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Employment Agreaments / Redundancy Policy

Further fo my Board Report of 20 July 2011, 1 seek the foliowing resolutions from the
Board:

1. Board Minute of 6 May 2011 to be Rescinded
The Board to rescind the Board Resolution of 6 May 2011 Board Meeting, which reads:

Remuneralion &  Nominations  Committee  Meeling  Minutes  and
Recommendations

The Board today noted the draft minutes of the April 14, 20711, meeting‘of the
Remuneration & Nominations Committee.

The Chairman advised Board Direclors that he and Mr Ludwig had considered the
situation and the amount of work that the executive staff will have to do between now
and 2014 with the changing wagering landscape and the approach to the end of the
exciusivily of the TatlsBet license,

AQL will be required to commence negotlations of a Product Fee with TattsBet post
2014 and the Board needs to undersiand that key staff will be inlegral to a successiul

outcome.

Thesa rey executive staff need securily of tenure as well as thair assistants so as fo
not be distracted by innuendo and rumour about the period between now and
2014. Board members unanimously agreed with the recommendation with the

Remuneration and Nominations committee,

In addition, the Board considered a recommendation from the Remuneration
& Nominations Committee, which led to the following resolution!

Tha Board RESOLVED that:

(a) The existing employment agreements be extended by 12 months up to and
Including June 30, 2014, for the folfowing employees:

Mailcoim Tuttle
Adam Carier
Jarnle Orchard
Paul Brennan
Shara Murray
David Rowan
Petar Smith
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o« Col Truscoli, and
o Warren Williams.

(b) Wade Birch be offared an empiloyment agreement lo explre on June 30, 2014,

{c) Employment agreements be offered o the following employees to expire on June
30, 2013:

e Wendy Thomas

» Kearra Christensen
s Tonl Fenwick

o« Al Wade

+ Debbie Toohey

* Jalme Knight

(d) The Chairman to approve the terms relevant to the agreements and the
extension of the agreemenis.
{

(e) Ms Murray to draft Employment Agreements for the Executive Assistants lo
expire 30 June 2013.

() Ms Murray to draft an Employment Agresment for Mr Wade Birch to expire
30 June 2014,

MOVED by Mr Wayne Milner SECONDED by Mr Bradiey Ryan

Wotion carried

2, Variation to Employment Contracts

2.1 That the employment agreements for the following Company executives:

(a) Malcolm Tuttle;
{b) Jamie Orchard,
{c) Paul Brennan; and
{d) Shara Murray,

are varied {o include:

i A 30% increase io each executive's TRV, effective from 1 July 2011;

The inclusion of a material adverse change clause with a trigger that
includes a change in the Queenstand State Government, RQL ceasing
to be the approved Control Body under the Racing Act 2002 {Qld}, a
material adverse change In the make-up of the RQL Board of directors,
or your reporting lines, or an organisational restructure that materially
impacts on the Executives role at RQL in a manner adverse 1o the

Executive;

A payment of a sum equivalent to the TRV the Executive would have

ii.
been entitled to receive had they remained employed until the end of
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the term of their contract, however not exceeding a sum equivalent to
14 months of their TRV,

v, A severance payment calculated in accordance with the relevant scale
contained in any redundancy policy of RQL;

v, Any accrued but unpald entitlements; and

vh Retention of the current 3 year term with an obligation on RQL to

ranagoliate before 31 Decernber 2012.
Please see attached legal advice (see Attachment ‘A"

2.2 The employment agreements for Adam Carnter, David Rowan, Peter Smith, Col
Truscott and Warren Williams be styled and formatted In accordance with any
recommendations from Clayton Utz on the basis that there is no change to the
existing terms and conditions of their current employment agreementis.

2.3 Wade Birch to be oftered an emptoyment agreement with a term until 30 June
2013 based on his current terms and conditions with the agreement to bs
styled and formatted in accordance with any recommendations from Claylon

Utz,

3. Introduction of Company Redundancy Policy

That a Redundancy Policy in the form of the aftached is introduced for all
employses of the Company {see Atfachment 'B’),

AT

RG BENTLEY
Chairman

Orlginator: RG Bentloy Meeting Date: 5 August 2011
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ATTACHMENT A

20 July 2011

Email: smurray@racingqueensland.com.au

Private & Confidantial

The Chairman

Raeing Queensland Limitad

clo Ms Shara Murray

Senlor Corporate Gounsel

Racing Queensiand Limited

PO Box 683

SANDGATE QLD 4017
Qur reference
2767347

PDear 8hara

Executive retention strafegy

1 Instructions

A
NORTON ROSE

Morten Rese Australla
ABN 32.720 868 049
Level 17, 175 Eagle Strest
BRISBANE QLD 4000
AUSTRALIA

Tel +617 3414 2888

Fax 461 7 3414 2983

GPQ Box 407, Brisbane Qld 4001
DX 114 Brishane
waAw.nortanrosa, comi

Direct fine
+51 7 3414 2878

Emall
keistln.gamble@nortonrese.com

1.1 We have bean insltrucled to advise the Baard of Directors of Racing Queensland Limited {Board) in
relation to & retention strategy for the following executives of Racing Queensland Limited (RQLY:

{1} Mr Malcolm Tuttls, Chief Executive Officer;

(2) Mr Jamle Orchard, Director Integrity Operations;

(3) Mr Paul Brinnan, Director Product Development; and

{4) Mz Shara Musray, Senfor Carparate Counsel,

(collectively refemed to as the Executives).

1.2

The Board has Instructed us lo advise on options avallable to It o address the ongoing need to retain
and roward high perfoming executives in an environment of uncertainty, .

taking into account the
flortand -

tegal obligations Imposed on the Board In determining an appropriale level of remunera {

benefits.

1.3 in ihis letter we have;

{hH considered the general obligations Imposed on the Boand under the Cerporations Act 2001

(Cth) (Act), X

2) considered the specific raquirements, If any, to avold breaching the Act In relation to any

henefits to be provided; and

(3)  provided an averview of the lypes of benefits that we canstder would be
¢ireumnstancas that the Board may wish to consider.

APACH#10820366-v5
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2 Executlve summary and recommendation

24 i detenmining the appropriateness of rewards for the Exsculives, the real question for the Board is
whether or nat any proposed beneiit or change to the benefits Is Unfalr or uncenscicnable. In making
this determination, the Board should have regard to factors Ineluding:
{1} the need to retaln thé Executives;
(2) the leve! of skills and knowledge of the Executives;
(3) the limitations Imposed on other companies by the Act (specifically In relation to termination

 payments); and

{4) current markel conditions and drivers.

2.2 In clreumstances where:

1 (1) the proposed new benefits are necessary for the retentlon of the Executive;

{2) the retention of the Executiva s In the best Interests of RQL; and
{3)  the benefits ara not disproportionate, '
it is unlikely that a resulting agreement would be deemed to be unfair or unconsclonabls,

2.3 Our suggestions for appropriate bensfits that are not disproportionate, are the most straightforward
and that are In the Interests of RQL are as follows:

&)} an increase to the fotal remuneration velue (TRV) of éach Executive of up ta 30%;
{(2) retention of the current 3 year teym with an obligation on RQL to renegaliate before 31

December 2012;

(3) the Implementation of & RQL-wids redundancy policy with paymenits based on length of
service in a parflcular position; and '
(4 tha Incluslon of a materlal adverse change clause with a ligger that includes a change In

Slate Government, RQL. ceasing to be a control body for the purpose of the Racing Act 2002

(Qld), a changs to elther tha make up of the RQL Board, reporing lines for the Executive or

an organisational restruclure, entitling Executive to!

{a) a payment equivalent to the amount of each Executive’s TRV that thay would have
received had the Execuiive remalned employed by RGL to the completian of the
term, plus an amount of severanch pay equivalent fo the RQL-wide redundancy
payment, as a material adverse changs severance payment; and

(b) all other legal entilements (such as sccruad leave),

24 Insummary, the general effect of these benefils is that in circumstances of a termination or cessallon
due to a material adverse changse, an Execullve wauld become entitled to resign and trigger a
payment equivalent to the amount each Executive would have recelved to the end of the term and a
redundancy payment, We conslder that this will provide the Exequlives with the protection they are
seaking in the current environment and salisly RQL's desire to maintain the Executives’ employiment,

ABAC-#10820368-v5 9
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3 Background
General

Wa are Instructed that without Implementing a reasonable executive retention sirategy, RQL
conslders it faces a real fisk of the reslgnation of one or more of the Execulives. A resignation of the

Execulives would have serlous Implications for the ongolng operations of RQL,

31

Corporate status

RQ[F 18 a company Incorperated under the Act and Jimited by guarantee. It does not have shére
capltal.

None of the Executives are currently appolnted, or have iaean appointed In the past 3.years, as a
director of RQL.

RGL is not a “disclosing entity” for the purposes of Part 2D.2 of the Act (which retates fo termination
payments made to person's holding a rnanagerial or executive office).

3.2
33

3.4

Under-ts Constitution, the directors of RQL are required o refire In rotation, two at every Annual

3.5
General Mesting held In an glection year and then every second year thereafter. - (

Industry environment

We are Instructed that the current Industry conditions are cause for concern in retalning the
Exscutives.

3.6

3.7 In pariicular, there Is ongolng industry speculation around the removal of the Board and the
ecufives if there Is a change from the current Labor

termination of the emptoyment of the E _
. Govemment to a Liberal National Party (LNP) run Government I the next State glection te he held

prior o June 2012,

3.8, This speculation stems from a number of comments made In Parflament by Shadow Minister for
Raging and member, of the LNP Mr Ray Stevens MP.

39  Forexample, on 20 May 2010, as recorded In Hansard, Mr Stevens stated:!

“Wa balieve that each racing code should have cgnirol over ils own sector of the Industry”;

(N

{(2) "f ihls bill Is passed, we commit to the overall racing industry that this legistation wil be
dlsmantied and control will be given back to each of the cades”; end

3 swhen the Liberal Natlonal Party wins governmenf at the naxt State election we will
immediately dismantie this flawed and undamocratic laglsiation, and we wili put conirol of the [

three racing codes back Into the hands of the Industry patiiclpants®,

osition fo the current Chalmman of RQL,

340 Mr Stevens has also strongly indicated his opp
iterated In Parliament on 256 May 2011.

Mr Bob Benlley, which he has most recently re
ane' statements, on 6 July 2011 the foliowing

3.1 As part of conlinued speculation in response to Mr Stev
comments wera published an the Letsgohorseracing.corn.au website and appear to be Indicative of

~ the ongelng speculation In the racing Industry:

{1) “There s also strong speculation that two major roles will ¢hange at Racing Queensland
under a new Board If the LNP wins Governmant and these are those of Chlef Executive
Officer Malealm Tultle and Director of Integrity Services Jamle Orchard’;

(2) *The greatsst certainty — according to those who ¢lalim to know what the LNP has planned
for racing In Queensland - Is that Malcolm Tuttle, the one-fime steward who made a
meteorlc fse to CEO under the Bentley-led Board, wil be dumped’; and

APAC-H#10820288v5 3
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{3) “Malcolm Tuttle and Jeremy [slc) Orchard odis-on to be eventually dumped from thelr
current roles as Chief Executive Offfcer and Director of Integrily Services.”

3.12  This speculation Is also reflected in recent comments made by Mark Oberhardt In the Courier Mail:

{1} on 4 July 2011, Mark Oberhardt commenied *Huge tip that a country racing tegend would
replace Bob Bentley as RQ Chief if the LNP wins power. And a former race club chairman is

lipped as likely new chief executive™; 'and

{2) " onis July 2611, Mark Oberhardt commented “There is conlinuing speculation about a clean
out of racing adminlsiraters after the next election,”

Execytive concerns

As a result of the Industry speculation, we are instructed that the Chaimman of RQL has recelved a
letar from the Executives dated 5 Judy 2011 in which the Executives ralse cancems in relation to

thalr ongolng engagement with RQL.

318

Essentially, thelr concerns are thal they face unreasonable risks In relation to thelr future and are
baing asked lo take a gamble on a reformed company or new RGL Board rotalning their services

beyond the State election.

3.14

3.16 The Executives ha;ve requested that the Chairman of RQL give urgent consideration 1o retalning the
sarvices of the Executives and put in place a framework that provides them with necessary securﬂy.

In otr viaw, the letter from tha Execulives Indicates a real and apparent tisk to RQL that It faces early

3.16
tarminations From the Executives should Hielr concerns be Ignored.

317 In this context, It would be prudent of any organisation to put in place approprlate measures to
enstre the retention of thelr senlor executives, in our view,

4 Legal ebligations

Relevantly, there are a number of legal cbiigations which have fo be considered when determining
the appropriate terms and conditions of employment and heneflt structure, These are outlined In

more detall below.

-Commion faw duty to act in the best Interasts of RQL

The Board must ensure that any agreement made witty the Executives Is made In the best Interests
of RGL.,

Further, any agreement that amounts lo unconsclonable conduct against RQL by the Board carries
the rigk that it may be set aslde by & Court.

4.2

4.3

Oblfgation fo act in good falth - section 181 of the Act

4.4  Adirector or other officer of a corporation must exerclse thelr powers and discharge thelr duliss In
good falth In the best Interests of the corporation and for a proper purpose,
Use of position - Directors, other officers and employees - section 182 of the Act

4.5 A direclor, secratary, other officer or employee of a corporation must not impropearly use their
posiilon to galn an advantags for themselves or someone efse or cause delriment to the corparation.

4.8 The diractors must, of course, ensure thal they are using their powers for a proper purpose, That is,
a purpose that s in the best Interests of RQL, when determintng the appropriate lsvel of

remuneration and reward.

APAC-#10820365-v5
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Taermination henelfits to executives — Part 20,2 of the Act

4,7 Part 2D.2 of the Act places a restriction on the benefits that can be pald in connection with the
termination of a person holding a managerial or executive office in a company.

Whether a person holds a managerial or execulive office depends on whether the company is a

4.8
disclosing entlly. For disclosing entitles, this Includes a person whose delalls are Included in the
directors’ repert at any ime in the 3 years preceding termination.

4.9 RQL Is not a “disclosing entity" for the purposes of Part 2D.2 of tha Act, However, if it was, it is likely
that at least soms, If not all, of the Executives would be named in the directors' report for the current
financial year.

4,10 For alf other corporate entities, a persen holds a managerial or executive office If that person is a

director {including *shadaw® or “de facto” directors, le someone With whose wishes the directors are
accustomed to acting) of the corporate entity or a person that holds a position In connegction with the
management of RQL whilst halding an office of director of a related body corporste, at any time in
the 3 years preceding the data of loss of that position. As far as we are aware, the Execulives are

not directers of RQL or any related body corporate.

4.1 Accordingly, Part 20.2 of the Act does not apply to the Executives. . ;

8 Relovant current arrangements

- The Execulive Employment Agreements afl commenced on § July 2019 and have an explry of

6.1
30 June 2013, unless terminated earlier in accordance with its terms.

5.2 Clauss 15 of each Execullve Employment Agreement provides for tarmination by RQL without cause
by glving six weeks notica and paying the TRY the Executive would have received for the balance of

the term;
Prior to 1 July 2012, RQL has an obligation to riegotiate any extension to the employment coniract

53
beyend 30 June 2013,
8 Possible optlons
Change o remuneration
6.1 The Industry speculalfan Tn relation to the ongolng engagemant of the Executives would, In our view,
justify an increase to the Executive's remuneration to.partially address the Executive’s concerns,
8.2  In determining what might be an apbropr]a!é increase It would be beneficlal io have regard to
comf)arab!e market rates to offer a package that will be altraclive to the Executives whila ensuring
that If Is reasonable having regard to each of thelr positidns. . {,
6.3 This Information can be obtafﬁed by the engagement of a remuneration consultant. We can assist

you in identifying an appropriate provider If you wish. We have, however, reviewed the Ernst &
Young Remuneratfon Practices In 2010 and 2011 raport which analyses tha ASX 200 companies’
remuneration praclices {EY Report) to gaugé current conditions. The key highlights of this repart
howevar are that fixed remunaration increases will be constrained In the current year with a greater

focus on performance-basad pay.
6,4 It remalns to be seen whether a comparison between RQL and the informallon In the EY Reportls
appropriate, becauss we Havea not performead any comparlson between RQL and ASX 200 -

companfes lo determine whether there are any common characterlstics. Further, it remains to be
seen whether a performance based pay Is appropriate to RQL's business struclure, and practically, it

" |s & Jess stralghtfprward way of addressing the retention concerns.

6.5 Taking Into account the need to retain the Executlves, we conslder an increase to the Executive's
remuneration of up to 30% would be reasonable, because that Is the most straightforward way to

APAC-#10820366-v5 6

RQL.001.001.0546




20 July 2011 NORTON ROSE

address the retention concerns and would not constitute a breach of the Board's relevant fegal
obligatlons in our view,

Redundancy paymenis

6.6  Currently, thare is no contractual enfitlemant to a payrent on termination of employimient due to
redundancy,

8.7 We are also not aware of any policles applicabls to the Executives of other employess of RQL that
contain redundancy entltiements,

8.8 In line with the requirements for redundancy under the Falr Work Act 2009 {Cth) (FW Act), we

consider it appropriate for RQL te Implement & redundancy policy that applies to all of its employegs
with payments dstarmined on the person's length of service with RQL.

6.9 in this context:

{1} the reason for Implementing an RQL-wide redundancy poficy is to increase the defensibliity
of a severance payment made to the Executive on termination of employment, equivalent to
redundancy, on the basis that the redundancy component Is.no more than what other

employaes would receive; and

(2} the inteoduction of a RQL-wide policy In ths way reflects c_ﬁrrant employmant praciices,

Material adverse change clausa

An option avallable to RQL is the Inclusion of a materfal adverse changs clause, Under a materal
adverse change clause the Execulive will be able to terminate the employment agreement on the
trfgger of a materlal adverae change and receive a payment. Examples of malerlal adverse changes
cauld Include a change in Slate Government, RQL casing to be a control hody for the purposs of
the Racing Act 2002 (Qld), or a change In either the make up of the RQL Board, reporting lines for

tha Executiva or an organisational reslruclure,

6.10

if there Is a material adverse change, the Executive has the right to reslgn and if he or she does so,
he or sha will be entitled to payment of a sum calgulaled in accordance with a specified calculation,
The payment would be an amount equivalent to what the Exacutive would have recelved IF they had
remalned employed by ROL for the balanca of the term of the Execulive Employment Agreement,

plus & severance payment equiv:-aien! to redundancy. -
You should note that, [n our view, the Australlan Taxatlon Office (ATO) will freat an amount pald as a

result of a malarial adverse change in these clroumstances as an employment termination payment
as opposed to a genulne redundancy payment,” This Is because there has been no "dismissal® at the

initiative of RAL. ®

As an addftional protection for RQL, we recommend making the payment conditional upan the
execution of a deed of release.

6. 11

8.12

68.13

Extension to term

Any variation to the terms of the Execulive Employment Agreements will provide RQL with an

6.14
opporiunity {o extend the term of each Executive’s engagement,

One optlon would ba for RQL to offer the Executives permanent employment (subfect ta notice).
Permanent employment, combined with the 12 months notice of termination, would in our view
ensura the ongolng employment of the Execulives and allow for a smoath {ransition resuiting from

any change to RQU's structure,

6,16  However, it Is more fikely that the offer of permanant employment or a@ny extension to the term would
' attract a higher level of public scrutlny and criticism. While we consider that your pesltion would be

6.18

APAC-H10820366-vb . [+]
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defensible from a legal perspective, you may like to consider & mare consarvative approach In order
to m:nrmise the possible negative publicity.

As an alternative and taking info account our suggestion on an increase to each Executive's TRY, -
maintaining the tenm as It currenily Is with an expiry of 30 June 2013 will minimisa the risk of public
criticism.

8.18  We recommend however amending the Ume by which RQL Is required to renegoliate any extension
1o the conlract {which is currenily hefore 30 Juna 2042} to requira renegotistion before 31 December
2012. Glven the liming of ihe State election by no later than June 2012, the fuiure of the Executlves

will be more ceddain at that ime,

6.17

Plaass let me know if you have any queries. Alternalively, please contact Krlstln Gamble on (07) 3414 2878,

Yaurs faithfully

rray Procter

Pariner
MNorton Roge Australia
Contact: Krlstin Gamble

APACH0820368-v5
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CLAYTON UTZ

Sydney Melbourne Brishane Perth

Confidential

Mr Bob Bentley

Chairman
Racing Queensland Limied

PO Box 83
SANDGATE QLD 4017

Our ref 12223/12955/80120739

Pear Bob

Remuneration of Senlor Executive Staff

Canberra Darwin Hong Keng

1 Angust 2011

I refer to our previous discussions aud to the request ihat we now review the legal advice dated 20 July 2011

provided to Racing Queensland Limited (Racing Queensiand) by Messrs Norton Rose.

We have previously in this context provided advice on the legal obligations that are owed by the Board
members particularly under sections 181 and 182 of the Corporations Act, We will not for the purpozes of

this advice repeat those earliér ohservations.

For convenience, we will address the jssues that arise as follows:-

1.0 Executive Summary

2.0 Background

3.0 Proposed 30% Incréase in Salary

4.0 Broadening of the Redundancy Triggers set out in Clause 15,3 of the Employinent Contracts
5.0 Variation of the Employment Contract Renegotiation Date

10 Executive Swominary

Ovr key conclusions are thaf:

(a) The proposed 30% increase in salary does not appear lo be unreasonable in all of the
vircumstances.

(b) However, the Board needs to carefully assess whether the flow on effect of the 30%
increase into the TRV for each of the four senior executives for the purposes of their
relevant termination payments (under clause 15,3 of their respective employment
contracts) is, in all of the circumstances, reasonable and in the best interests of Racing
Queensland, We suggest that there be a form of cap (in terms of ke total manber of

Level 28, Riparian Plaza, 71 Eagle Slrest, Brisbane QLD 4000, Australia .
T 461 7 3202 7000, F +61 7 3221 9669

GFPO Box 55, Brisbane GLD 4001
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months of TRV equivalent) on the amount that can be paid under the terms of the
revised clause 15,3, The value of the capped amount is for the Board to determine but
we would suggest that a range of betiveen 12 and 14 months might be considered.
Our reason for raising this point is that the timing of the next State general election i3
really quite flexible and uncertain. In our opiniou the next State general election conld
be as early as September 2011 or as late as June 2012. Our concem is that if the
election is held very eatly, e.g. October 2011 and this then led to an activation of one
of the clause 15 .3 triggers, that the four executives woulid then become entitled to a
termination payment of 20 months (at the increaged 30% level) which, in terms of
their current salary would be the equivalent of a 26 month payment. Ag that trigger
would oceur in circumstances where the employess were oaly effectively retained for

3 months from the date of incentive, it is ovr opinion that such a windfail outcome

may be difficull for the Board to justify;

fc) The variation in the cuxrent fermination payment triggers as set out in clause 15.3 of
the respective employment contracis of the four senior execu tives appears to be
reasonable. However, we recorumiend that all of the additional triggers ought to have
a significant impact in the role or duties of each of the four senior exec;utives. We
would not recommend that one of the tﬁggcn‘_ng evenls that activate payment be
mere change in State Government along, as that event of itself may or may not have

implications for the employment of the four senior excculives; and

"The change in the contract renegotiation date in the employment contracts of the four

(d)

senior executives appears to be reasonable,
[,

1.0 Backgronund
Since we first considered this issue, there has been a most unfortunale escalation in the public

discussion about the tuture of Racing Queensland and the likelihood that an incoming LNP
Govemment will move guickly to dismiss the cuirent Board, The public discussion has now also
gone so far as to suggest that two of the senior executives of Racing Queensiand will be replaced
if there is a change of Government. All of this public discussion has clearly and understandably
unsettlzd the four key senior excoutives of Racing Queensland who now all believe that if there is

a change of Governmant that their cmployment will be terminated in very public circumstances

Legafd04695212.4
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Mr Bob Begtley, Racing Queensland Limited

and that their reputations within the racing industry and within the broader business commuanity

will then be adversely affected.

So the Board now has a serious dilemma in that four of the key imembers of its senior
management team' are now both unsettled and distracted by tlie recént public discussion. At the
same time, Racing Queensland has & very significant workload with which to cope over the next
two to three years and the Board believes that keeping the four senior excentives is critical to the
future success of Racing Queensland. Unless the Board how takes some clear mitigating steps,
there is & risk that one or more of those executives will commence looking for allemative
employment to avoid the ignominy of the termination of their employment being played out in
the public arena if there is a change of Government, The only countervailing fictor seems to be
that under their respective employment contracts, the four senior executives are required on
resignation to give either six or seven weeks notice (depending on their age and period of service)

and their entitfements in the event of a voluntary resignation are minimal,

Having regard to these inatters, we note that the Board, at its meeting on 20 July 2011,

considered these issués and decided for each of the four executives fo:

(=) Increase the TRV of each exccutive by 30% as from | July 2011, This increase is to

be payable immediately on an ongoing basis throughout the balance of the current

term of their employment coniracts;

(L) That the existing redundancy triggers set out in clause 15,3 of their current
employment coniracis i.e, if Racing Queensiand ceases to be the approved Control
Body, be expanded to include other "materiat adverse changes® such as a change in the
State Government, a significant change in the make wp of the Racing Queens@nd

Board, a significant change in the reporting line for the relevant senior exeeutive or a

significant organisational restructure; and

That the obligation on Racing Quecnstand to renegotiate their respective employment

contracts be moved from June 2012 to December 2012,

! The four senior cxesutives arc the Chief Executive Officer, Maleohn Tultle, the Director Integrity Operations, Jamic
Orchard, the Director Prodnct Development, Pant Brerman and the Senior Corporate Counsel/Conspany Secretary,

Shara Mewray,

Legait304695212.4
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2.0

t is probably best that we examine each of these proposed changes to the

Tn the circwmstances, i
senior executives and that we then express our opinion ou the

employment contracts of the four
isks that face the Board in relation to each of those changes.

Proposed 30% Increase iu Salary
thin Qovernment circles, there are precedents for

As we have previously indicated, even wi
11 20% and 25% to reflect either market demand

employees to be paid retention bonuaes of betwee
for particular employment skills and specialtics or when senio

retained by a Government entity that is the subject of an ongoing privati

r executives have been sought to be
gation process. In this

latter instence, these refention payments have been made to keep Ihe relevant executive

management team in place nntil the new owners of the privatised body have taken control.

Therefore, we belicve that the 30% uplift in salary as a concept is not an unreasonable approach.

However, as we have previously advised, making these retention payments after certain timelines

or milestones have been met by the employees would give rise in an overall sense to a lower risk

profile from the Board's petspectiyé.

One point about the proposed 30% increase is that it will apply for the remainder of the balance

he employment contraots of the four senjor executives. This increase in TRV will also

term of t
e calculation of any "redundancy payment” under the expanded version

then flow through inte th
of clause 15.3 of the employment contracts,

So, out view on this aspect of the proposed employment contract variation is:

That the payment of a 30% salary retention increase conceptually is reasonable in the

(d)
current circimstances; and
wmstances needs lo be satisfied that the overall

{e) “That the Board in the cusrent cire
xeculives together with the associated

increase in salary for each of the four senior e

increase in the entitlements regarding relevant iotal termination payirients under clause

15,3 of their employinent contracts and under any general redundancy scheme is,
when one weighs up all of the relevant factors, both reasonable and in the best
interests of Racing Queensiand. We would note in this regard from the spreadsheet

that was included with the Board papers that if all four senior executives activated

their redundancy entitlements in Febrary 2012 that the extra termination payments

LegnR304685212.4
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(for the four senior executives) will in total amount to an additional $677,000 liability
for the company. We presume that this figure has been calculated and reflects the
How through of both the 30% increase in their individual TRVs together with the

effect of any further paymenis that will be made under the proposed general Racing

Queensland wide redundancy scheme.

Of course, wnder the relevant employment contracts of each of the four senior execulives the
actual size of any iermination payment wilt depend on when the material adverse change occurs
and then whether the individual executives trigger their terminaiion rights under clause 15.3 of
their respective employment contract, For example, if there is a change of Government at the
State Government level and Racing Queensland is restructured and/or fundamentaily reformed in
April 2012 by the new Governinent, the four executives (if they were all to terminate their
employment at that time) would be entitled to approximately 14 months pay together with any
additional general redundancy payments, Tlowever, ifit took the new Government until
December 2012 to implement any re:structpring process, the payments under the expandéd clause

15.3 of the respectivé employment c_ontracté would then only be seven months satary plus any

additional general redundancy payment,

Ono other area of difficulty is that we cannot be suré when Ihe State election may be held and so
there is considerable uncertainty about when a triggering event may actually occur under clause
15.3 of the relevant employment contracts. Under the éonstitutional and electoral framework in
Queensland, the next State election can be held as late ag mid June 2012, On the other hand, it is
generatly accepted that the Governor will grant an early State election if the request is made by

the Premier within the last six months of the 3 year Parliamentary tenn,

On this basis the Premier could ask for a State election to be held as early as September/October
2011, Our concern is that if the election is held very early, e.g. October 2011 and this then led 1o
an activation of one of the elauge 15 .3 triggers, that the four executives would then be entitied to
a termination payment of 20 months {at the increaséd 30% level) which, in tefins of their current
salary would be the equivalent of 4 26 month payment. As that trigger would oceur in
circumstances where the employees were only effectively retained for 3 months from the date of

incentive, it is our opinion that such a windfall outcome may be difficult for the Board to justify.

Legal304695272.4
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To mitigate this risk, we suggest that there be a forn of cap (in terms of the number of months)
on the amount that can be paid under the revised clause 15.3. This is an amount for the Board fo

determing but we would suggest that a range of between 12 and 14 months might be considered.

Broadening of the Reduindariey Triggérs get out in Clanse 15.3 of the Employment
Contracts ’

As we have already advised, we have serions reservations whether an employes triggered
termination under clause 15.3 of the cusrent employment contracls would give rise to a genuine
redundancy situation. This is because the focus of the clause is on the termination of individual
employment arrangements rather thart the redundancy of the relevant positions i.e. ot the basis
that they will then not be required as part of the ongoing structure of Racing Queensland. It is
incomprehensible that the current duties undertaken by the four senior executives will in any
fulure management structure of Racing Queensland all cease to exist or, in that sense, become

reduridant in tenns of the ongoing opeialion and management of Racing Queensland,

In our view, however the proposed brmdemng of the trigger everils as set oul in clause 15 3 of
the relevant empioyment contracts would not necessarily be unreasonable, One obsewat:on
would be Lhat the tngger ought fo have a significant unpact Jn the role or dutics of each of the
four senior executives. We would nol recommend a tngger that is activated by a change in the

State Government alone as that event may or may not have unphcations for the cmplcyment of

the four senior executives,

We also suggest that to the extent that changes in reporting lines for the relevant genior
executives or aperational structures are added in any trigger points, that it should be made very
plain that only significant or substantial changes will operato s a relevant trigger. It would not
be in the interests of Racing Queensiand to allow the four senfor executives to seck a termination

payment for what might only be a minor change in their reporting arrangemedtls of a minot

variation in the structure of Racing Queensland. This is primarily & drafting issuc which can be
i)

addressed in the new expsnded clause 15.3 as it is being déve]opcd.

Variation of the Employment Contract Renegotiation Date

This proposal is that the obligation en Racing Quecnsland to renegotiate the regpeciive

employment contracts be moved from a nominated date of June 2012 io December 2012. This

suggested change is made to allow sufficient time for an asseasmeut to ba made of the potential

Legald04695212.4
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effect of any structurnl reforms of Racing Queensiand both on the role and the employment terms

and conditions of the four senior executives.

We do nol see thal this change has any finsncial impact on Racing Queensland and it seems to us

to be a reasonable variation in all of the circumstances.

If you have any questions in relation to our advice, do not hesitate to confact us,

Yours sincerely

ey /@-’7’&7

Barry Duuphy, Partner
+61 73292 7020
bdunphy@claytonutz.com

| egah304695212.4
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. Morton Rosa Australla
ABN 32 720 868 045
Laval 17, 175 Eagle Sheel
Email; smurray@racingquesnstand.com.au ’ BRISBANE Q1.0 4000
AUSTRALIA
Private & Confidential Tel +817 3414 2888
. Fax +6817 3414 2999
Mr Bab Bentlay GPO Box 407, Brishane Qid 4001
The Chalman DX 114 Brisbana
Racing Queensiand Limited WLnoHEnross.com
¢/o Ms Shara Muray '
genfor %orporat'e %o:jnsei Diract line
acing Queensland Limited )
oy B 63 +81 7 3414 2878
SANDGATE QLD 4017 Our reference Emal
2767947 krlstin:gamble@nononrose.com

Dear Mr Béntley

Exectitive rotention strategy

Woa refer ta our previous advice dated 20 July 2011 and the advlce of Clayton Utz dated 1 August 2011 In
relation to a retenfion strategy for Racing Queensland Limited's (RQL) senlor executives, Mr Malcolm Tuttle,
Mr Jamle Orchard, Mr Paui Brennan asid Ms Sharg Murfay {Executives).

1 Further instructions
1.1 You have requested our respanse fo the following concems raised by Clayton Utz

ment elegtion may have the effect that the termination paymenis

(%)) that an eardy Stale Govern
se are unreasonable; and

under the proposed material adverse change clau
{2) that @ changa In the State Govemment alone miay notbe suffictent to act as a rigger in
ralation to a material adverse change clause, ' .

1.2 Our advice is sat out below,

2 Summary

In cur view, In the event of an early election the potential increase 1o lhe termination payment under !

21
the praposed material adverse change clause is defensible for the following reasons:

there is a commerclal need for RQL to ratain the Executives In context of the cirrent Industry
environment; and

for thia reason, it is In the Interests of RQL to reach an agreement satlsfactory lo the
Exacutives In order to retain iheir employment, ’

(1)

(2)

nination payment under the material

2.2 If the Executives agree to the inclusion of a cap on the ten
ial need to retaln the Execulives.

adverse change clause, then this will satisfy RQL's commerc

a proposed cap, we consider that It

2.3 However, in the event that tha Executives do not agrealoth
without the Incluslon of the cap In order

remains In the best Interests of RQL to reach an agreement
lo retain the Executives,

APAC-#11026355-v1
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In order to adequately address the current concemns of the Executives, we also consider that Itis

2.4
necessary o include, effectively, a change in State Gavernment as a trigger in the proposad material
adverse change clause.

3 Impact of sarly State élecﬂon

3.1 in thelr letter, Clayton Utz have raised the possibilily of an early State Government eleclion and
recommended to the Board of RQL that it carefully considers the flow on eifects.

3.2 In particular, the proposed increase lo each Executive’s TRV of 30% would increase the amount of
the terminalion payments that the Executive would receive If they choose to rely on the proposed
material adverse change clause,

3.3 Clayton Utz has suggested mitigating the risk by placing a cap on the amount that can be pald under
the matérial adverse change clause of between 12 and 14 months.

3.4 Ultimately, we cansidar that whether a cap Is Included Is a matter for agreement between RGQL and
the Executives.

3.5 The Executives have raised thelr concerns with you In their letter dated § July 2011 Indicating that
this speculation is having a destabllising effect and that they need security In their employment
teading up to and subsequent to the upcoming State election,

36 itis apparent that If this security regarding the Executives’ angolng emplayment I3 not provided, the
Executives may resign from their employment with RQL. [n the event that the Executives resigned, it

would have a significant negative Impact on RQL and, In tha current Industry environment, the
likelihood of replacing the Executives would be limited.

3.7 The Execufives have indlcated that théy would be satisfled with a ccmmerclal agreement that .
' involves an Increase of 30% to each of thelr TRV's 4nd related entmemenls and the inclusion of
tarrination rights entitiing thein to rasign and recelve payment of their TRV to the end of the term in

the event of a material adverse change.

On this basls, we cons!dar that it fa In the Interests of RQL to putin place appropriale measures to
retain the Executives.

3.9 If you are able to reach a commerclal agreement with the Execut;ves 1o continue thelr employment
with a cap in place then we consider that this wilt Increase the défensibility of changes to their

employment arrangements (particutarly in rasponse to-negative publicity).

3.8

3.10  However, we consider that in circumslances where RQL faces petentially losing its senlor
Executivas, and where these Exacutives would be difficuit ta replace dus to the industry specuiation
regarding e restruciure lo RQL, the increase to the termination payment is defensible without the

cap.

4 Redundancy triggers

4.1 The key concern of the Executives s that If the Liberal Natlonal Parly (LNP) Is successful at the next
Stala election, the LNP will move to alter the make up of RQL lncludmg, possibly, terminating their

employment,
This concern is based on the stated polisy of the LNP o remove the Board of RQL and significant

4.2
speculation In the industry regarding the Executivas.

4.3 In our viaw, unless the sffect of tHe LNP taking control of the Queehsland Legislative Assembly is
inciuded as a trigger In the proposed materal adverse change clause, the Execulives’ concerns will
not be adequately addressed. Therefore, we recommend that this be malntained In the proposed

material adverse change clause.

APAC-#11026355-v1
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4.4 As to the inclusion of other {rlggers, we agree with Clayton Utz that any triggers in relation to
reperting lines for the Executives or organisational structure be limited to significant or substantial
changes. This willin our view avold any possibility that the Execulives will seek to rely on the
proposed material adverse change clatse withoul a reasonable basis for doing so.

\Wa are currently in the process of drafling amendments to the Executives’ employmant agreements In
accordance with your previoua Instructions and consistent with our advice abova, if you would ke us to
Include a cap on termination payments under the materjal adverse change clauss, pleass let us know. -

Please conlact me If you have any queries. Alternatively, please contact Kristin Gamble on {07) 3414 2878,

Yaurs falthfuily

furray Procter
Partner

MNorton Rose Australia

Contact: Kiistin Gamble (

APAC-#11026355-v1 3
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OBJECTIVES )

The purpose of this Policy is to make clear the obligation of both Racing Queensland Limited
(RQL) and its employees where the decision has been made to initiate a redundancy process.

PART 1 INTRODUCTION

This document sets out the redundancy Policy that shall apply in réspect of RAL.

1.4 TO WHOW DOES THIS POLICY APPLY?

This Policy applies to all RQOL employees, other than employees of RQL who:

are employed as temporary, casual or replacement employees;

terminate their employment of thelr own accord prior io receiving formal written notice of (

redundancy,
are provided with suitable alternative employment by RQL, whether this position is taken up by

the employee or not; or
are tarminated for any reasan other thari as set out in this Policy.

a

&

I

f-——- e

, ( 1.2 WHEN DOES THIS POLICY APPLY?

This Policy will apply where RQL has made a definite decision that it no fonger requires the role an
employee has been parforming to be done by anyone, and that decision leads to the dismissal of

!/ the employee by RQL.

PART 2 ROLES AND RESPONSIBILITIES

2.1 ROLE OF RACING QUEENSLAND LIMITED
Managers of RQL will endeavour to:
« develop seloction criteria, and undertake an assessment of which positions should be

considerad for redundancy,
explore appropriate alternatives to redundancy, including redeployment across RQL's

oparations generally;
ensure that they follow due process in undertaking the redundancy process and encourage

open communication with the employees concermed,
. complete all required documentation to ensure RQL's employees receive all the correct
entittements as soon as possible after the redundancy has taken place; and

» account for all property of RQL at the time of redundancy.

2.2 ROLE OF EMPLOYEES
Employees should ensure that they:
« give full consideration to any options or alternatives that are provided to them,
« ask their manager or supervisor any question they may have about the redundancy process,
and & : :

e m e fe s - - B Faga2af 3
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» perform work to the standard expected by RQL. during the selfection and redundancy process
and notice period, if applicable. '

PART 3 REDUNDANCY PROCESS

3.1 DISCUSSION
Where a definite decision has been made by RQL to initiate redundancles, discussion shalt take
place with affacted employees regarding the applicalion of this Policy.

Whilst not always possible, RQL will endeavour to give the employees likely to be affected by
redundancy as much notification as Is practicable after the definite decision had been made.

RAL will endeavour to provide the relevant employees with all relevant information about the
changes including the nature of the changes proposed, the expected effects of the changes on
employees and any other matters Iikely to affect employees, unless that information is confidential.

3.2 REDEPLOYMENT

In order to reduce the effect of redundancies, RQL may consider in its discretion whether
alternative positions or suitable alternative employment Is available that could be offered to
affected employees, or whether use of annual leave or other viabie options could be uillised.
Employees will be provided with adequate time to consider any avallable options and to respond

accordingly.

3.4 NOTIFICATION AND COMMUNICATION OF DECISION
RQL will communicate the decislon to those employees selected for redundancy. This decision will
be confirmed in writing to the employee. '

The letter notifying of the redundancy wili act as notice of termination 1o the employees selected for
redundancy, The date the redundancy will take effect will be confirmed, together with an outline of

all entitlements to be recelived.

PART 4 REDUNDANCY ENTITLEMENTS

4.1 NOTICE OF TERMINATION

On termination_for_redundancy, an employee will be entitled to notice In accordance with their
writien_contract of employment or the notice contained in the Natfonal Employment Standards

contained in the Fair Work At 2009 (Cth), whichever is greater.

Page 3 rﬁ?

Dataof fssue: 5 Auguat 201) - Revision 01 .00

RQL.001.001.0561




RACING

QUEENSLAND

4.2 SEVERANCE PAY
Upon redundancy, an empioyee will be entitled to receive severance pay calculated in accordance

with the following table:

Period of continuous service with Racing Gueensland Severance pay
At least 1 year but less than 2 years 4 weeks

At least 2 years but less than 3 years 6 weeks ]

Al least 3 years but less than 4 years " 7 weeks

At least 4 years but less than 5 years 8 weeks

At least 5 years hui less thé; 8 years 10 weeks {
Al least 6 years but less than 7 years | 11 weeks

At least 7 years but less than 8 years 13 weeks

At least 8 years but less than 9 years 14 woeks

At least 9 years but less than 10 years 16 weeks

At least 10 years 12 weeks

Payment of severance pay will be based onh the employee’s Ordinary Pay.

4.3 LIMITATIONS ON SEVERANCE PAY
Thete will ba no entitiement to severance pay in the following clrcumstances:
. where RQL obtains or facilitates for the employee an ofier of employment on terms and

conditions substantially similar to and, considered on an overall basls, no less favourable than, g
the employee's terms of conditions immediately before the redundancy {(even If the employee

rejects the offer); or
/ . where the smployee resigns prior to the advised termination date without RQU's wrilten

agresrent.

4.4 GENERAL

Any payment In lieu of notice of termination of sever
Palicy, is in satisfaction of (either wholly or in part),
severance entitlemant the employee might have,
redundancy pay.

ance payment paid to the employee under this
and may be off-set against, any legisiative
to pay in Heu of notice of termination or

4.5 DEFINITIONS

« Ordinary Pay means the remuneration for th
overlime and penalty rates, bonuses and allowances) applicable at the ti

by the employee. .

e employee’s normal weekly salary {excluding
me notice is received .

e e e+ e s 2 o T e . Fae e
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@ Friday, 5 August 2011 @

RACING Board Room, Racing Queensland RACING

QUEENSLAND Racecourse Read, Deagon QUEENSLAND

Meeting Commenced at 9:00 am
Meeting Concluded at 2:10 pm

Board Bob Bentley - Chairman -

Directors ~ Tony Hanmer - Deputy Chairman
~ Present: - Bob Lette . . - :
- I Bill Ludwig
Wayne Milner
Bradley Ryan
in attendance: Malcolm Tuttle - Chief Executive Officer
' B ~Adam Carter . - - Chief Financial Officer :
- Shara Murray - Senior Corporate Counsel/Company
- o Secretary = : .
~ Jamle Orchard - Director, IntegFity Operaﬁons .
Paul Brennan - Director, Product Development
Ron Mathiofer ~ '~ - Business Analyst 7
David Rowan = - - /T & Communications Manager ’
lem23 - . . MrRobert McNau!ty A
: S Mr Satiu Perese ~via te!ephone o
. Minutes: _-Debble Toohey o= Board Secretary

- ": 'The Cha:rman opened the Meetmg at 9 OOam
1;1_ Agoiogre o
Nil. |

1.2 D'ecleration of Confliets of Interest

Dzreotors are requwed by the Corporanons Act 2001 (Cth) to d;sc!ese any materfal persona!
interest in a matter relating to the affalrs of the Company

" There were no other add:t;onai Declaratlons of Conflicts of lnterest (See Attachment "A”) |

1.3 Confirmation of Minutes of RQL Board mesting of 8 July 2011

The Board méde the following ohenges:
Page three, second paragraph change the word “copy” to "budget”.
2.6 First paragraph to now read “Ms Murray updated the Board in relation......

The Board RESOLVED that the RQL Board Meeting Minutes of 8 July 2011 be received
and confirmed.

MOVED by Mr Wayne Milner SECONDED by Mr Bradley Ryan

Motion carried )

" RQL.104.004.0002
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Confirmation of Minutes of RQL Board meeting of 20 July 2011

The Board RESOLVED that the RQL Board Meeling Minutes of 20 July 2011 be received
and confirmed.

MOVED by Mr Wayne Milner SECONDED by Mr Bradiey Ryan
Motion carried N |

14 Action Sheet

The Board NOTED the aotlon sheet

1.5 Medla Releases I Correspondence l Matters for Notth

The Board'NOTED the following correspondenoe/mattere.- o
_ Medla Releases -

TAB revenue d|stnbut|on clarlf:ed L - _BJune 2011

®

« Brisbane City Council backing the wrong horse - 20 June 2011

e Capalaba Greyhounds return to racing ‘ o . :28June 2011
. Toowoomba Turf Club |nvest|gat|on o “19duly 2011
- Letters | e ‘ RER

' Letter 16 Mr Malcolm Tuttle lrom Mr Mlke Kelly, Offlce of Raclng - 7' |
ré: $700,000 (ex GST) - Mlmmum Venue and Equment - ‘ .
Standards Fundmg BT : g 13 July 201 1_ '

° Letter to Mr Malcolm Tuttle from Mr Mike Keily, Ofﬂce of F\‘aclng
re: $200,000 {ex GST) — Non-Strategic Non:TAB Clubs -~
impacted by Flood & Cyclone damage - Minimum Venue and _
Equipment Standatds. Fund:ng R : o 14 July 2011

e Letterto Mr Stephen Ferguson from Mr Malcolm Tuttle - B - o
Re: Sale of Residential Properties C 7 154uly 2011 : -

o Letter to Mr Bob Benl!ey from Mr Ttm Mulherln MP re: approval
of Infrastructure Plan and extension of the wagering tax sharing ;
arrangements .19 July 201 1

o Letter to Mr Malcolm Tutlle from Mr M|ke Kelly, Office of Flacmg
re: $1.45M (ex GST) — TAB & Strategic Non-TAB Clubs
assistance with meeting Flood & Cyclone Yasi Remediation

Costs 26 July 2011

RQ1..104.004.0003
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1.6 Confirmation of Flying Minutes

There are NOTED the following Flying Minutes:

. RISA Resolution — Proposed amendments to the FttSA ‘
and TTSC Constltuhon 11 July 2011
. Resolution o approve the Sale of Investment Land o o
by the BRC S - S . 14 duly 2011 e
»  Resolution that the tirne for submlssrons in response

to the notice served upon Mr MeAnulty under AR179A -
.on 11 July 2011 be extended from 25 July 2011 to. B o
1 August 2011 o N 14 July 2011
The above Flyrng Mrnutes were CONF!RMED by the Board

24 Draft 201 1/12 Busmess Plan

To be drscussed at the next Board Meetrng The Board requested that Mr Malcoim Tutt!e
develop performance measures for the Company s four (4) key executtves these bemg

(a) Mr Tutle
(b) Nr Orchard
A{c) Mr Brennan and
(d) Ms Murray

‘2..2 ": Rules Amendments

Mr Jamie Orchaid sought the Boards approva! to adopt the foI!owrng Loca! Rules (Atl
Codes) 1.and to seek the confirmation of recent. changes to Australian. Rules of Racing
and the Australian Harness Hacmg Rules | : ‘

“Local Rule (Ail Codes} 1

(23) An appeﬂant appearing before a First Level Appeal Commrttee may be represented

by a legal practitioner or, in exceptional circumstances, by ancther person whom

. the First .Level Appeal Committée consider to be an appropriate person to

represent the appellant. An appellant must advise the appeals secretary at least 2
business days prior to the appeal of any rntenﬂon to be so represented. -

T "*w&_’tﬁ)“*!v_mfth* standing SUb“Rule—(.?B}“aanprentrce?ocke yvranyotherpersonﬂne’er the—-~~~ ———
age of 18 years is entitled to be represented by his/her master at an appeal or, with
the permission of the First Level Appeal Committee, such other person as a First

Level Appeal Committee considers to be an appropriate person fo represent the
appellant.”

The Local Rules (All Codes) was APPROVED by the Board.

The National Rule changes and the Harness Racing Australia Rule were confirmed by the
Board.

MOVED by Mr Wayne Milner SECONDED by Mr Bob lL.ette

Motion carried

RQL:104.004.0004
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2.3 New Zealand Judicial Committee — Robert McAnulty

Mr Orchard addressed the Board on procedure: the Board is fo consider whether they are
satisfied that there are “exceptional circumstances” in this case fo not apply the rule in

Queensland.

Mr Robert McAnulty joined the Board meeting at 11:00am with Mr Satiu Simativa Perese,
Barrister via telephone. o S

 The Chairman handed the meeting over to Mr'Jamié-Or:chérd to conduct the inquiry.

'On 29 April 2011 the New Zealand Judicial Committee handed down a degision .in the
matter of NZTR v Robert McAnulty. McAnulty was disqualified for a period of 11 months

. (from 29 April 2011), fined $6000 arid ordered to pay costs totaling $17500. The penalties
were imposed on the basis on a finding that Mr McAnulty was. guilty of misconduct in using
foul, Insulting and offensive words dirgcted to Mr 'Michael Stiassny, Chairman of the New
Zealand Racing Board and that he committed a serious racing offence by way of voicemail
_messages he uttered foul, insulting”.and offensive words " directed “ towards Chief .
- -Stipendiary Steward Cameron George. SR o .

The decision was served on each Principal ‘Racing Authority by the New Zealand Racing
Integrity Unit. Australian Rule of Racing 179A provides a scheme for the consideration of
-the application of international penalties.. Once one jurisdiction in Australia has either
" applied the decision in their -jurisdiction or otherwise declared the decision will not be
-applied, the decision. of that PRA is immediately applied-in every jurisdiction inAustralia. .
. On1 August 2011, Mr McAnutty, through his-counsel, made subimissions-t0 the effect-that

the, penalty. should notbe applied in Australia. -

. 'Mr McAnulty (in- person). and Mr Perese’ (by telephone) .boih:_ orally - presented .~
Mr McAnulty’s subrission to the Board. " T e
Mr McAnulty and Mr Perese left thé meeting "at' 11:36am.

The Board confirmed that it was satisfied that there Were no exceptional circumstances in

" this case to amend the penalty and therefore, Mr McAnulty’s penalty should be applied in
- Australia. ‘ o S ' o .

Mr Orchard to formally no_tify Mr McAnu}ty' of the Board's decision.

At the cohC!usion of this matter, the Chairman asked Mr McNaquy if he was satisfied that
the Board had given him ‘adequate time for explanation of his Issues. Mr McNauity

personally thanked the Board for their time, thanked thern for the length of time they had.
spent on this issue and also confirmed his appreciation that the matter had been deait with

fully and to his satisfaction.

2.4  QTIS 600 Payment and Refunds

Mr Brennan sought the Boards approval in relation to the following two queries regarding
payments and refunds for the QTIS 600 Scheme.

1. Mr Rob Heathcote is seeking a refund from RQL in relation to Horse — "Outback
Prince” — Bashaer yearling) as the horse has been diagnosed with an injury and as a
result will “unlikely to become an athlete”. This injury was diagnosed 5 days after the

QTIS 600 Scheme deadiine.
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2. Mr Murray Murdoch (Jet Spur — Star of Asia Yearling) — Mr David Chester was advised
by Mr Murray Murdoch during the April QTIS 600 sale to deduct proceeds and pay up
for the race series. RQL has never received the registration for this horse and has not
been included in the QTIS 600 Scheme.

The Board RESOLVED not to:

. Provide a refund of $3,300 (inc GST) refund to Mr Heathcote for the Outback Prince

yearling,. and

2. Enable entry into the QTIS 600 scheme for the Jet Spur year!mg of Mr Murdoch’ '

2 5 p]ovment Aqreementslﬂedundancv Pollcv

Further to the Chairma_ns Report of 20. July. 201.1,- concerning Employment
Agreements/Redundancy Poiicy the Board RESOLVED: ' ,

1, . Board Minute of 6 May 2011 to be Flesclnded

The Board to rescznci the Board Resolutlon of 6 May 2011 Board Meetnng, which reads

Remunerar.'on & Nommations Commu‘tee Meetmg Mmutes and. Hecommendatlons

 The Board today noted the. draft mintites of the Apni 14 (2011, meermg of Ihe o
‘Remunerarron & Nomrnanons Commfﬁee ‘ . , .

The' Charrman adwsed Board Drrectors that he and . Mr Ludwrg had- consrdered the

situation and the amount of work that the execative staff will have to do between now -and

. 2014 with the changrng wagermg !andsoape and ihe approach to the end of the exclusrwty
- ofthe TattsBer i:cense - :

FfQL will be requ!red to commence negonatfons of a Product Fee wn‘h TartsBet post 2014, '
and the Board needs to understand that key staff wﬂ! be 1ntegral to a successfu! outcome

These key executive sraff need secunty of teriure as well as their ass;sa’ants so as to not

be distracted by innuendo and rumour -about the period between now and 2014. Board -

members unanimously agreed with the’ recommendation with the Remuneratron and
Nominations commn‘tee

In addition, the Board considered a recommendation from the Remdneration '
& Nominations Commirtee, which led lo the following resolution.

The- eearenesor. vsmhaf '

(a) The exrsimg emp!oyment agreements be exrended by 12 monrhs up to and
including June 30, 2014, for the following employees:

Malcolm Tuttle
Adam Carter
Jamie Orchard
Paul Brennan
Shara Murray
David Rowan
Peter Smiih

Col Truscott, and
Warren Williams.

*« 5 5 & o & 2 » o
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(b) Wade Birch be offered an employment agreement to expire on June 30, 2014.

(c) Employment agreements be offered to the following employees to expire on June 30,
2013:

Wendy Thomas
Kearra Christensen
Toni Fenwick

All Wade
Debbie Toochey
Jaime Knight

e & 2 © © o

(d) The Chairman to approve the terms reievant ro the agreements and rhe extensmn of .
the agreemenfs . _ ‘

(e) Ms Murray to draft Employment Agreements for the Executzve Assrstants to a):’plre.
30 June 2013,

0 Ms Murray o draft an Employment Agreement for Mr Wade Bzrch to expfre
30 June 2014. _ _ o

' MO VED by Mr Wayne Milner SECONDED by Mr Bradley Hyan
Motion carr.'ed . . |
' ThlS was unammously APPROVED by the Board

MOVED by Mr Tony Hanmer SECONDED by Mr Bradley Ryan

Motlon carr;ed B
2 Varnation to Employment Contracts

The Board conftrmed that they had recewed and read the foltow:ng iegaf adwce

(a) Norton Rose 20 July 2011 _ S

(b), Clayton Utz — 1 August 2011, and - o ' o g.
(c) Norton Rose — 3 August 2011. . . ' ' ‘ h
Please see attached legal advice (see Attachment "A’)

s The-Board NCLTED_that_the_onty_amendmenls to the emoiovment agreements of the

following Company executives were as per 2.1 (i) — (V) below. The balance of the
terms and conditions of the employment agreements remained the same.

2.1 That the employmenf agresments for the following Company executives:
(a) Malcolm Tuttle;
{b} Jamie Orchard;
(c) Paul Brennan; and
(d} Shara Murray,

“are varied to include:
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i. A 30% increase to each executive’s TRV, effective from 1 July 2011;

1 The inclusion of a material adverse change clause with a tragger that
includes a change in the Queensland State Government, RQL ceasing to
be the approved Control Body under the Racing Act 2002 (Qld), a material
adverse change in the make-up of the RQL Board of directors, or your
reporting lines, or an organisational restructure that materially impacts on

~ the Executlves role at RAL in'a manner adverse to the Executive;

ol - A payment of a sum equwa!ent o the TRV the Executive would have been
- entitled to receive had they remained employed until the erd of the term. of
their contract, however not exceeding a sum equivalent to 14 months of

_ their TRV,
iv. A severance payment calculated in accordance wrth the reievant scale
contarned in any redundancy potrcy of RQL;
S v. o Any accrued but unpald entrttements and :
vi.. ”',Ftetentron of the. current 3 year term with an obirgatron on. RQL to :

jrenegotlate before 31 December 2012,

Mr Bob Lette requested that Mr Tuttle deveiop performance measures for the
" above listed four-(4) key executlves

2 2The emptoyment agreements for- Adam Carter Dav:d Rowan Peter Smith, Co! -
“ Truscott and Warren Williams™ be styled .and- formatted in’ ‘accordance with: any N

recommendations from. Clayton. Utz o the bagis that there is no change to the
exlstrng terms and condrt:ons of therr current emptoyment agreements '

B 23 Wade Brrch o be ottered an empioyment agreement wrth a term untrI 30 June‘
.. 2013 based on his current terms and .conditions. with the agreemént to be styled
- and formatted in accordance wrth any recommendatrons from Ctayton Utz. .
| Thls vias unammousry APPROVED by the Board | |
MOVED by Mr Tony Hanmer SECONDED by Mr Bradley Ftyan

' Motion carrred

8. Introduction of Company Redundancy Policy

' That a Redundancy Policy is rntroduced for all emp!oyees of the Company.
“This was APPROVED by the Board. | | |
MOVED by Mr Tony Hanmer SECONDED by Mr Bradiey Ryan
Motion carried

3.1 2010/11 Business Plan

Mr Tuttle presented to the Board the 2010/11 Business Plan.

The Board NOTED the 201/11 Business Plan.
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3.2 Remuneration & Nomination Committee Minutes

Mr Tuttle distributed the draft Minutes of the Remuneration and Nomination Committee of
Woednesday, 3 August 2011.

This was NOTED by the Board.

3.3  Greyhounds Australasia National Data Repository Development Update

‘Mr-David Rowan updated the Board in relation- to the development of the Greyhounds
- Australasia National Data Repository System. C o o

This was NOTED by the ’Board. ‘
41  CEO’sReport
Industry Infrastructure Plan

The Industry Infrastructure Plan GConitrol Group is Qurrehtty‘ Ioéking at:reso.urcés and the _
dslivery of the Plan. A regular monthly report will be presented to the Board.” ' T

Single National System - RISA ' ‘ S o
RISA has now received approval to proceed with the Single National System Project from
all Principal Racing Authorities. RISA is in the process of providing a new Service Level -
Agreement to each PRA to.commence ffom 1-August 2012, - - - I e
“Mr Blair Odgers will be’ eviewing the Trots TV-initiative and’ will report'back to'the CEO - .

- .with a surmary report. -
'-'_-Oue_ensl‘and 'Racerlnf,ormat‘ridh"‘_. T e T
‘Ms Shara Murray. updated the Board. in_ relation to the actions ‘and initiatives being-

~ undertaken by the Queensiland Race Information Committee. - - o '

« Mr Jamie Nettleton will. be attending RQL to give a half day training session on . -
wagering/race Information in ‘August 2011. Mr Nettleton has confirmed that he holds
no Conflict of Interest, and as such, is in a position to respond to the Tabcorp Holdings _
.. and Tabcorp Limited on behalf of RQL. - S : {
e The Committee will be writing to the top 20+ interstate bookmakers who exceeded the B

~ $5M turnover to request retrospectivity. _ N . _
¢ Ms Murray fo draft Deeds to send to a number of Corporates in the next 7 -10 days.

The Board NOTED the CEQ’s Report:

4.2 Legal & Complia‘nce Report

First Level Appeals
There has been one (1) First Level Appeal for the month of July 2011.

Anti- Discrimination Commission matters
« Bobby Chrystal — this matter has been referred to QCAT. A hearing date has not been

Heather Warland — RQL has rende to tel!eatio. ‘No respnse has yet been
received from ADCQ. A .
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Australian Human Rights Commission matter
« Alisha Winfield — A congillation conference has been scheduled for Wednesday,

14 September 2011,

Litigation matters

¢ Qld Harness Racing Limited v RQL & Anor — other clubs have now 5e|ned the action.

* McHarg & Roife v RQL — this matter is now closed.

e« Gold Coast Greyhound Racing Club Inc. (GCGRC) v Greyhounds Qld Ltd (GQL) &

-~ RQL - this matter is now closed, however, RQL received correspondence from
GCGRC advrsrng that they believe that-'RQL is liable to-pay the ongoing commitment -
of $2,000 per month made to GCGRC by GQL prior to 1 July 2010. GCGRC have
been advised that the Deed of Settlement was signed and finalised which included full
and final settlement of this maﬁer

Other matters '
+ Ms Murray met with HRBS concerning RQL takrng action agamst Ms Jeannette
Hannah. - HRBS informed Me Murray that HQL cannot prove any fraudulent mattere

- "This matter is now closed. . :
+ Ms Murray is finalising one . clause with AON concerning . the. Director's D & O

Insurance. Once finalised, Ms Murray to distribute the pohcy wordtng to the Board for
their consideration and revrew o -

The Board NOTED the Legal & Comphance Hepon

‘ -4 3 Fmance Report

Mr Adam Carter updated the Board in relatron to the management accounis for the month
_-ended 30 June 2011 : 5 . o

- Key highlights for FY2011

*~ Revenue down $7.2M‘on budget and-down $3 1M (2%) on prror year.

e . Product and Program Fee — fmrshed $2. SM (1%) down on RY0910 resu!t and $1 7M

' (2%) down on budget YTD. . .

* Race Information Fees are $2.3M (29%) befow budget o

+ Expenditure down-$4.3M (3%) ‘on budget and down $548K (O 5%} on prror year ,
Prlzemoney is $5. 1M (5%) below budget for FY1011. This is a tesuft of unexpended
prizemoney of $3.2M on thoroughbred races, $408K on hamess races and add|t|onal
prizemoney expended of $133K on greyhound races. :

¢ Legal fees are $978K (188%) above budget

Mr Carter Informed the Board that the Auditors were due on 22 August 2011,

Mr Carter tabied a proposed schedule for FY11/12 for the Audlt Flnance and RisK
GCommittee.

The Board NOTED the Finance Report.

4.4  Product Development Report

New QTIS Scheme
RQL has reached agreement with the Thoroughbred Breeders’ Queensland Association

after consuitation with the Australian Trainers’ Association, Queensland Racehorse
Owners’ Association and the Thoroughbred Breeders' Queensland Association on the new
QTIS scheme from 1 August 2012, This new scheme will deliver a saving of $1m to RQL.
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Flood, Cyclone and WH&S Funding
Mr Brennan informed the Board that there has been a lack of response from Clubs and
only a few have applied for funding from RQL. Mr Brennan to keep the Board updated.

Deagon Trainers
Mr Brennan has met with Mr Pat Duff and Mr Jim Murdoch who represent the Deagon

Thoroughbred Trainers to discuss the ciosure of the Deagon facility as a thoroughbred
~ training complex. Discussions are still ongoing with Mr Brennan’ to draft correspondence
" o be sent to both Mr Duff and. Mr Murdoch coricerning alternate -stabling and the
consideration of the. suggestion from ihe representatives on a 1000m sand tralnmg traok

proposed at Deagon.
Australian Pattern Commiﬂee

Mr Brennan informed the Board that the Toowoomba Cup had been downgraded due to
poor performances over the past three years. However, the BJ- McLachEan Plate he!d at

Doomben had been upgraded

Mr Ron Mathofer updated the Board |n relation to the 2010/11 Wagermg Report .

The Board NOTED the Product-DeveIopment Report.

4.5 lnteqrztv Serv;ces Report

QCAT matters - | ' o _
Mr Orchard updated the Board in relat:on to the maﬁers that have been before QCAT for o

.the month of July 2011

: Bookmakers Audlt : ' o : ' -
- Inquiries will commence mto the breach of rules concernmg bookmakers, Bob McHarg, .

Vince Asp:nail and Pat Kynoch next. week

Odds Fluctuatlon Momtormg Applicatlon

The dévelopment-of a real time betting 'surveillance tooi is contmumg with the sofiware-‘
developer working closely with RQL s|T and lntegnty Departments

Toowoomba Turf Club '

The investigation by Ms Apri! Freeman is commenomg on Frsday, 5 August 2011 and
shouid be finalised by the end of next week. ,

The Board NOTED the Integrity Services Report.

Other Matlers:

RQL website
The Board has requested Mr Rowan to update the Board at the September 2011 Board

meeting with a budget and timeframe for the development of a new RQL website.

Mr Tuttle to contact Mr Myles Foreman, CEO of RISA on the issue of coordinating
stewards reports in a timely manner to be available on the RQL website after a race,
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Queensland Racehorse Owners’ Association (QROA)

Mr Milner updated the Board in relation to the background of the assistance provided to
the QROA, which included the provision of an administration resource for two days per
week and the use of all RQL equipment, stationary etc. Following the discontinuation of
the Owner’s Card earlier in the year Mr Milner had previously sort the approval of the
Board to revise this agreement and cap the contribution at $100,000 per annum for
administration costs and promotional activities to be undertaken by the QROA. This
proposal was conveyed to the Chairman of the QROA in February 2011, at which time he
has requested to. provide a business plan outfining "the. manner in which the QROA :
proposed to expend the $100,000. Mr Miiner confirmed that the business plan has not
been forthcoming and that it is not RQL's obligation to chase the QROA if they did not"
. have sufficient appetite 1o act on this request durrng the previous six months. :

Mr Milner proposed to the Board to termrnate the agreement ‘with QROA and re!ocate the -
Admmlstration Assrstant to the BQL Finance Department

Mr Miiner to inform QROA at his earliest conveniénce that RQL will be provrdmg a $25 000
grant to the QROA from 1 October 2011 and that they would be required to provrde their

- OWn resources from this date
'Thrs was APPHGVED by the Board
' MOVED by Mr Tony Hanmer SECONDED by Mr Bradley Ryan

vt Motlon camed

o Conf!rmed as a true record

RG Bentsf
Chairm
Dated..5%... [0, 2011
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Mr Bob Bentley

Director of Tatts Group
Director/Chairman of Sunshine Coast Racing Pty Ltd
Director/Chairman of Australian Racing Board

Mr Tony Hanmer

| Membe'r-of the Sunshine Coast Turf Club Inc.
Mr Bob Lette o |

Life Member Albion Park Harness Racing Ciub Inc.
Member of Brisbahe Racing Club -
Consultant to Muliins Lawyers

Non Executlve Director Watpac Limited

_Mr Bill Ludwig

12

Secretary of the Austrairan Workers Unlon (mcludlng signing of all correspondence and

Industrial Instruments)
Board Member of WorkCover Queensland
Member of Brisbane Hacmg Club '

Mr Bradlev Rvan .

Member of Brisbane Hacmg Ciub
Member of Tattersalis Club

CMr Wevne Milnier

Member of the Brisbane Ragcing Club
Member of the Sunshine Coast‘Tun‘ Club
Member of the lpswich Turf Club .
‘Member of the Victoria Racing Club

Lite Member of QROA

Holder of Victoria Owners Gold Card

ME Bank Consultant
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