RACING

QUEENSLAND
BOARD PAPER NUMBER

Sanlor Exoccutive Staff

PURPOSE:

To recommend a course- of action to the Board in relation to the following four
(4) executives:

Maleolm Tuttle, Chlef Executive Otficer

Janiie Orcharcl Director fntegrity Operations

Pauif Brennan, Direcior Prodiict Development, and

Shara Murray; Senlor Corporate CounseVCompany Secreta;y

BACKGROUND:
Al its mesting on Nay 6, 2011, thé Board con31dered a. (eport from the

" Remuneratioh and Nominations Commmee In relation fo Hacing Queensland

Limited staff and the offermg of extended empfoyment agreémants to a htimber
of- key people within the ofganisation,

The precise minte from ths May 6, 2011 meésting which was confimed at e
Jurie 7, 2011 maeting reads as follows:

Remuneration & Nonilhations. Commiiftee Meeting _Minutes _and-

Recommendalions

The Board today noted the. draft minutes of the Apifl 14, 2011, meeting of the
Remuneralion & Nominatlons Commitige.

The Chairman advised Beard Direclors. that he and Mr Ludwig had considered
the situation and the amount of wotk that. the executive. staff wiil have to do
betweeh now and. 2014 with the changing wagering Iandscape and the
approach lo the end of the exclusivity of the Ta itsBet license,

RGQL will be required to comnence negotiations of a Product Fee with TalisBet
post:2014 and the Boald negds to understand that key staff Will be infegral to a

successil outcome.

These key exacutive stalf nged security ofF tenure as well as thelr assistaints so
as to not be-distracted by Infivando. and. nimour aboutthe perod between now
and 2014. Board members unanimous&x agreed with the recommehdation with
the Remuneration and Nominations commitias.

Oifginaior: BobBanlisy .Meiatin{; Date; 20-Juiy 201 ¢
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In additiori; the Board considered a.recommendation-from the Remuneration
& Nominations Commifteg, whichfed to-the following resslution: »

The Board RESOLVED that:

(a) the existing employment agreémerits be exténded by 12 months up to and
incliding June 30, 2014, for the fdllowing employegs:

e Malcolm Tullle

* Adam Carler

» Jamie Orchard

e Paul Brehhan

» Shara Murray

o David Ffawan :

s Peter Smith ' _
'f.e » Col Tfuscot! (

s Wanen Wiliams

(b} Wadg Birch t?a offered an employment agresment o expire on June 30,
2014, and

(c) employment agreements be offered to the. folloWwing employess to expire
onJune 80, 2013:

« Wendy Thomas

s Kearra Christansen
o Ton! Fenwick

v Al Wade

s Debbie Toehey

v Jalme Knight "

(&) The Chairman to approve the terms relevant to the agreements and the
extension of tha agreements. _

{e) Ms Murray to draft Employment Agreements for the Executive Assistants
to expire 30 Juneg 2013.

('  Ms Muray to diaft air Employment Agreernent for Mr Wadé Birch to
gxpire 80 June 2014, .

MOVED by M Wayrie Milner SECONDED by Mi Bradley-Ryarn

Motion carried

In discussions with Clayton Uiz, concemns-were raised In relafion to the hiimber
of petsonnel baing offersd exfended gfipleymetit agreements and also the fact
thal exécutive support staft were to be Included with those being offered

fixed- term employment agresments.

Origlnator: Bob Bentlay Mopling Datei 20 July 201
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Current Issues:

Since the May 6, 2011 theeting of the RQL Board, there has been coritinued
speculation within the racing ihdustry Ibh Quesnsiand as lo the likely
feplacements of Key personnel both on the Board and within the executive staff
of the crganisatlon. This speculation comes about as d possible change of
Government and the stated posilion of the LNP that RQL will undergo
significant change. Following are a number of accounts that give substantial

welght o the fact change will ocour,

This first account below has been lifted directly from  the
Letsgohorserating.com.au website on July 6, 2011. After outlining that the
Board will be custed it states that both Maicolm Tutile and Jamie Orchard will

be ramoved.

ALL THE SCUTTLEBUTT ABOUT EHANGES AT RQ IF LNP WINS GOVERNMENT

CONFIRMATION that the Bob Beniley Raélng Queensiond Board will be sacked If the LNP
wing the next electlon has led to widespread indistry speciilation dbaut who il replace

them.

Lists of prospective candidates for everything from the hew Béard to Chief Executive Officer
and even Director.of integrity Operatians have.vdone the rounds,

At first we elected not:to run these e-malls but os this has become such a contentlous topic.—
ond the LNP opened this can of worms to start with-by announcing It would dump the RQ
Bogrd this far out from oy glettion — hebe Is a précise of thé scuttle-butt that hus been
Jorwarded to us:

We-wish to stress at-the outset that this should pit be fnterpreted as our web-sfte’s opinion
of whuot might happen if ond when the Government changes. It Is merely a general cross-
sectlon of scuttls-butt that Is doing the rounds.

The only thing of which we are certaln .ot this stage Is that the RQ Bourd of Chalrhon’ Bob
Bentiey, Deputy Chdlrmuan Tony Haniher and Membefs.Bob Letté, Bl Ludwlg, Woyne Milner
and Bradley Ryan will be shown thé c_foo'r ds so0n os o riew LNP Government can rush

through the mecéssary leglslation,
That could take séme time ofter an election and ﬂ_:ey are known to have a ‘quick exit plan’

for the current Bogrd and an interim méasure fo take control of the three codes, Whether
this means the appointment of an adminjstrator or how It would be done hos not been

revealed by the LNP,

Originator: Beb 'Beht!ay Meellng Dafe: 20-July 2011
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The other policy that has been revealed'is that the rerged bodid will be discoiitinyed with
each code under a-new Government responsible for controlling fts own destiny which would
suggest o réturh to'three separate-Boerds,

What happens to the harness-and greyhound Industries under the mooted changes has not
been oddressed inthe e-mails that we-have recelved, These have solély targeted the futsire
control of thoroughbred racing in Queensiand.

KEVIN DIXON THE POPULAR CHOICE AS NEW RQ BOARD CHAIRMAN

THE one common denomindtor points to popular Brisbane Racing Club chairman Kevin Dixon
being appointedito.run the new Board, Those close-to him say-that this wiil ot be.a long-
term appeintment but that he s seen as the administrator best suited and most likely to
initiolly steer thoraiughbred-racing in a-new direction In Queensland.

The other appolatment that:miny are predicting Is.a retun to the AQ fold:of Biil Andréws,
the Board member who fost- his seat undér Cﬁli"iqrhqn 8ot Bentley and then contested the
validity of ;ﬁernew-cyppafmfﬁenr:p“rorjgs_-'s for the g‘:‘yemg&pdqrq Biit was —{it the éyes of ijaity
— & victim of the voting system thal currently exists.

Beyohd-these two favored selections the jarecast'apgdfnt'ments- reach far and wl“qé within
the Industry. There is o suggestion that d prominent rdcing-idéntity from the .cauntry will
take over once Mr Dixon bielieves hils Job hds begh done.

The most ilkely and favored candidate. — In the eyes of many - would be Kevin O’Keefe, a
high profile and respected odrilnistiator and owner I botli the galiops dnd fiafness cedes
fromNorth.Queensiand. But those close.to hint say he Is not Interested.

OQe'.higﬁ prqﬁ!e bu;fnes_s and racing Tdentity continually bobbing up 63 @ prospéctive new
Board member and possible chaliman Is Gary Pemberton; a former Chalrman of Roting
NSW, row based [ri Queensiond. Wher it conies to qualiflcations My Pemberton-would win

hands down,
He was formegrly chalrman of TAB Urlted, Bifiabong Interntitional, Qantas Alrways,

Brambles Industrles and a Director of CSR Ltd, John Fairfax Holdings, Commanwealth Bank,
Rio Tinto Lid; Queersdnd Investment Corporation and Rothsehlld Groap in Austrolic.

One would doubt that. a businessman of Mr Pemberton’s tulents would want to involve
himself It the_crap fight that, is Raclhg Queensiand despite. hls uhdoubted passion foi the

thoroughbred industry.

Another popilar duc high on the Hist Includes members 6f the Inaugural Queensiand ‘Country
Racing. Committee in Dr Tony Fizgerald.and Gary Peoples; A patron of the Esk Jockey Q‘ub,-,
Or Fitzgerald fis.served In iuinérous foles:in Quteensfand racing and 15 curréntly.on.the First

Originalor: Bob Benlloy Maaling Date: 20 July 2011 A
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tevel Appeais Pane{ Mr Peoples; an outs,bo}ren -country rac:ng ciltic. of the. Benﬂey Board;
has beeh Muyor of the Aremac Shive and. chairmdn of the Centru! Wesr Country Racing

Assoclation.

What soivie e-mail writers have referred to as ‘o couple of old wor-horses from the era of
Natiohal Party-Queenstand Turf Club tontrof of rating in Queenslarid’ have also been
mentioned In dispatches, They are Bill Sextan, a former QTC chalrman; one-time QR Boord
member and cirfent member of the Kevin Dixon-led BRC Board and Dick Banks, o former
Queensiand .Principal Club Board member from Blatkall who resigned in controversiol
clrcumstences from the Queénsland Reglondl Racing Councll In ‘the ‘era of Merr) Rose gs
Labor Racing Minister. :

‘Another strongly tipped to play a rocing réle In gn LNP Government Is fawyer Bill Millican,

the former hard-working chalrman of the Gold Coast-Turf Club. Mr Millican Is a long-time

friend. of Ray Stevens, who shares the INP racing industry -responsibilities. with Shadow

Ministet Tiny Nicholls, He has also being tipped recenb'y Iy thé Brisbane racing media as o
passible CEQ in the new-!ook RQ.

Some of the other candidates belng sugyested for Board positions Ihchide:

Gerard Betros, an assoclote ;’zaturer anil unlt leadér from the Fdcully of Busliess at the
University of Southern Queensiand whose ofternative structure for the integrated eontrof
body for the three rucing codes was well recelved by many sections of the Industry;

Dan Bowden, ¢ former Deputy Chalrmuan. of the QR Board and a:former Ipswich Turf Glub
Chairinan;

Allen Volz, the former CEQ of the Toowoomba Turf Club, who is now on the Board.there;
Sean Kelk, former CEQ of the Brisbane Yurf Club and now owner of The Borefoot Accaunfant;

Wayne Wilson, the.high profile race commentator who retired recentl'y;. and

Jeremy ?'umer, a former CEQ af Queensiand Racmg and former Chigf Fidnelal Officer of
Queensland Motorways, who is pow ¢ doard member ofSwlmmlng Austrolio,

CHANGES TIPPED 10 TWO MAJOR ROLES. UNDER A NEW RQ BOARD

THERE is olso strong speculation that two major roles will change at Racing Queenstohd
wiider @ new Boord If the LNP wins Governmeft rmd thess. dre those of Chief Executive

Officer Maléolm Tuttle and Director of Integrlty Services Jamie Orchard.

Infact-the mall is strong thot the entlte ntegrity:Department Is set for a major shake-up and’
rmay be separm‘ed from RQ which many stilf cfaam was a recammehdrman af two Racing

Ingtsiries that has néver been'carred out.

Orfglnator: Bab Bentiey Masting Date: 20 July 2011
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Mr.Orchard has not beera popular figure l-w'rh many- since his appomtment as-Integrity boss
(riot that this.is-& bad thipg I the eyes of the punters} but if the scuttlesbuit has on ounce of

truth to It hie will be on the flrst bus out.

There has been a push for the return of Steve Raliton, the one-time QR chajrman of
stewards, who was sacked by the Bentlgy Board, There are.strong moves behind the scengs
within the LNP to have him-zeturn from Hong Kong. where he now works but: thereare just os
rigny'who claiin he didn’t fire o shot when chief steward ot QR.and don't want himy back,

The gregtest certalnty — acéording to those who clatm to.know what the LNP has planned for
racihg In Queenstand — Is thot Malco!m Tuttle, the ‘one-time steward who-made o meteoric

Hse to CEO-under the Bentley- -led Board, will be dumped.

There hos been widespread disapproval-with the Tmtr‘e appointment omong: Industry stake-
Holders which even the current chialiman. wouia’ beraware of but he has stood by hls loyal

CEO. Removal of the Bentiey Botrd will see.that hfe Hine disappear.

Those Béfri_'g‘ touted as possible -re_p?acemenis for Mr Tqﬁ!e:ipg!g‘égg

Former Gold Coast Turf Club CEQ Scott W}ﬁtei_-nag who now rufs Country Racing Victorio;
Former GCTC chdirman BJ'}!.'M?ﬂjcqb; g lawyer with o’ strong racing' beckground.,

And threé former Queensiand Racing CEQs In Kevin Hasemnonn {row with Queensiand
SWimmlng), Jeremy Turner (now a Director of Maméntum Consulﬁng Group) and Greg
Honchin {now a-Board melitbér of & Radio. Statlorat. Reddiﬁe)

There were others.suggested os possible Board candidates that we have not mentfoned to
save them from belng the'butt of mény ricing Jokés,

That tompletes our compilation &f the a-malls redelved thaf you have asked for. We make

no apology for publishing the suggesfions thadt dare dolig the rounds In rating.and political
circles but-do warn: that most- ar!gmarfe from anf Industry whefe nothing is.tast in the telling.

OUR SAY ON THE SPECULATION AND WHAT THE INP-MIGHT DO WITHRQ

EDITOR’S NOTE: ALL this spetildtion of Jprospective cahdidtes for ma;or rales in g new-logk
Rucing Queensland provides. pfenty of fodder for the mcfng TUmor. mlll the tirf Eoluninists
and, web sites like ours who atiract thousands of h!ts when we pubhs}r this sort.of gossip:-

But before the victims of this fiusco, the do-goodet racing ofﬁcia!s or our wonderful
potiticlans stdrt blecting -ohout the intsinformed creating fAdustry dlsunity, it can eus!!y be

pvercome,

Originalor: Bob Bahlley Moating Date: 20 Sty 201

RQL.002.001.0588




The bolt s now firrily In thé LNP court, They-threw the ﬁrse punch declaring that the current
Board would be satked. It's fiow up 16 them. to fifilsh the ﬁght arid provide some.policy on
what they have planned for the new-1ook.Racing Queensidnd. It's iiot gdod enough to keep

saying we will tell you when we are ready to.

Personully, if | were froming o market onwhat will happen, here-it is:
Kevin Dixon is odds-on to rin o new-fock RQ Boord
afit Andrews short odils to return t6 the RQ Boord

Matcolm Tuttle and Jeremy Orchard odds-oh. to be eventually dumped from their currént
roles as Chief Executive Offieer and Difector of Integrity Services.

The present Integfity Department adds-on to ke séparatéd from RQ dind become an éntiraly
Independent body run separately to, but undet the arnt of, the Gaverament's Ruclng

Repartment.

The wild-cord of course Is that the LNP could revert to therindustry appnfnr!qg.a-éoard from
the reglons whick would be a. retrograde step and only create the old problems of confiicts
of Interest for those elected to répresent thelr respective reéglons.

The LNP could also-take the selection process. ouit.of the polificdl arena and hond it over to
the industry~that-would be.an easy cop out for a.new GoVernment, .

At:the.endof the ddy.If racing In'Queensland is td try and keep pace with the major states It
needs to adopt.a profession ol, business and marketing approach, tothe management of the

controf hody.

There Is no ploce In RQ racing of the future for the Jurassie Park attltudes of the past where
too many decisions have been bosed on political . square-ups ond hatreds. The new Board
neads to Inclide yolinger members with racing, business ahd marketing backgrounds who
can try to fure the:lost generations back to the track:

Start with dn experienced base - the likes of Kevin Dixen, Biil Andrews, Kevin O'Keefe or
Gerard Betros butséurch for su:tab!e Board members of the- younger itk with fresﬁ )deas.

For what i€'s worth [ think ideal Board. candldates could include: Barry Tayior, ote of fhe
most successful lowyers In the lond who hbs riiced some-fop-horses ard from his Townsville
bose ex‘peiiences and hds a kirowledge of the best of both worlds in racing from the countiy

to the dty, John M.-:Coy, a popular and experfenced racing and media personality with.

strong links now to Tattersall's Club; J'eremy Turper, an extremel'y taiented and competent

CEC when he worked for Queensland Raclng, possessing greut marketing and. bus!ness skills
and-a passlan Jor racfng, and there is d peed far o talfented female on-the Bacmi with raciny

" and marketing experience womeir p!ay an~fmporranr role In racing, these days — someone

Origindtor, Bob:Benfley Meetiig Datd! 20.ng'2917 7
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like Mgy Colfier; the former Chalimar of the Bfiskane Racing Club, who hits a.strong racing:
and legel backgiound and these diys co-hosts d bedkfast rodis show an 48C. :

Those above are jist my thoughts and won't be everybody’s ¢up of ted but most Would
agree that the new Board peeds d différent blend If racing in Queensiand Is ever going to
progress from the politicol bun fight that has turned. the Industey in the north into Joke

status,

Ends.

Mark Oberhatdt of the Courler Mail stated In the Monday, July 4, 2011 &dltion
of that paper, the following: '

"Huge tip that a country récing legend would replace Bob Bentley as RQ
Chief if the LNP wins power. And a former race club chalrman is tipped.as
likely new chief executive.” .

The LNP through its récing mouthpiece, Ray Stevens, hds openly declated that
Racing Queensland Limited will undergo sighificant change In the event that
there Is a change of govemment. ' '

RQL staff aie regularly accosted at the races with claims that RQL will be gone
when the LNP seizes powef following the next efection.

Recent Incidepts of this Include regular apptoaches by the Brisbdne Racing
Club Chairman, Kevin Dixon, to our stipsndlary stewards dnd more recently, on
Saturday July 2, 2011, centinual claims by the Toowoomba Turf Club Chalrman
Bob Frappell in conversafion with RQL's Adam Carter that RQL has nine

months left:

In dh article under the hand of Tesry Bults of the Nérth Queensland Register,
and reproducsd on the Letsgohorseracing.com.au website, homage was pald
to Ray Stevens of the LNP as a resuit'of Stoveis' piedgé t0 sack Bentley and
his. Board and rearrange the. inlegrity depariment and adminlstration of Recing
Queensland. The article went on to outling that Ray Stevens also vowed to
scrap the one board forthe three codas Introduced coritrdversially last year and
will revert back to separate. boatds fot: trots dnd dogs and lotally separate from

gallops.

Originafor; Bob Benllay MeetingDats: 20 July 2071
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The followlng post appeared on the Thorolighbred Village fqrum and teférs to a
Totten few being expunged with a direct reference to, !porky brennan’. '

‘korp)ulio2 {%Posboptlons

” L . .:. l D :E [.'.g

M o) : T B . ' . ’

e 0 @ Thanks(o)

“:Flidk:Members ‘%’9 Quots P8 Reply ©Posted: 06 May 2011 at-10:26am

PoEts o e onnivaalii . b e
vAdd to \Buddy | from the crew that brought stakehoiders pet. rocks with microphones,
fdst < a;gondd_ia_,s at. palim_'meadows, super tracks -at riverside goodna .and they
' nultifying of base stakeholders rights.....inany moons ago I declared these

-parasitesthe fawitéd towers of rading admiln.....im sufe plerity. at qr Wil be

.preparing resumes and fdoking for greener pastures, the reallty is _thé_

rotten few will be expunged In one of thé Arst acts of the new pariiment
. .and the core honest employees wiil be rétained......s6 Its bye bye porky ;
i jbrennan ' i ;
1

: ¢
| ’ _ |

: N ot I B s s Sy e

The following post appeared oh the same site and tefers to, “shara no-ided”.

kornjulto2 Epost options i
v PosERepEY L R 1 < W
Hainbers, .o Bk, , - SRR, o el
: RS Lo~ e A i SRR N T B
Lo R o Bl

Y "
-5 "
REat

s . k(o) e :
Absral Gucte | Reply Posted; tB3y 2011 at 914gam .

Aielargn dort Y4 just Tove it...osamd bl bentheads lafast rant rescritiszm and
el | not playirig favourites is true pold spin from the hidnds of rg/rorters Ing
ey | cofporate.spin db,ctpr‘s,dsg,qualccmmuhfcat{ons-aij\'d ‘one shaup -

“Lighy:...stakeholders prizemonéy dent ya just love it.......well ssammy BIN
Chamblon BENTHEAD, dribblin bitly, Integiity j_ggjibn,h_e,adzgtéwa'yd carif Rackittporky
t\/}g_gﬁ& bretinan,basli tuttle, shara no-idea and smithers smith dne-thing Is certain
M as you read thils frilssfVe;the Indistry Wil not miss yolr
S rorting, niégligence, money squandering, standdver tacties,vote rorting and
Tolned: 01 industry wrecking tricks'and drivel ONE BIT....c.ossrviiunnsing rope-asdope
'tlm hes af parliment in mackay next week and would be-afrald to show

Mar 2007 hext w awowid ow
Status: ever a Urilon boss thé disgusting,danigerous,unsafe track in his hofme town
Offine _ |of mackay.....anhageddon awalts you'suckhole parasites -
Polnts: 1802 .

Orfplnator: Goty Bantiy Whellng Dalp: 50.July 2011 :

RQL.002.001.0691




Peter Cameron of the: Gold Coast Bulletin stafed in the Tuesday, July. 19; 2011

edition of that paper, the following;

GCTC-needs:to back $50 millfon chance

BARRING privatisation; a new commitiee looks like the best bet for the onceproud
Gold Coast Turf Club.

it is a poor advertissment for Gold Coast racing when administrators are fined or
disqualified ori misconduct charges.

Local licensees bookies; jockeys; trainers elc seem lo have hadenough.

They teit-the Bullgtin pleniy in private.
The State Government.offersd up to $50 millién to febuild the racecoursé. In Januaty
last year,
@
But the GCTC hoard dithered,

It may ‘have besn inexperience hut déaling with thé governinent of the day Is sound’
businéss governance in any Jurisdiction. The AFL and NRL enjoy lush government
faciiitlies. '

The GCTC Is promising to ietum lo suiplus when the annual balance shest is
produced in afew weeks. The few hundred grand frorr.a Sky Channél agreément will
be. handy constructing a profil

But raffling board members' car parking speces Is not exactly a show of confidence In
clubrfinances,

A minimim of fivé new board hembers may he elected 10 the- GCTC af the September
elections. Flrst priodly will be fo grab the :$50 million. Equity considerations sound
important tlt Irrelévant wheri d racing mipister can veto any sale of club real estafe.
: Queensiand.laws also grovide for racing privalisatiofi.

0 Not &il Is fost for GCTC. The hot tip I8, that If the LNP wihs government, former B
Gold Coast chalrman Bl Milllcan will 'bo invited lo run a naw staté racing {
sdminlsiration, "Changa” Millican a forier rugby league coach should-be able to
handle the rough.stuff. ) '

’

Grigihator; Bob Berlisy Mastig Date: 20.July 2011
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Mairk Oberhardt of the Courier Mait stated in the Mongday; Jaly 18, 2011 edition

of that paper, the followihg: .

Time-to plan for a tuture

THERE Is continuing speculation about.a clean-out of racing administrators after
the next elsction, | wolld hate to-see a night of the long knives but the sport
desperafely needs young blood who.can look 20 yéars ahead. The sport had major
problems. In ‘the past decate but worse js to come. As has been polnted. oot
repeatedly, racing is linked. closely with the gambling dollar and unless something ls
done to énsure long-term growth racing here could soon. be nothing more than a
novefty. For startérs the TAB-agreement runs out in 2014. The Queensiand TAB pays
a largé fee for exclusive rights $o for instance TABCORP can't set up here. But the
computer age has.made exclisive fights, virtually meaningless. One surg betis.no one.
in thelr Fight mind wilt pay to fiaveé an exclusive service which Is 16 longer viable. The
futures of TAB-agaricles and on-course bookies look grim, Somewhere in ihls state
must be a messiah Wha has anidea to ensure the sport survives in-a:heglthy format.

There is no doubt In my mind that an LNP goverament will seek so called
refribltion not only againstthe Board but against sehioreXecutive staff,

This heightened Interest about who is to repldce me and our Chief Executive
Officer and Director of integrity is having a destabllising effect on Racing
Gusensland Limited as an organisation. More.than gver, our senior executives
need to be protécted to be able to pfoceed without fear-or favour.

Clearly the landscape has changed since the Boayd resolution of May 6, 2011,
and It is my firm view thaf we need fo recorigider 6ur position-as a Board in
relation. to our key executives. Thoge- execufives that are most at risk are also
those that wili play a vital réle over theé next 6 months. These T6uf executives
are:

Malcolm Tutlle; Chief Executlve Officer

Jamie Orchard, Director Integrity Operations

Paul Breninan; Difector Prodlict Develéprient; &rid

Shara Mtirray, Senlor Comporate Céunsel/Company Sécretary,

and It is for this reason | recommentd to the Board an -approach that provides
these key exacutives with cettaihty prior to the électiof.

My recommendations in telation lo these four executives are asfollows:
1. A 80% increase o each executive’s TRV, effective from 1 July 2011,

2. The inclusion of & material advérée change clause with a trigget ‘that
includes a change In State Government, RQL ceasing to be a control
body for the puipese of tHe: Aaciiy Act-2002 (Qld}, & change to either
the make-up of the RAL Board, reporting lines for the Executive or an

organisational testrlictiire, entiting Execttive to;.

Originator:-Bob Bentiay B Meating Date:- 20 July 2011 T
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(8):a payment. equivalent to the' afmolint of each Execufive's TRV that
they would have received had the Executive remained empieyed by
RQL t6 the compietton of the tefm, plus an arnount of severance pay
equivalent to the RQL-wide redundancy pay payment, &s a material
adverse change severance paymeht; and

(b) all-other legal entitlements (such as accrued leave).

3. Retefition of the. cuirerit 3 year term with an obligation on RQL to
renegotiate before 31 December 2012,

In summary, the general effect of these behefits Is that i clrcumistances of a
termihation or ce'ssation due:to & material adverse chéngs, an Executive would
become entitled 1o resign and trigger a payment equivalent lo the amount each
Executive would have feceived to the end of the tétm and a fedundancy
paymsnt. This will provide the Exscutives with the protection they are sesking
and satisfy RQL's ‘desirg to- mainiain the Executives’ §mploymernt,

Thess recommendations are nof made lighlly 10 the Beard. They are made
loliowlrig the Tecelpt of the &ttached correspondence; further conslderation of
the unreasonable and changing clrcumnstances under which these people are
expectsd to perfoim, tie Intreased industry literestin wha will replace thiem In
the event the LNP s, sUccessful the substantlve outcomes, that have been
delivered by ‘them, the work. ahead of them In the short term and their

comnitrment to both RQL dnd the idustry,

in- the attached. corregpondence, thie- four-executives set out both their clirrent
ahd fulure..coricerns in terns of security for themselves, and their families.
Given the volatile nature-of-the lndustry at present ; and-the*fact-that it has been
apenly declared that there Will bie sigificént cRafige t6 RAL should the ENP- b
successful, | believe it is incumbent: on ourselves as directors to provlde the
necessary cefaihly and 1o recognise the commitmsnt dand valueelhat thash fouir

executives: bring to tHis organisation,

By way of sybsfance, these four exécutives- collectively bring to this
drganlsation over-40 ygars' expetignce in the racing lndustry )

One only has to_teview some of the mdfe récent: ‘initfatives promoted by these
execdutives to put into context the value they bring to the organisation: A brief
ovetview Is set olt for youir considaraliofi below;

Initiated the economic review that lead to-the Queensiand Government
commitling to wagering téx redistribut!on dnd the 3 codeé mérger

($85 million Government commftment)

» Mahaged the amaigamatlon of the three codes (savings of $1.3 miillion in

year1)

Orginatot; Bob Beillay Mesting Dale; 20 duly 2011
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Initiated and securéd race club broadcast agresments fo the value of

. $110 million This represents-an increase of 65%. Fuithér, two prévious

attempts-to bundle the rights 16 negotiate as a'whole fdiled.
The implementation of iniliatives that have ‘assisted In delivering $324
million of total wagering. growth over the last six years.

+ Dalivered an increase In prizemorigy over the last §1% years of $19
million or-30%.

» ‘Woiked closely with Governmant to introduce race information
legislalion and implement policies that flowed from that leglsiation
(Incoime of $32.5 niillion per annum).

+ Restructured rage club governance at Sunshine Coast Turf Club,

Flockhampton Jockey Club, and Capalaba. Greyhound Racing Club.

Implementad administrative reform in Infroducing an operafional subsidy

saving $10rilliion per annum.

«+ The introducticn of contemporary ¢lub and venus licences,

+ Establish Iccal and. riational Insirance réglinés saving $1.5million per
annhum.

+ Dilven national IT reform with the pending introduction of a single
natzcnal busingss system with savings forecast af. approx;mateiy
$2 miihon ot operaﬂonal expenditure per grinum.

o Wil woik closely with "the Governinént durlng the next.six (6) months. to

establish a framework.for a new wagering licence beyond June 30, 2014

($132 mlil!on per anhum).

even our most sIgnllfcant de!ractors o pra!se RAL. The mcurslcn ‘was

eslimated to have had-an Impact of $1 Billion on the Australian Industry.

Successfully devsioped the business case and will manage the

distribution of $2:5 milllon of Governrient furiding to assist with the flood

and.cyclone remediation af Queensland venues.

o Dévéloped the tntusiiy Infrastiticiuré Plan on behalf of the 3 codes of
racing In Queensland: The Plan fully costed is $235 million.

+ Dallveiéd changes to'thé gréyhdund Ihdustry funding model that will lead

to $2.1 million of increased benefits for the greyhotnd industry.

Upgraded stewards’ techiology” whete wé are how seen as Industry

leaders I this area:

> Ctirren!ly leading the industry response to the Hendra Virus ingursioft.

Succeéssiully negatlat’ed & grant of $10million from the Government for

the Innovative synthetic track: pr‘pggam

Over the next six {6) months there are & number of activities to be undertaken
by thése exscutives. THesa include;
Ensure compliance with- govemance requirements under the

Cofporations Act and Racing Act 2002 through and audit process.

- Finalise the straieg:c plan for the industry.
Hevrew the dgieement With the Racfng Sciénce Centre with a view
fo provlding . feport to the Boarci that ensiirds RAL’s ahafyt:cal

needs are met-in a cost- affecﬂve mianner,

Criginater: Bolx Bentiey Meeling Date: 20 Juty 2011 13
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Review, as required, all intemal and external policies lo ensure
compliance &nd effettiveness; “ L
Review and ameénd the Rew citib licensing system subsequent o it
initial implementation. '

Develop and subilt & -alidit rédime. To Government for licensed

participants, venues and animals to comply: with Section 99(1) ef
the Racing Act 2002, o L
Underiake an addit of ihe minimum standaids for TAB and
Non-TAB megtings and trials. .

Réviow tha sifectiveness of race-day integrity dpérations and report
to the Board on opporiunitles to-improve efficiency.

Devslop @ driig ahd aldotiol testing framiéwork for licehsees and
animals for thé 2012/2018 financial year.

. Undenake a feview. and report to- the Board in refation to the

axisfing appeals process, including QCAT.
Facliitate a "think-tank” of key people: with & view to generating
Iriltiatives to imprové the wagering program and subsequently
report’to the Board, '

Deliver thé approved Industry Inf'ra'st,mcmre Plan on time and on

bhdget,

Report to the Board on commercldl opportunities that exist as part
of the Inflastructure Plan delivery includidg at venues such ds
Deagon, Corbotild Park and Callaghan Park.

Review the :amount of Non-TAB tages conducted In ‘Qieensland
and repert 16 the Board, o _
Subsaquent 10 the development of the financial key performarnce
indicators, add to thése a'set of noh-fihancial KPI's that &fe. linked
to-thé payriant of e operational subsidy.

Devalop:and Implemen]. TAB rdge ¢lub service level agreements,

Work “with Harness Récing Australia dnd Giéyhound Adstialasia,

Limited to: optimise eppottunitigs to aggregate broadcast rights
whore possibls. ~ o
Chritihue. to. prométe Mltialives with RISA, HRA and GAL to
optimise commetcial returns from the eXploitation, of tacing
mateflals: . . . . :

Review and report to the Board on legal decisions and
evelopments as they relate to fgce Information legislation.

Eorm and facilitate -risetlngs of the New Biisiness Development

Committee,

Report to the Board oh & fegulai basis in relation to inltiatives
identified by the New Buisinéss Devélopmént Commiitteé seeking
Board approval to plirsue new work Initialives, o

Aclively work Wwith Governmént 1o establish a viable framework
ensuring adequale revenues flow to the industry beyond June -30,
2074, “EQ : ah b

Heview the apptoach taken In rélatiori i6 ‘the pricing for the use of
race information leading ‘1o the exply of the “existing agteements

With Gorporate bogkmakefs:

Origlnator: Bob:Benliey Mégting Diter 20.duly 2011
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- Expandths mdustry Wide workpiace Health-anel. safety approach {0

sricapsulate all clubs: .
- Implement and approve an internal fraud plan and policy.
- Fuither recommend lo thé Ramuneraﬂon and Nominations
Conimittes that an orgamsahonal review be undertakep.
Undertake a satisfactioi/culture survey of the orgamsatlon
Enstiré performance: appralsals with objectives ‘are impiemented for

all staff.
- liplement a siiccession plan for tHe orgarilsation including

Interdepartrmental considerations.
- Foliowing a process review, eovaluate the Increased use of

fechrilogy to improve the integrty of racing in Queensland and

. reportio the Board with recommendations,
- Develop a structured set of dates fo facilifate regular meelings with

kéy. industry. bodaes including the State- Governmient,

ATTACHMENTS!
Attachment 1: Letter dated July 5; 2011; signed by Malcolm Tullle, Jamie
' Orchard, Paul Brennan and Shara Murray outiining thelr

concerns.

Attachment 2; Estimate. Cost of Severance/Redundancy fof Malcolm
Tuttle, Jamie Orchard, Paul Brennan and Shara Murray,

Attschment 3: Notton Rose Advice - 20 July 2011,

RESOLUTIONS:

1. The Board to rescind the Board Fia‘so‘l_‘atlonj of May 6, 2611 Board
Mee’tlng, which teads:

Remiinetatioli _&' Noilngtions  Coihhiitée _Meeling _Minafes  dnd
Recormmendatloris

The Board 160y Potsd the drift mindtes of the April 14, 2011 meeting of the

Remuneration & Neminations Commrtfee

The Chalrman advised Board Directors: that he and-Mr Ludwig had considered
the situation.and the amount of work that ithe executive staff will. have to do
befween now and 2013 with the changlng wageting latidscape and the
approach 10 the end of the exclusivity-of the TattsBet licatise,

RQL. will be requitéd to commence negotiations of a Product Fee with TattsBet
post 201 4 and the Board needs to undsrstand that key slaff will be integral to a

successfuf gutcome.

Originator: Bob Bentiey ‘Meoting Date: 20 July 2077 15
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These key executive staff need securily of lenure as well as their assistants so

-as to nof be distracted by innierdo and rimour about the perlad between How: .

and 2014. Board.meimbers unanimously agreed with tiie recomimendation. with
the Rermuneration-and Nominations committas.

In addition, the Board congidered a recommendation from the Remuneration
& Nominations Gomiitteg; which led to the following resolution;

The Board RESOLVED thak:

(a)  the existing employment agreements be extended by 12 months. up to
and inclyding June 30, 2014, for the following employses;

Maicolm Tuttle
Adam Carter
Jamile Orchard
Pauil Brennan.
Shara Mutray
David Rowan
Paisr Stiith

Col Truscott
Warren Williams

* = & & & » ® ¢ @

(b) Wade Birch be offered an employment agreement to expire on June 30,
2014, and

{c) employment dgreéments be offered to the followirig employées to expire
~ onJune 80, 2013 B

Wendy Thomas
Kearia Chtlsténsen
Ton] Forwick

Alf Wade
Debbie Toohey
Jalme Knight

« & & & e @

(d) The Chalrinan to approve the térms refevant to the agréemeiits and the
extension of the agfeements.

(e) Ms Murray to draft Emﬁfoyf?i'en‘?- Agréeiments for the Executlve Assistants
to explre 80 June 2013,

() Ms Murray to draft ari Employment Agreément. for Mr Wade Bifch fto
expire 30June 2014:

MOVED by Mi Wayne Milher SECONDED by Mr Bradley Ryan
ffotion carried

19
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12:

5,

‘Brenfian and Shara Murray:
(a) A 30% Increase:to each.executive’s TRV, eifective from i July2041.

{b) The Inclusion of a matesla} adverse change clause with a trigger'that
Irichides a chahge in State Government, RQL ¢easing o be a control
body forthe pufpose:of the Racing. Act 2002 (Qld), a change to sither
the make-up of the AQL Board, reparting liries for the Executive oran
organisational restructurg, entitling Executive to: .

I & payment equivalent to the aifount of each Execlitive’s TRV
that. they. would have received had the Executive remained
employed by RQL o the completion of the term, plus an
amount of Beverance pay equivalent fo the RQL-wide
redundancy pay paymeril, as a material adverse change
severance payment; and

il.  all other legs! entitleriehts (such as.accrued leave),

(c) Retention of the current 3 year term with an. cbjigation on RAL to
fepagdtiate-before 31 Decambsr 2012,

The employment aéreeme;;ts for Adam, _éarte,r,ﬁba\(iq Rowan,. Peter Sraith,

Col Truscofl afd Warten Willlams bé siyféd -and formatted In accordance

with any recommendations. froot Clayton Utz on the basis that there is no

changg %o the existing ferims and conditions 6f thelr curtent employmant.

agieamants.

Watle Birch to- be. offered an émployiént agresimsit with a tefm tnfil June
30; 2013:based on his current terms and condltions with the agreement to

be styléd and formafted n adcordande with any recomiendations from

Clayitori Uiz,

Claytoh Utz lo review the NoHon Rose advice and on the basis therg are no
matefial ¢oncerns; the _Board to aythorise the. Chalrman to, ef_fe_c.t all

‘agreemefits-In accordance-with thé above resohilions.

BO

B BENTLEY

Chalrman

The Recommendations for Maicolm Tutle, Jamle Orchard, Paul

‘Onlgh

natar: Bob Bentley “Meeling Date: 20 Jufy 2004~ 7 ¢ 7
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@ Wednesday, 20 July 2011 @

RACI NG Board Room, Racing Queensland RACING

QUEENSLAND Racecourse Road, Deagon QUEENSLAND
MMeeting Commenced at 2:24pm
Meeting Concluded at 2:46pm
Board Bob Bentley - Chairman
Directors Tony Hanmer ~ Deputy Chairman
Present: Bob Lette o
' . Bil) Ludwig
Wayne Milner
Bradley Ryan
In attendance: =~ Malcolm Tuttle - Chief Executive Officer
: Shara Murray ~ Senior Corporate Counsel/Company
Secretary
MinAutes:, | : Debbie'Toohey - Board Se,bretéry '

The Chairman opened the Meetmg at 2: 24pm
1 .1 Agologle
B '_There were no apologles :

" 1 2 Deciaratton of Conﬂlcts of Interest )

'D;rectors are. reqmred by the Corporar/ons Act 2001 (Cth) to drsclose any matenaif‘
personal mterest in a matter relatlng to the affalrs of the Company. : :

- There w,ereAnc_;-other addltlonai. Declarata_ons of anfllctfs of Irntere,st. (See.Aﬂachmént A"

21 - Senior Executive Staff

The board discussed 'in camera’ at length the papers that were distributed for
consideration. : '

The Board requested Ms' Shara Murray to obtain salary ranges of comparable positions in
both Racing NSW and RVL. The Board recognlzed that only ranges would be avallable as
conf:dent:ahiy clauses would apply.

The Board noted the advice from Norton Rose.and unanimously sup‘ported't'he intent of
the advice received, Board members conssdered it appropriate that Clayton Utz review
Norton Roses’ advice.

Following the tabling of the advice received from Norton Rose the Board requested Ms
Murray to send the advice to Clayton Utz for their review and opinion. Following dispaich
of the advice the Chariman advised that he would meet with both Clayton Uiz and Norton

Rose to resolve the matter.

The Board 1o resolve this matier of Semor Executive Staff at the next Board meeting of
5 August 2011.

2.2 D & O Insurance

Ms Murray informed the Board that she had been working with AON on the policy review

for D & O Insurance.
. RQL.104.004.0023
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Ms Murray advised that she had reviewed the D & O Policy and the advice from Clayton
Utz and considered after due consideration that the policy offered by ACE underwriters
should be recommended. The details of the ACE offer are

1. 7 year 'Run-Off cover. (This will be a secondary cover 10 the existing RQL cover)
2. The secondafy cover cannot be cancelled. |
3. Limit is $20,000,000 in aggregate for all losses

4. The quote is available is $76,862.50.

5, Period for decision — 30 days.

Ms Murray be authorized 1o accept the offer from ACE Insurance and for Clayton Uiz o
draft new Deeds of indemnity for each Director.

This was APPROVED by the Board o
MOVED by Mr Bill Ludwig SECONDED by Mr Tony Hanmer
Motion carried

2.3 Infrastructure Plan — way forward for negotiations

The Board discussed the Infrastructure Plan which was launched today at an industry
presentation.

Mr Malcolm Tuttle informed the Board that a commitiee would be formed, which would
report back directly to the Board on the way forward for the infrastructure plan. Mr Tutile
and Mr Mark Snowdon will meet to discuss what resources are needed.

Mr Ludwig suggested that there was a need for justification of priorities. The committee is
to present an assessment report monthly to the Board.

The Chairman advised that negotiation will. be held with all ¢lubs on their assets and each
club will be assessed differently. Mr Tuttle suggested that the Board also look at the
ongoing costs that RQL will incur annually for training facilities.

Mr Bob Lette suggested that the Board could adopt a négative control that would cover an
equity holding of less than 20%.

2.4 Sunshine Coast Development

Mr Tutile declared that Mr Tony Havig of the Lascorp Group was a personal friend.

The Board noted Mr Tuttle’s potential conflict but resolved to have Mr Tuttle present for the
discussion.

Mr Tuttle informed the Board that he had been approached by Lascorp Group- who are
specialist in retail development, primarily with Woolworths and Coles supermarkets with a
proposal to RQL for commercial development at Sunshine Coast Turf Club and Deagon.

The Chairman advised Mr Tuttle to organize Lascorp to present to the Board of Sunshine
Coast Racing Pty Ltd in the first instance, a proposal that couid be brought to the Board of

RQL.
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The Chairman will call a Sunshine Coast Racing Pty Ltd Board meeting.

Confirmed as a true record,

P ﬂ///
A7

R-G Beritley.”
Chairma
Dated..S.... 1.%....12011
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