assets
Total fixed assets

2022

2021

Other assets:
Deferred income tax
Other
Total other assets

2022

2021

Total assets

Liabilities and owner's equity

Current liabilities:
Accounts payable
Short -term loans
Income taxes payable
Accrued salaries and wages
Unearned revenue
Current portion of long term debt

Total current liabilities

55,800

2022

2021

Long-term liabilities:
Long-term debt
Defferred income tax
Other
Total long-term liabilities

2022

2021

Owner's equity:
Paid Capital
Unpaid Capital
Retained earnings
Other
Total owner's equity

2022
55,800

55,800

2021

Total liabilities and owner's equity

55,800



Partnership Agreement

2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

Partnership Agreement
2020 Bay filly by Shalaa (IRE) out of Readings

A. The Horse Ownership

The Horse will be registered with the Registrar of Racehorses once the Shares have been
sold.

B. The Syndicate Manager

The Manager of the Syndicate will be Group One Thoroughbreds (Director: Mr. J.
Azzopardi).

The Syndicate Manager will be required to manage the Syndicate in accordance
with the terms of this Partnership Agreement (PA) and any rules, regulations or
guidelines made by the Rules of Racing in respect of such manager or
management. The Manager is responsible for all aspects of the management of
the racing career of the Horse, preparation of the Syndicate’s annual accounts, the
management of communications between the Shareholders and the stables, and
the provision of all administrative services.

The Partnership Agreement legislated under Sections A to L can be revised or
amended, deleted or added to at the discretion of the Syndicate Manager, being

part or wholly modified.

C.Horse Description

Colour Bay

Sex Filly

Date of Foal 10 September 2020

Sire Shalaa (IRE)

Dam Readings (AUS)

Brand Tin a circle ns sh — 6 over 0 off sh

D. Nature of Shareholdings
a. The Horse shall be owned by the Shareholders, the equivalent of 100%.

b. No person disqualified under the Rules of Racing shall be eligible to become
or to continue as a member of the Partnership.

Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250

Page 10f 11



Partnership Agreement

2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

E.Naming of Horse

The Horse is unregistered. The Horse will be named by the Shareholders and
registered once the Shares have been fully sold. The horse will be registered within
45 days of the Shares becoming fully sold. Each shareholder will have the option
to submit 1 name. Once the list of names submitted by the Shareholders is
populated by the Manager, the Manager will select the top 3 most liked names (in
order of preference) and submit them to the Registrar of Racehorses for
registration.

F.Proposed/Estimated Ongoing Expenses and Other Obligations

a.

Ongoing Expenses — the following horse expenses are indicative and payable
monthly by each Shareholder. The Manager advises that a fixed flat fee of
$138.00 (incl. GST) per month per share (the equivalent of 2.5% share) OR
$276.00 (incl. GST) per month for 2 shares (the equivalent of 5% share) is payable
for ongoing upkeep expenses.

The Potential Shareholder should also be aware that the Ongoing Expense does
not include extra-ordinary costs such as insurance renewal, basic veterinary fees
in excess of $300 per consultation which will be on charged to the Shareholders
reflective of their shareholding, major race nominations or acceptance fees.

All prices include GST (where applicable). The Ongoing Expenses disclosed in
Section 6.2 Proposed use of Proceeds of the enclosed Prospectus, such as
Agistment, Training etc., are covered up to 31st March 2022, and the
shareholders take over the Ongoing Expenses from 1st April 2022. This means
that the first Fixed Flat Fee will be due on 1st May 2022. The Fixed Flat Fee
incorporates Group One Thoroughbreds’ administration costs and will provide
the following:

i.  Regular communication with Shareholders by telephone, fax or email

regarding training and spelling progress, and regular relay of Trainer’s

comments.

ii. Arranging open days for partners to inspect their racehorses and be

addressed by the Trainer.

iii. Provision of general day to day administrative services, provision of

pursuing overdue accounts via phone call, email or post.

iv. Providing Shareholders with RaceDay DVD’s (where available, track work

and other update reports such as nominations, weights, acceptances, pre-race

summary, RaceDay services, post-race summary review, organization of

disbursement of any trophies, representing the syndicate in relation to race day

steward enquiries etc.)

v. Arranging times and dates for Shareholders to inspect their horses at the
stables or spelling properties.

vi. Assistance with RaceDay ticketing where applicable.

Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250

Page 2 of 11



Partnership Agreement

2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

vii. Liaise with the financial Ombudsman office.
viii. Maintain Professional Indemnity Insurance.
ix. Naming and Registration of the Racehorse.
X.  Transfers of Ownership (where applicable).
xi. Registering an Ordinary Syndicate (where applicable).

Fees on early termination are payable up to and including the final date of the
Shareholder’s ownership.

Inclusions in the Ongoing Expenses — Nomination and acceptance fees for
most races are included, except for nominations for major races such as the
Auction House Sponsored races such as Inglis and Magic Millions race series
and City type races, Black Type such as Listed and Group races and Country
Championship race series, Transport to City racecourses such as Randwick
and interstate floating which fees are payable by the Shareholders in
addition to these ongoing expenses.

Procedure of Monthly Direct Debit for Ongoing Expenses -

i. each Shareholder will pay monthly, in arrears, the Fixed Flat Fee which will be
Direct Debited on the 1st of each Month.

ii. the Trainer and other Third-Party Service Provider fees are included in the
Monthly Fixed Flat Fee.

Trainers and Suppliers Fees — are billed to Group One Thoroughbreds in arrears
for the previous month’s fees and expenses and payable by Group One
Thoroughbreds. These fees are incorporated in the Monthly Fixed Flat Fee.

The trainer’s daily training rate is $132.00 including GST. PLEASE NOTE: the
trainers daily training rate may change subject to industry increases and forms
part of the Fixed Flat Fee and is not charged on top of the Fixed Flat Fee.

Management Fee (MF) — Group One Thoroughbreds does not charge a
Management Fee.

Default — Should any Shareholder neglect payment of the Ongoing Expenses as
described in Section F(a) of the RPA for a period in excess of fourteen (14) days,
the following may occur:

i. If payment defaults on or around the 1st of the month (when payment is
due), Group One’s Accounts Department will contact the Defaulting
Shareholder via email, mail or fax to issue an Overdue Notice reminder for the
failure of payment giving the Defaulting Shareholder 7 days to forward full
payment of the outstanding amount. Should payment not be received within
that 7-day period, a second Overdue reminder, requesting immediate payment
and suspension of updates. Should payment not be received within that 7-day

period a Default Notice, requesting immediate payment, will be issued via email
Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250 Page 3 of 13



Partnership Agreement

2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

or fax and a formal letter will be posted by the Syndicate Manager, giving the
Defaulting Shareholder a further 7 days to make contact with Group One’s
Accounts Department to finalise their outstanding account. Should payment not
be received within that 7-day period, a Second Default Notice will be issued,
giving the Defaulting Shareholder a further 7 days to make payment. The
Shareholder must still pay their new statement by the 1st of the next month.
Should payment not be received within that 14-day period, a Final Notice (Share
Repossession Pending) will be issued via email or fax and a formal letter will be
posted by the Syndicate Manager, giving the Defaulting Shareholder a final 7
days to make payment of the total amount owing. Failure to comply with the
Final Notice (Share Repossession Pending), will result in proceedings by Group
One Thoroughbreds to confiscate and take possession of the shareholdings of
the Defaulting Shareholder to recover any outstanding debts, by means of sale
of the shares by Public Offer. Without any further notice, the Defaulting
Shareholder shall cease to be a Shareholder and will have no interest in the
assets and income of this said Partnership. The Syndicate Manager has the right
to suspend a Shareholder’s entitlement whilst in default.

ii. Should the Defaulting Shareholder’s payments fail 3 times within a 12-month
period, then they may forfeit any rights and privileges of the Partnership and
furthermore, the Syndicate Manager will have the right to sell the
shareholding/s by Public Offer at the Defaulting Shareholder’s expense to
recover the debt of the Defaulting Shareholder. The Defaulting Shareholder will
not be entitled to receive any compensation for the confiscated or repossessed
interest in the Partnership or receive any further payment out of the assets or
profits of the Partnership.

iii. Shareholders who pay their monthly fees via direct deposit are advised that
should their payment be late over 2 consecutive months, they lose the privilege
of paying directly and will be placed back onto our direct debit payment method
which is a policy of Group One Thoroughbreds.

iv. If a shareholder defaults on payment and is overdue more than 30 days,
interest at the rate of 10% per annum will be charged and invoiced in the
following month.

v. The purchase and sale of the Share/s of the Defaulting Shareholder will be
effective as soon as practicable after the price has been determined and the
Syndicate Manager will execute as trustee of the Defaulting Shareholder all such
documents and do all things as are necessary to complete such sale and
purchase. The Shareholder in default hereby nominates, constitutes and
appoints the Syndicate Manager under power of attorney to execute and
implement procedures as will be necessary to sell, convey and assure a buyer
the Share or Shares so sold.

Fees on early termination are payable up to and including the final date of the
Shareholder’s Ownership.
Group One Thoroughbreds (AUST) Pty Ltd

ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250 Page 4 of 13



Partnership Agreement

2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

G. Ownership, Redemption and Withdrawal
Ownership
Each Shareholder of not less than 5% of the horse will be entitled to have his/her
name appear in the racebook as a co-Shareholder of the horse. If a share is owned
jointly by 2 or more people, the Syndicate Manager will be entitled to require those
persons to, at their own cost, register an ordinary syndicate and to own the share
in the name of that syndicate.

Each Shareholder hereby authorises the Syndicate Manager to do all things
required to be done by a Shareholder in order to conform to the requirements of
this Partnership Agreement and the Rules of Racing, including without restriction,
authority to sign on behalf of the Shareholder all documentation required to be
signed by the Shareholder and lodged with the Registrar of Racehorses to give
effect to any application for registration of the Horse and/or transfer of ownership.

Redemption and Withdrawal

Shareholders in this Racing Partnership subscription must be aware that when
purchasing a share/s you become the Shareholder of that said share/s.
Shareholders are obligated for the life of the Syndicate as Shareholders of the
share/s, and are not permitted to rescind on their obligations and must adhere to
the Proposed/Estimated Ongoing Expenses and Other Obligations Section F of the
RPA. Shareholders will have no right to have your shares in the Syndicate
redeemed or bought back prior to the termination or winding up the syndicate.

Before purchasing a share, each Shareholder should consider the purchase of the
share as a long-term investment for the life of the Syndicate. The Syndicate
Manager will not be obligated to sell a share on behalf of the Shareholder. In the
event that the Promoter or Syndicate Manager sells a share/s on behalf of a
Shareholder, the Promoter/Syndicate Manager will be entitled to charge a
practical commission in consideration for arranging the sale.

A Shareholder will not be able to offer for purchase, or issue invitations to buy
Shares, unless the prospective purchaser is provided with a Syndicate Agreement
prepared by the Syndicate Manager in accordance with the provisions of the
Syndicate Agreement. There will be no ready market for the Shares.

The Syndicate Manager will not be obliged to sell a Share on behalf of a
Shareholder. The Syndicate Manager can offer the existing Shareholders the resale
of a Shareholders shares who is seeking to exit the Syndicate and upon reaching
an agreement of resale price, Group One Thoroughbreds will be entitled to a 5%
sales commission fee (plus gst) on the gross resale price. Group One or any
affiliated or external participants may make an offer to purchase the existing
Shareholders share/s and if agreed upon by both parties, will take over the resale
shares and the risk from the date of the Transfer of Ownership. Group One or any
external participant may seek market to resell the share/s or keep and race the
horse.

Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250 Page 50f 13



Partnership Agreement

2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

In the event that a shareholder has made the decision to leave or sell his/her share,
they must first offer the sale of that share/s within the syndicate.

Fees on early termination are payable up to and including the final date of the
Shareholder’s ownership.

Accounts preparation fee — Each shareholder is responsible for the fees incurred
by the Company for the preparation of the Company’s annual accounts. Accounts
preparation fees (“APF”) in respect of the relevant financial year will be charged
on the 1st July each year, unless you cease as a Shareholder prior to which you will
be charged for the number of months you held your share. The APF is $44.00
including GST per owner.

This amount will be direct debited from the Shareholders nominated bank account
to be credited to Group One Thoroughbreds’ account in respect to the Partnership.
The APF is applicable and payable up until a partnership is ceased or the death or
retirement of a horse or a Shareholder ceasing to exist as a Shareholder by way of
sale or default of a share. This fee can be direct debited from the said Shareholders
account at that point. This fee covers:

a) The Opening and maintaining a separate bank account in respect of the Racing
Partnership which account maybe used for the deposit and payment of moneys
relating to the operation of the Racing Partnership.

b) Accounts/Bookkeeping services rendered.

c¢) Providing or arranging for the provision of all necessary accounting, taxation and
legal advice to the Syndicate.

d) Keeping a register of Owners, which contains their names, addresses, contact
details (including telephone and facsimile numbers and email addresses), and the
number of Shares held by each Owner, the date upon which the Owner was
entered in the register and the date upon which any

person ceased to be an Owner.

e) If required by ASIC or the Lead Regulator:

i. making available all the records of the Syndicate, including the Accounts,
secretarial records, share register and transfer journal,

ii. providing all information requested in relation to the Syndicate; and

iii. lodging a copy of the Accounts and all other documentation relating to the
performance of the Syndicate forwarded to Owners at the same time as the
Accounts and such other documentation is forwarded to the Owners

Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250 Page 6 of 13



Partnership Agreement

2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

H. The Manager’s Responsibilities

a) The Manager is Group One Thoroughbreds. The Director of Group One
Thoroughbreds is Jeremy Azzopardi. The Manager is responsible for all aspects of
the management of the racing career of the Horse, the management of
communications between the Manager and the stables and will make decisions on
behalf of the Shareholders pertaining to the Horse on offer.

b) The Manager shall be the first registered Shareholder in the Racing Partnership.
The Manager’s duties include:

i. Liaising with the Trainer and keeping all Shareholders current with the progress
of the Horse.

ii. Keeping a register noting the names and addresses of each Shareholder and the
number of shares held by each, the date on which the Shareholder entered in the
Register of Racehorses and the date on which any person ceased to be a
Shareholder.

iii. Notifying the Principal Racing Authority and Registrar of Racehorses in writing
of every change in a Shareholder of the Racing Partnership, every change in the
percentage of a Shareholder’s Share in the Racing Partnership and every change in
a Shareholder’s address within a period of FOURTEEN (14) days of the change.

iv. Complying punctually in all respects with the requirements of the Rules of
Racing, local Rules of Racing, the Principal Racing Authorities, the Registrar of
Racehorses, ASIC and the Corporations Act 2001 from time to time in relation to
the Horse and the Racing Partnership.

v. Representing the Shareholders in any official barrier draws, trophy
presentations and any promotions/media events regarding the Horse.

c) The Manager may at any time give the Shareholders not less than one months’
notice in writing of his/her intention to retire as Manager and will cease to have
any rights and obligations as Manger from the date of that notice.

|. Distribution from Sale or Stud and or Breeding

In the event that the Horse is sold, a 10% (plus gst) sale fee of the sale price is
payable by the Shareholders to Group One Thoroughbreds. (Should a valuation be
required to determine the sale price, this will be acquired at the Shareholder’s
expense, by a bloodstock valuer who is a member of the Federation of Bloodstock
Agents (FBA). Should the Horse go to Stud and or Breeding, Group One
Thoroughbreds will be eligible to TWO (2) lifetime service rights per annum for the
lifetime of the standing stallion and 5% (plus gst) of the sale price (only in the event
of the horse being an entire and being retired to stud).

Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250 Page 7 of 13



Partnership Agreement
2020 Bay filly by Shalaa (IRE) out of Readings
Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

Irrespective of whether or not the Syndicate Manager, being Group One
Thoroughbreds, is voted off as the syndicate manager of the Horse, Group One
Thoroughbreds will have the right to negotiate stud and breeding of the said Horse
of this Partnership Agreement.

End of the Horses career — Shareholders will vote to retire or sell the Horse. Group
One Thoroughbreds has the discretion and first right of refusal to put together an
offer to purchase the Horse from the Shareholders and/or give all Shareholders
the opportunity to remain Shareholders in the partnership or sell or relinquish
their shares.

Meetings/Decisions

i. In the event that the horse is a colt/entire and the horse needs to be gelded all
shareholders must achieve a 51% majority vote (if the vote is tied, the Syndicate
Manager has the casting vote) to keep the horse as an entire unless written expert
advice is obtained by a veterinarian, trainer and the Syndicate Manager that the
necessity of the horse requires to be gelded due to the well-being of the horse and
safety of the track riders and training staff.

ii. The trainer, as stated in Section 2.3.1 of the Prospectus, is the first appointee by
the Syndicate Manager. The Syndicate Manager will arrange for the trainer to train
the horse and prepare the horse for training. The Syndicate Manager may at any
time, remove the trainer and either engage the services of another appropriately
licensed person to act in that capacity. The new trainer may be interstate and not
within the same jurisdiction of the initial trainer. The Syndicate Manager will
confer with all Shareholders with regards to a change of trainer before a decision
is made.

iii. In the event that a Shareholder has made the decision to leave or sell his or her
share, they must first offer the sale of that share/s within the syndicate. Under no
circumstances is it the responsibility of Group One Thoroughbreds to sell the
share/s on behalf of the shareholder. It is the full responsibility of the Shareholder
to maintain their shareholding until such time that the share is either sold or
relinquished. It is an ownership much like the purchase of a property or home and
is for the term of the racing career of the horse.

iv. Group One Thoroughbreds can be removed or replaced as Manager of the
Career of the Horse if a memorandum signed by the shareholders representing a
majority interest in the Horse (that is, a vote by Shareholders with an interest of
more than 50% in the Horse) votes for their removal. In the event where a Manager
is removed or replaced, Group One Thoroughbreds will cease to provide the
services referred to AR 63(2) of the Australian Rules of Racing. These services
include:

- entering, nominating, accepting or scratching such Horse for any race;
- engage a jockey to ride such Horse for any race;

- receive any prize money or trophy won by such Horse; or

Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250 Page 8 of 13
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Group One Thoroughbreds Pty Ltd AFS Rep No. 001273496 of AFSL 413585

- actforandrepresent the joint Shareholders, lessees or Shareholders in relation
to the Horse in all respects for the purpose of the Rules.

Group One Thoroughbreds will continue to act as Manager of the Syndicate to
provide the remaining services expressed in Section H of the RPA. That is, the
Manager is responsible for all aspects of the management of the racing Career of
the Horse, preparation of the Syndicate’s annual accounts for submission to the
Lead Regulator, the management of communications between the Shareholders
and the Stables, and the provision of all administrative services and trust accounts
of the syndicate.

If Group One Thoroughbreds is removed as the Manager of the Horse, it does not
give up its entitlements to the disclosed stud fee, breeding or sale fee as per
Section | of the RPA.

Management of the Horse and the Syndicate will continue by Group One
Thoroughbreds up until all shareholders have paid the termination fee in full. This
early termination fee is enforced as a charge to compensate us for failure to satisfy
the contract by the syndicate Shareholders.

We will not charge you an early termination fee if it is a result of a proven material
breach pursuant to Section H of the RPA.

vi. A Shareholder or Shareholders who own not less than 30% of the Shares may
either call a meeting of Shareholders or request the Syndicate Manager to call a
meeting of Shareholders, upon giving at least 21 days written notice to the other
Shareholders, the Syndicate Manager and the Racing Manager. In the event the
Syndicate Manager receives such a request, the Syndicate Manager must within
14 days of receipt thereof, call a meeting of Shareholders, which must be held
within 1 month of receipt of the request.

vii. Avoting resolution binds all Shareholders, whether or not they participate. No
objection may be made to any vote cast unless the objection is made at the time
of convening. The decision of the Syndicate vote on any matter is final.

Prize-money Distribution

All prizemoney won by the Horse will be deposited directly into the Shareholder’s
account by Stakes Payment. The Manager is not entitled to any of the prize money,
breeders’ bonus or incentive scheme payments.

In accordance with the Rules of Racing in Australia, prizemoney is distributed to
the Shareholders after remunerations are distributed to the trainer, jockey,
welfare program and jockey insurance, and the withholding of any funds required
to cover major race acceptances for which the Horse is eligible or nominated. The
percentages are automatically determined by each state and may vary from State
to State.

Group One Thoroughbreds (AUST) Pty Ltd
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L. Trophies and Prize Distribution
In an event the Horse wins a trophy or an item that is not listed in the racebook
with a dollar value, such as a saddle cloth or rug, the Manager will conduct a draw
for all Shareholders to participate in. Once a Shareholder has won a particular item
or trophy, they may not participate in the next draw until all Shareholders have
had the opportunity to receive such an item or trophy.

M. Buy Now Pay Later (Interest Free Payment Plan)

Group One Thoroughbreds offers a Buy Now Pay Later (BNPL) interest free
Payment Plan, which is similar to the likes of After Pay. This incentive enables
Shareholders to purchase shares in the horse on offer, over 4 repayments.

How it works:

1. A 25% deposit of the Share Price is payable upfront on sign up.

2. The balance of the Share Price to be paid over 3 equal monthly instalments
commencing the following month after the initial 25% deposit is paid on sign
up.

3. Interest Free Terms

Repayment Schedule:

1. Ifanowner purchases their share between the 1st and 15th of the month, their
instalments will be due on the 15th of the following 2 months.

2. If an owner purchases their share between the 16th and the end of the month,
their instalments will be due on the 30th of the following 2 months.

Default Schedule:

1. If a Shareholder defaults, they will be issued a Default Notice giving the
Defaulting Shareholder 7 days to make payment.

2. If no paymentis received, the Defaulting Shareholder will be sent a Final Notice
— Share Repossession Pending, giving a further 7 days to pay.

3. If payment is still not received after the 7 days, a notice to repossess is issued
to advise the Defaulting Shareholder that the share/s have been confiscated
and sold by means of Public Offer to recover the balance outstanding for the
share/s.

Group One Thoroughbreds (AUST) Pty Ltd
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APPLICATION FORM

Partnership Agreement
2020 Filly by Shalaa (IRE) out of Readings

Complete in block letters & return entire Partnership Agreement. You are advised to keep a copy
for your records

SUNAME: DI/MI/IMS/IMIFS/IVIISS ...ttt sttt sttt ettt sttt b sttt sbe e sbe st enbesbesbesntenbaenbesbeenes
(One name ONLY to be entered)
GIVEIN NAMIBS...iiiiitiii ittt a e e s a e e s e e e s s bt e e s sbae e e s s seabaee e e
e o [ =TSP PPP PP
SEATE e POSECOAR ..oonviiiiiiieieeeie e
Birth Date: ..ooeeeeveeeeerreeeeereee e td OCCUPATION 1ottt ete e e e eabee e e eeareee e e snreeeeeanns
Telephone BUSINESS ......ccveeeeevieeeeiieeeecireeeecreee e HOME it
MODIIE e FAX tovtterieenieeniee ettt
2300 1 OO SO O PSSP P UPPTOPRRRUPROE

This share will/will not be held in a Syndicate name.
SYNAICATE NAME: ..evieiiereee ettt e earee e e e eearee e (only if you have a registered syndicate)
HOrse Name SUBEBESTION: .......iiiieiiiiiriieiieiireteccetienneeererassertenssesesnsassesesnssssessrassssesssnssssesssnssssssannssssssenns

| hereby agree to become a Shareholder in the abovementioned Partnership on the basis that | will have
..................... share (s).

By signing this agreement, | agree and declare that:

1. Ihave read, understood and agree to be bound by the Partnership Agreement, Rules of Racing and
the Product Disclosure Statement.

I am not under any disqualification or other disability under the Rules of Racing.

I am over the age of eighteen years.

I am not an undischarged bankrupt.

| agree for my contact details to be supplied to the other Shareholders in this Racing Partnership.

| acknowledge that | have had the opportunity to obtain independent legal and financial advice
relative to my acquisition of shares in the Product Disclosure Statement.

ok wnN

I hereby give Jeremy Azzopardi the authority to sign the original official registration papers of this Horse
for my share on my behalf. | also give authority for prizemoney to be paid to a third party, that being:

....................................... Name of Shareholder
....................................... Signature of Shareholder

............. Y 2R S Date

Group One Thoroughbreds (AUST) Pty Ltd
ACN 149 700 827 AFSL No. 413585
PO Box 9570, Wyoming NSW 2250 Page 11 of 13



First name: Last name:

Company Name (if applicable): ABN:

Email: D.0.B.: Phone:

Address:

Suburb: Country: State: Postcode:
’7 ’—‘ (refer to second page)

BSB: Account No.:

Account Holder Name:

| hereby give permission to Group One Thoroughbreds Pty Ltd to complete the online form using
the details provided on this form on my behalf.

Signature:


Carol Walsh
Rectangle

Carol Walsh
Rectangle

Carol Walsh
Rectangle


Please circle one:

Card Number:

Card Holder Name:

Expiration: MM: YY: CVV:


Carol Walsh
Rectangle

Carol Walsh
Rectangle

Carol Walsh
Pencil


RACING HORSE REGISTRATION

AUSTRALIA Ownerz
Dam Suffix Foal Year of Birth
READINGS | | | | |aus] [2020
Date of Birth If other, please specify
‘ ‘ ‘/‘ ‘ ‘/‘ ‘ ‘ ‘ ‘ MrD MFSD MissD MSD OtherD ‘ ‘
Surname Given Names

Part B Registered Syndicate (When completing this section you are required to provide ALL the information requested below)

Registered Syndicate Name Syndicate Manager

D Tick this box if the syndicate has owned horses previously and you wish to add this horse to the syndicate.

Part C Company, Firm or Stud (when completing this section you are required to provide ALL the information requested below)

Company, Firm or Stud Name Name of Representative

|:| Tick this box if the horse is to be leased or will not be racing.

Part D Contact Details (When completing this section you are required to provide ALL the information requested below.)

Postal Address

Post Code

Daytime Phone Mobile * Mobile or Email MUST be supplied. Email

Part E Bank Details (Only complete bank details if split payment is required.)

Bank Account Holder Name BSB Account Number
| GROUP ONE THOROUGHBREDS (AUST) LTD 1 012|/6 33 |42547326 8
Part F Declare your GST Status
When do | supply an ABN? + If an owner’s horse racing activity is conducted as a recreational pursuit or hobby, an ABN
« If you are registering a horse in the name of a Company, Firm or Stud, the Company, cannot be provided and you must declare yourself as a hobbyist. You can only quote an ABN
Firm or Stud must be registered as a syndicate with a Principal Racing Authority (PRA) if the ABN is for an enterprise that is racing horses as part of that enterprise.
or the horse must be leased to an eligible party for racing purposes. Only under these + Individual members of a syndicate must not provide their own ABN. The syndicate must be
circumstances can an owner, provided their horse racing activities are conducted as an registered for GST and provide an ABN.
enterprise and the enterprise is registered for GST, quote the ABN of that enterprise. + If your ABN or GST status change, it is your responsibility to advise Racing Australia by
completing the Change of GST Status form.
Is this enterprise GST registered for racing purposes? No — | am a hobbyist D Yes If yes, please supply ABN ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘
Part G Owner Declaration

By signing this application | agree and declare that: « | am over the age of 18 years at the time of signing this application.

+ As a condition of the registration of this horse, | will refrain from taking any step or authorising any party | have read and understood the sections on pages 1 & 2 entitled ‘Fitness and Propriety of Applicants’,
to take any step which will interfere with the important role that RA, the principal racing authorities and ‘Privacy and Personal Information’, ‘GST Declaration’, ‘Appointment of Manager’ and ‘Assignment and
the race clubs play in the administration of racing and in the provision of racing materials, including Licence’.
without limitation: (a) preventing or restricting any of these entities from using or publishing the name of  « Before signing a Transfer of Ownership or Change of Share % form on behalf of any remaining owners, |
this horse; (b) taking any step which will or may adversely affect or otherwise limit their administration, will notify all such owners of the changes to the ownership composition and structure.
promotion and reporting of thoroughbred racing; (c) applying to register as a trade mark the name, image, ~ « | consent to any future changes to the ownership composition and structure, provided there are no
Jockey silks or any other indicia associated with this horse; or (d) asserting or bringing any claim of changes to the share percentage of each remaining owner.
ownership of any intellectual property rights in the name, image, jockey silks or other indicia associated . it there is a change to the ownership composition and structure, but | am a remaining owner and there is
with this horse. o ) ) o o no change to my share percentage, | authorise the owner who is the manager at that time (if it is not me)

* As a condition of the registration of this horse (Rule AR.18A (1), and in consideration for the registration of to sign any Transfer of Ownership and Change of Share % forms on my behalf.
this horse, | hereby agree that Racing Australia Limited (ACN 105 994 330) owns all rights, title or interest ., R “or any Principal Racing Authority to the maximum extent permitted by law, is not liable to make any
(including but not limited to copyright, goodwill and reputation) in the name, image, jockey silks and any payment for any claim, loss or liability that may arise from the manager (whether me or a future manager)
other indicia associated with the horse, whether existing before or after | sign this form. . signing on behalf of another person.

+ If own by force of law any right, title or interest (including but not limited to copyright) in the name, image, . | indemnify RA, or any Principal Racing Authority, against any claim, loss, damage, liabilty, cost or
jockey silks and any other indicia associated with this horse, whether existing before or after | sign this expense that arises from me signing a Transfer of Ownership or Change of Share % form on behalf of
form, | hereby and unconditionally assign all such intellectual property rights to Racing Australia Limited another person
(ACN 105 994 330) in consideration for the registration of this horse. P '

+ In consideration for the assignment and undertakings in Rule AR 18A (1), Rule AR 18A (2) provides for Signature Share
Racing Australia grant to the owner(s) a non-exclusive, royalty-free and transferable licence to:

+ Use the name, image, jockey silks and other indicia associated with the horse the subject of this %
form where Racing Australia owns the intellectual property in such indicia for any purpose related
to racing, training, promoting and otherwise dealing with the horse, including merchandising; and Date

+ Sub-license the same to any other person.

+ As a condition of the registration of this horse, | will comply with and be bound by the Australian Rules ‘ ‘ ‘ / ‘ ‘ ‘ / ‘ ‘ ‘ ‘ ‘
of Racing and the Local Rules, Regulations, By-Laws and Conditions of the Principal Racing Authority in
whose State or Territory | reside or in which the horse shall race.

+ The names on this form fully disclose the true, complete and accurate ownership of the horse.

10 April 2018 Racing Australia | ACN 105 994 330 | Level 11, 51 Druitt Street Sydney NSW 2000 Page 5 of 23
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Second (2 dicate M

mber (if applicable):

The name of the Syndicate, for racing purposes, will be known as:

Syndicate Name:

Personal Information:

Title: First Name: Surname: Date of Birth:
Address: State: Post Code:
Phone No (Business Hours): Mobile No (if differs to phone no. for business hours):

Email Address:

Individual Share Percentage (%) held by you within this Syndicate  (For example, you individually hold a 10% share within this Syndicate):

%

PERSONAL INFORMATION: To assist in making ownership determinations, the Registrar must assess the fitness and propriety of each applicant. This assessment requires the collection of sensitive information. In
order to protect each individual’s privacy certain necessary information has not been requested on the application form, however, all applicants must read the following questions: 1. In the past 10 years, have you been
convicted of, or is there a pending charge against you, for any offence involving (a) Violence against a person; or (b) Dishonest or criminal activity? 2. Have you ever been convicted under the Australian Rules of
Racing or rules of any racing authority? If any applicant should answer “yes” to any of these questions, the applicant must notify the Registrar in writing prior to the lodgement of the application. Such notification must
include full details of the conduct in question. The Registrar will advise in writing within seven days of having received such notification. That advice should be retained by the applicant as evidence that the appropriate
notification has been made. You are advised that should it be established that an individual has neglected or failed to truthfully respond to questions 1(a), 1(b), or 2, this application and any other application conceming
the individual may be refused or cancelled at any time. If the notification has previously been advised to the Registrar, there is no need to do so again. The Committee of any Club or the Stewards may punish any
person who makes any false or misleading statement or declaration in respect of any matter in connection with the administration or control of racing under AR175(gg). Inaccuracies or omissions may also lead to
penalties and refusal or cancellation of the Registration of this horse (AR17)

PRIVACY: The Registrar of Racehorses collects information about you when you submit this application to register a racehorse. The Registrar will use that information to assess your application and if approved, your
ongoing status as an owner. To do that, the Registrar may disclose your information to other racing bodies. On occasion, the Registrar may disclose names and contact details to racing organizations including race
clubs and owners or breeders associations. However, this information will only be disclosed when the Registrar is of the opinion that such communication may be of interest or benefit to you. If you do want to receive
such communication, you may advise the Registrar of that fact at any time. You can gain access to and request changes be made to your information held by the Registrar at any time. You do not have to supply the
information requested, but if the information is not provided the Registrar may refuse to accept your application.

Signature:

By signing above, you are acknowledging that you have read and understood the Rules of Racing relating to owners, the Personal Information statement above, the Privacy Statement above, and the Standard
Syndicate Agreement displayed on page 6 of this application form. An updated copy of the Rules of Racing can be located within the Racing Victoria Website — www.rv.racing.com

Please note: this ‘Register a Syndicate’ form must be submitted to Racing Victoria in its entirety.
Failure to lodge the complete form will result in the deferment of this application to register a syndicate. In this instance, the application form will be
returned to the Manager for completion.
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