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THE CONSTITUTION




SRA’s Constitution sets the rules under which SRA operates for delivering
research, development and adoption (RD&A) activities for our investors.

After five years of operation, the SRA Board has identified some
enhancements to the Constitution that would allow SRA to operate more

effectively.

As different sectors of the industry seek out new avenues of increasing
profitability, SRA is also receiving increased interest from our Members,
and the private sector, to co-invest in RD&A activities relevant to the
Australian sugar industry. In response, SRA must continue to meet the
needs of our Members and investors to ensure we are agile, contemporary,
and responsive to opportunities that may arise.

At the SRA Annual General Meeting (AGM) on 25 October 2018, SRA
is proposing enhancements in relation to two main elements of the
Constitution, as well as minor technical adjustments.

We have prepared this document for you to explain these enhancements
well in advance of the AGM, and to outline the implications and context

for the industry and SRA.

BUSINESS OPPORTUNITIES

Under the existing Constitution, SRA is
prohibited from carrying out commercial
activities to generate revenue. However,
there is potential for SRA to deliver value
to investors by allowing SRA to put its
services and expertise to optimum use,
and also extract greater value from our
intellectual property. The SRA Board has
also been considering opportunities

for SRA to better meet the needs of
individual Members, such as responding
to requests from Members for SRA

to undertake specific commissioned
research or services.

The SRA Board has identified the
following guiding principles to ensure
that any potential business opportunity
delivers value and is equitable for the
industry:

+  The activity has clear benefit to the
Australian sugar industry.

*  Research and services are provided
equitably to levy payers. Where
additional services are provided

above core services, these services
are to be on a 'user pays' basis.

There is transparency in the
provision of commercialised research
and services.

There is a viable business case
based on the full cost of provision.
This would include consideration

of actual cost to deliver, expected
returns, relevant competitors, and
potential risks and impacts. Based
on this SRA would confirm that the
opportunity is worthwhile pursuing.

The activity provides an avenue for
SRA to increase the value derived
from its Intellectual Property for the
benefit of industry.

Any additional activity does not
compromise the delivery of core
research and services to levy payers.

Proposal: It is proposed that rule 6(c) of
SRA's Constitution be deleted to enable
SRA to be more agile and able to respond
to business opportunities that will
benefit both SRA and the Australian sugar
industry.

Benefit for industry: The proposed
change would enable SRA to be more
responsive to the needs of investors
and Members, and better positioned to
capitalise on business opportunities.

It would allow SRA to build and maintain
capability and provide more targeted
benefits to our investors and Members.
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THIS DIAGRAM SUMMARISES THE ADOPTION STRATEGY
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DELEGATES

Since SRA's inception, there has been

a lack of clarity around the role of
Delegates and limited opportunity

for them to provide value within their
roles. In 2017 and 2018, SRA consulted
extensively with industry regarding

a new Adoption Strategy. During that
consultation, the majority of investors
stated that the current system of
participation through the Delegates
model was ineffective and only loosely
linked to SRA's broader Strategic Plan.
Several Delegates suggested that they
could make a greater contribution to
industry through improved regional
engagement.

Under the Adoption Strategy, regional
adoption advisory groups (RAAGs) will
replace Delegates as the key vehicle for
regional engagement within SRA. These
groups will play a key role in identifying
priorities and developing regional
strategies.

Proposal: It is proposed to formally
remove references to the Delegates in the
Constitution. This will also necessitate
that rules in the Constitution around
formation of the Director Selection
Committee (DSC) and a Sugar Poll will
need to be amended to ensure continued
industry involvement in these processes.

Benefit for industry: This shift of role
will improve the processes for linking
regional investors and stakeholders with
the decision-making level of SRA.

MINOR AND TECHNICAL
ADJUSTMENTS

Finally, it is intended to make some
minor adjustments to the Constitution to
correct duplications or obvious drafting
errors. The most important of these is
the removal of rule 27.1(c) which requires
a majority of the Director Selection
Committee to be of independent status
as per the ASX Corporate Governance
principles. Given that the DSC will be
made up of an independent chairperson
and two millers and two growers, this
clause is not achievable.

Rule 18.4 states that the company is to
commission a comprehensive Performance
Review at the end of each third year but the
Strategic Funding Contract states that SRA
must complete a Performance Review and
provide the report to the Commonwealth
Government six months before the expiry
of the four-year contract.

SUMMARY

The SRA Board believe that these
enhancements offer the flexibility for
SRA to be responsive to our Members
and investors and to capitalise on
future opportunities. The focus of the
enhancements is to ensure that SRA
continues to provide value to investors
and Members.

We look forward to your support of

these enhancements, and we welcome
comments and questions, which are best
directed to sra@sugarresearch.com.au or
(07) 3331 3333.
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