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Judd Jan
From: , Gamble, Kristin
Sent: ‘Wednesday, 3 August 2011 507 PM
To: ‘smurray@racingqueensland.com.au'
Cc: Practer, Murray
Subject: [2767947.37] Advice - Executive strategy
Attachments: RQL - Employment Agreement - Malcoim Tuttle(10985895_1),.DOC; RQL - Employment

Agreement - Jamie Orchard(10986095_1).00C; RQL - Employmem Agreement - Paul
Brennan{10886024_1).DOC; RQL - Company resolution - beerd approval to variation of-
employment contracts{11056326_1).DOC; RQL - Employment Agreement - Shara
Murray(10986132_1).D0C

Categories: Fited 3%

Database: APAC
E-malt 1D: 23340406
Matter Number: 2767847
Dear Shara,

45 discussed, please find aftached the following doecuments:

1. employment contracts for each of the relevant RQL executives mcludmg a seven day notice periad for termination
in the event of a material adverse change; and

2. the company resolulion with the redundancy policy included.
Please contact me or Murray if you have any queries.
Kind regards,

Kristin Gamble
Associate

Norton Rose Australia

Leval 17, 175 Eagle Street, Brisbane, Australia
Tel +617 3414 2876 Fax +61 7 3414 2899
kristin.gamble@nortonrose, com

Norfon Rose, UK Law Firm of the Year - The'Lawyer Awards 2011
A

Jgilvy Renault and Deneys Reitz have joined Norfon Rose Group
More infarmation on Norton Rose Group's capabilities in Canada and South Africa is available at norionrose.com
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Racing Queensland Limited
ASH 52142185874

Racecourse Rd Deagon QLD 4017
PO Box 03 Sandgate QLD 4017

T 07 3869 9777

Mr Malcolm Tuttle

F 07 3269 6404
E eln land. Y
PRIVATE AND CONFIDENTIAL T s ansland.com.au
Dear Malcolm,
ors of Racl eensiand Limited ("R

“ As we have discussed,

} resolved to vary the terms ggg gggc_lg!ggg of vour employment in l—am—dehghted—te—e#er—ye&
the position of Chief Executive Officer with Rasing-Queenstand-Limited (RQL).

The attached Offer of Employment sets out the terms and conditions of employment that are
being offered. [If you accept this Offer of Employment, then a binding employment

agreement will be created between you and RQLM The Offer of of
yment replaces an reements, or representations, whether express in

P
bmpmmemmmwmdmmmm&

If you have any questions regarding the enclosed offer please don't hesitate to contact me.

Congratulations-on-your-appeintment—-am-looking-forward-o-working-with-you-infulure-

gi) Yours sincerely

Bob Bentley
Chalrman
Racing Queensland Limited

Executive Employment Agreement
APAC-#10985895-v1
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OFFER OF EMPLOYMENT

CONFIDENTIAL

Made by:

Racing Queensland Limited; ACN 142 786 874

To:

Malcolm Tuttle

Executive Employment Agreement
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1. OFFER OF EMPLOYMENT
1.1.Racing Queensland Limited ACN 142 786 874 (referred to in this document as RQLY
wishes to offer Malcolm Tuttle {referred to in this document as "you" or “your”) employment

in the position of Chief Executive Officer.
1.2.This document sets out the complete terms of the contract of employment that is being

| offered to you and it supercedes-supersedes and replaces entirely any prior agreed terms
regarding your employment with RQL. If you think that there are any other agreed terms not

included in this document, please advise the Chairman of the Board, Mr Bob Bentley, before
you sign this document,

1.3, Once this document has been signed by you it will become a binding contract of employment
between you and RQL.

2. ENGAGEMENT

2.1.You shall be employed by RQL as Chief Executive Officer and in such other offices or

capacilies, as may from time to fime be assigned to you, in accordance with the terms of
O this Agreement. You will report to the Board of Racing Queensland Limited or its nominated

delegate. ,

2.2.The duties that you perform will be in line with your position description and may vary from
lime to time In accordance with the terms of this Agreement and business requirements. If
your duties do vary, the terms and conditions set out in this Agreement will continue to apply
unless otherwise agreed in writing.

2.3.You agree that RQL may alter your position from time to time, including changing your title,
your duties and your workplace, provided that the altered position Is reasonably comparable
or an adequate alternative position to your position prior to the change. You agree that
changes of that nature will not give rise to any termination, separation or redundancy
entitlements

2 4. This contract is for a term commencing 1 July 2010 and expiring 30 June 2013.

[ 2.5.RQL will, before 4-July31 December 2012, negotiate with you any extension of time of this
coniract beyond 30 June 2013.

3. PLACE OF WORK '
’ 3.1.You will be employed at RQL's Deagon head office, but you may be required to perform your
duties at other locations as reasonably requested. RQL may move your posilion to another
location due to business requirements. If this is required RQL will provide you with notice of
at least four weeks of the intentlon to move your position, and will discuss any such change
with you as soon as possible.
3.2.The responsibilities of your position mean that you may be required to travel and work for
extended periods throughout Australia and overseas.

4. COMMENCEMENT AND HOURS OF WORK

4.1.This contract Yeur-ermployment with-ROL-will commence on 1 July 2011,40-or-the-date-when
RQL commences-operation-as-an-approved-Control-Body-whicheveris-the-laler dale

i ith RQL will be calculated fro emplovment wi

4.2 Your service with RQL will be calculated from the date you commenced employment with
AL a ot fr o] ct for the purpose of applicable service related
i r

entittements and benefits under this contract,

, You will be employed on a full-time basis. Your TRV has been set taking into
account that you are being appointed to a senlor executive role, You are expecled to
devote your time, attention and skills as need to ensure that you effectively carry out the
responsibilities of your role. You agree that this may regularly involve work outside of

Executive Employment Agreement
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standard business hours, including work on weekends and public holidays if required, and
that your TRV includes payment for all such hours worked.

l 4244 Hours worked outside of RQL's standard office hours will not attract additional pay as
you acknowledge that your TRV reasonably compensates you for all hours worked.
l 4445 _ Punctuality is important in providing a proper service to clients. If you are unable to
attend work on any day, or will be late for work, you must personally advise RQL of any
absence as soon as possible,
| 4546 You agree that RQL may direct you at any time to not attend work or carry out your
dutles and that, f RQL does issue you with such a direction, that this will not amount to
termination of your employment or breach of your employment contract.
5. REMUNERATION AND SUPERANNUATION
5.1.Your remuneration is calculated on a tofal remuneration value (TRV) basis, which is
inclusive of ali remuneration entittements and compulsory superannuation contributions.
I You will receive a gross TRV of $380308,000 per annum, including compulsory
stiperannuation. (.
5.2. That part of your TRV rermaining after deduction of superannuation, including any deemed or
notional contributions), any salary sacrifice arrangements Implemented by you and any
other entitiements we are obliged to provide will be your grass Salary, You authorise RGL
to deduct the following, where applicable, from your TRV in order to calculale your actual
net salary payments:

a. Taxes required by law, including PAYG and FBT,

b. Compulsory superannualion contributions;

c. The cost of any salary sacrifice arrangements implemented by you;

d. Any other deductions which you have authorised RQL to make;

e. Anamount equal to your TRV for the period of any unauthorised absences, any unpaid
leave or periods when you have failed to provide the required notice of termination of
your empioyment. You agree that your signing of this Offer of Employment amounts to
express written consent to deduct an amount in accordance with the Fair Work Act
2009;

f.  Your contribution to the cost of the motor vehicle provided to you by RQL, as set out in
clause 5.454.

5.3.Your Salary will be paid fortnighily, in arrears, direct to your nominated bank account,

5.4.RQL will provide you with a 6 cylinder vehicle. You may choose not to accept the offer of use
of a vehicle but if you do so, RQL's provision of a vehicle cannot be cashed oul and does

not form part of your TRV,

5.5.RQL will pay superannuation contributions in accordance with statutory requirements into a

nominated complying superannuation fund of your choice. You may elect to conlribute
T " additional amountd of your TRV, as agrééd, info your superannuation fund. ~
£.8.In addition to your TRV, RQL will cover the following costs;

a. Mebile telephone costs, including calls;

b. Home internet connectivity;

c.  100% of your homs telephone account, )

provided that all such costs will be determined in accordance with any relevant RQL policies

in place from time {o time.

5.7.Your remuneration arrangements will be reviewed annually. There is no guarantee that your
TRV will be increased each year, Any review will take into account market movement, your
performance and RQL'’s financial situation.

Executlve Emplayment Agreement
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5.8.RQL takes a flexible approach to the structuring of TRV and allows its employees to
determine how they will receive their remunsration. You will be permitted to structure your
TRV in accordance with the RQL Remuneration Policy and Procedures that are in place

from time to time.

5.9 All costs associated with salary sacrificing will be deducted from your TRV before your
Salary Is calculated and paid. Any salary sacrifice is subject to Australian Tax Office rulings
and, should there be any change to the current treatment of salary sacrificing, the salary
sacrifice arrangement will be reviewed to ensure that there are no additional costs to RQL.

5.10.You agree that in the event of an overpayment of salary, RQL may recover the amount of
the overpayment by way of deduction from your future earnings. If this occurs, RQL wil
provide you with written notification of the intention to recover the overpayment and the
amount to be recovered,

5.11.You agree that any monies owed by you to RQL as at the date of lermination of employment
may be deducted by RQL from your final termination pay.

5.12,You agree that your Salary has been set to include all allowances, penalties and loadings
O that may be payable to you, regardless of how that entitlement arises. You also agree that,
if at any time during your employment, you are entitied to payment for overtime, penalties,
loadings and aliowances under an award or agreement, your Salary Is being paid as a
composite payment in satisfaction of both your contractual entitlements’and all such award
or agreement entitlements. You agree that if your Salary exceeds the amount that you
would be entitled to for ordinary hours of work under an award or agreement, then the
excess pald to you may be set off against any award or agreement entillements and does
not increase the rates payable to you under any applicable award or agreement.

6. EXPENSES
6.1. RQL will reimburse you in accordance with RQL's Expense Reimbursement Policy, as )
amended from time to time, for reasonable work-related expenses incurred by you in the

performance of your duties.

7. LEAVE
7.1. You are entitled to 4 weeks’ paid annual leave per 12 months of continuous employment,
accrued in accordance with the Fair Work Act 2009. Annual leave entitlements accrue

9 throughout the year and accumulate from year to year when accrued leave is not taken. All
annual leave will be approved in line with organisational requirements and must be
approved prior lo you taking annual leave. The RQL Leave Policy contains more details

about the taking of annual leave and management of annual leave balances, You agree
that it is reasonable for RQL to apply that Leave Policy.

7.2. To ensure you maintain a heaithy work and life balance, you will be encouraged to take
leave each year. We may direct you to take annual leave in accordance with applicable
legislation, which currently requires the giving of notice and says that we cannot direct you
to.take all of your accrued leave. There are certain times during the year when annual
leave will not usually be granted. Those times differ in various parts of the business, For
example, employees working in the finance area will not generally be granted leave from
May to September.

7.3. There Is no separate leave loading payable to you as your TRV has been set taking this
into account. On termination.of employment, any accrued annual leave will be paid al your
then current ordinary rate of pay.

7.4. You are entitled to paid personal leave of ten days per year in accordance with the Fair
Work Act 2009, Personal leave includes sick leave and carer's leave.

7.5. Personal leave entittements will accumulate from year to year but are not paid out upon
termination,

Executive Empigyment Agreement
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7.6. The Fair Work Act 2008 provides for carer's leave to be taken to care for a member of your
immediate family or household who requires care or support due to an iliness or injury or
unexpected emergency affecting them. Your entitlement to fake carer's leave is governed
by the provisions of the Fair Work Act 2008. You may take unpaid carer's leave of up fo
two days per occasion if you have exhausted your paid personal leave entitlements.

7.7. 1f you are absent due to sick or carer's leave you are required to notify ROL at the
commencement of your normal working time or as soon as reasonably practicable and, as
far as practicable, state the estimated duration of the absence. You may be required {o
produce a medical certificate or other proof that RQL considers reasonable proof of the
reason for your absence if you take sick or carer's leave, The RQL Leave Policy contains
more information about these requirements.

7.8.You are entitled to pald compassionate leave in accordance with the Fair Work Act 2009.
That Act currently provides for a maximum of two days for each occasion when a member
of your immediate family or 2 member of your household contracts or develops an illness
that poses a serious threat to their life, or sustains an injury that poses a serious threat to
their life, or dies. You may be asked to provide reasonable evidence of the iliness, injury or (
death before you are entitfed to take this paid compassionale leave "

7.9.You may be entitled to parental leave (maternity, paternity and adoption leave) if applicable
in accordance with the Fair Work Act 2009, '

7.10. You are entitled to thiteen weeks long service leave after ten years continuous service
subject to and In accordance with the RQL Long Service Leave policy.

8. EMPLOYEE OBLIGATIONS
8.1.You agree that you will:

a. Perform to the best of your abillty and knowledge the duties assigned to you, in a
manner consistent with your position, as determined by RQL.

b. Exhibit professional behaviour and attitude in dealings with managers, employees,
clients, and suppliers of RQL, and all others,

¢. Take all reasonable steps to meet performance crileria that RQL establishes from time
to time.

d. Abide by all safety, quality and security procedures applying to RQL's operations and
premises. .

e. Refrain from all behaviour that could be perceived as discrimination, harassment or
bullying in the workplace under applicable legislation.

f. Observe and comply with all policies, procedures, and operational manuals, as
amended by RQL from time to time and all reasonable directions given by RQL.

g. Not engage in remunerated work or other activities outside of RQL that may be a conflict
of interest or lead to a reascnably perceived conflict of interest, without RQL’s prior
written consent.

h. Not claim or accept any fee, gratuity, commission or other benefit from any source other
than RQL in payment for any services concerned with RQL's business.

i, Devote the whole of your time and abllitles during nermal working hours, and at such
other times as may be reasonably necessary, {o the performance of your duties,

j. Use your best endeavours to promote, develop and extend RQL's business interests
and reputation and not do anything to the detriment of those business interests or

reputation,

Executive Employment Agreement
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k. Comply with, implement and enforce any legisiation that applies to the duties or
responsibilities of your position.

1. Immediately notify RQL if you become aware or have reason to believe that another
employee of RQL has failed to comply with any legislation applying to their duties or

responsibilities.

9. CONFLICT OF INTEREST

9.1, You are being appointed as a senior executive. This means that you are required to always
act in good falth in RQL's best interests and fo ensure that you are not placed in a situation
where your duties to RQL are in conflict with your personal interests. This exlends to
ensuring that you are not in a situation where there could be a reasonably perceived conflict
between your duties to RQL and your personal interests. RQL’s Conflict of interest Policy
contains more information about circumstances when conflicts can arise. If you are in doubt
you must seek clarification from RQL.

©.2. You must not accept any payment or other benefit from any person as an Inducement or

o reward for any act or forbearance with any matter or operation transacted by RQL or on its
behalf. You must report any actual or potential conflict of interest to RQL immediately.

9.3. You warrant that, from 1 July 2010, there will be no circumstances which would create a
perceived or actual conflict of interest between your personal interests and your obligations
to RQL. You will be required to complete and sign the Conflict of Interest and Racing
Interest Declaration Form prior to commencing with RQL. This form will be required lo be
completed annually or where there is any change to your circumstances.

9.4. You agree that you will immediately notify the Board of Racing Queensland Limited or ils
nominated delegates in writing if a conflict or risk of conflict arlses which will impact on your
actual or percelved ability to carry out your obligations under this agreement. After
assessing the conflict or risk of conflict, RQL may give you written notice requiring you to
remedy the conflict or risk of conflict within a specified time.

9.5. You agree that you will not enter into or be involved in any other employment or business
activity that could conflict with, be detrimental to or interfere with RQL's interests or the
performance of the responsibilities of your position with RQL.

10. INFORMATION, POLICIES AND PROCEDURES
10.1.1t is a term of your employment contract that you must comply with all lawful orders,
instructions, standards, policies and procedures in existence at RQL. While you must
ohserve and comply with these policies and procedures, the contents of those policies and
procedures do not form lerms and conditions of your employment contract with RQL unless
expressly referred to in this Agreement. If there is any inconsistency between the terms of
this Agreement and RQL's policies and procedures, the terms of this Agreement will prevail.

10.2.To the extent that RQL's policies and procedures refer to obligations on RQL, you agree that
they are guides only and not contractual terms, conditions or representations on which you
rely.

10.3.You will not knowingly withhold any information or material within your possession that may
affect RQL's performance or reputation.

10.4.1t is a term of your employment contract that you comply with the RQL Code of Conduct, as
amended from time to time,

11. CONFIDENTIAL INFORMATION
11.1.You must not at any time during your employment with RQL, or at any time after your
employment terminates, disclose to any other person or use or attempt to use any

Confidential Information of RQL except:
a.  With QRL’s prior written permission;

Executlve Employment Agreement
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in the proper performance of your duties;
As expressly allowead under this Agreement; or

d.  For the purposes of disclasure only where you are legally obliged to disclose by a
Court, Commission or Tribunal.

11.2. During your employment with RQL, you must use your best endeavours fo prevent the
unauthorised disclosure of any Confidential information or trade secrets by a third party.
When Confidential Information is disclosed as permitied by clause 11.1 you must ensure
that the person lo whom the Information Is disclosed Is made aware of its confidential nature
and use your best endeavours to ensure that person does not use or disclose that
information.

11.3.The obligations of this clause shall survive the teminalion of this Agreement. You must not,
after termination of employment use Confidential Information for a purpese other than for
the benefit of RGL.

o

12. INTELLECTUAL PROPERTY (
12.1.You acknowledge and agree thal all existing and future Intellectual Properly Rights in any '
Confidential Information or in respect of any intellectual property developed, in development,
created or conceived wholly or partly by you, alone or {ogether with any other person or

body, whether during or outslde working hours:

a. On RQL's premises or using RQL's facilities or resources, facilities or resources which
were In the care and control of RQL, or any of RQL's employses, offlcers, agents,
subcontractors or representatives;

b. Directly or Indirectly as a result of the employee or anybody slse’s access to confidential
information;

‘c. In the course of, as a consequence of or in relation to the performance of the employees
duties,

d. Relating to RQL’s general methods of operallon; or

e. In respect of or associated with any of RQL's products or services, and any alterations
or additions or methods of making, using, marketing, selling or provndmg those products
or sarvices,

vest in and belong to RQL, and to the extent necessary to vest ownership in RQL, the
inteflectual property is deemed to be assigned to RAL as its exclusive property.

12.2.You agres to execute all documents, including any assignments, and do all acts and things,
required by RQL for the purpose of effecting and perfecting the title of RQL or its nominee to
the mteilectuai property rights described in the ciause above, in Austraiia or such other

o have or become entitled to, In any Work created, devaloped, modified or enhanced in the
course of their employment.
12.3.You must immediately disclose to RQL in writing, any invention or improvement you make or
think of during the course of your employment.
12.4.You consent to RQL infringing any Moral Rights that you may have or become entltled to in
any Work created, developed, modified or enhanced in the-course of your employment.

12.5.Your obligations under this clause will survive the termination of this Agreement.

13. PRIVACY
13.1.You must not remove or copy any information, including client or employee information, from
RQL's premises without RQL’s consent.

Executive Employment Agreement
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13.2.During the course of your employment, RQL may collect, use, handle and/or disclose your
personal information in the proper course of business, such as to facilitate the provision of
salary and benefits, and supply required information to extemal superannuation and
insurance providers, This may include your address, date of birth, health information and

professional associations.

14. RQL PROPERTY AND SECURITY
14.1.All documents, records, papers, manuals, materials of any nature and other property of, or
relating to, the business of RQL, whether prepared by you or not, are and remain the
property of RQL.
14.2.You agree to take all reasonable steps to ensure the security of and protect all Confidential

Information and Intellectual Property Rights of RQL in your possession, power or control.
You agree to comply with, and to the best of your endeavours ensure that other employees

or contractors engaged by RQL comply with, all of RQL's security guidelines, procedures,
rules and regulations (whether formal or informal).
14.3.Upon termination of this Agreement, you shall immediately deliver to RQL all documents, -

° records, papers, materials of any nalture 'whatsoever and other property of, or relating to,
RQL's affairs or any of RQL's related business entities, which may be in you possession or

under your control.
14.4,If you are provided with a security access device of any kind, such as a key or computer
coded access card, you will:
a. immediately retum the device to RQL on termination of your employment or earlier
request;
b. not copy ner permit the copying of the device or any aspect of it which Is integral to its
function of security;
¢. not give the device to anybody else or permit anybody else to use the device; and
d. use the device strictly in accordance with any conditions advised by RQL in respect of it

15. TERMINATION OF EMPLOYMENT .
15.1.1f by reason of health or other personal issues you are unable to continue the fulfiment of
your duties under this contract, you may resign from your employment at any fime by giving

six weeks' notice in writing. If you do not give that notice, you authorise RQL to deduct from

any payment owing to you a sum equivalent to the TRV you would have been entitled to for

the period by which your actual netice fell short of the required six week notice period.

RQL may, at its discretion, decide to accept a shorter period of notice from you. Otherwise

you are bound by the period of this contract.

15.2. Within 14 days of the occurrence of a Material Adverse Change, you may resian from your
employment_by_giving_seven days’ written notice, If you resign by reason of a Material

5€ s’ writle
Adverse Change, vou will be ertitled to:
a a 0 equivalent to the TRV voy w been antifle acei
emained employed uni a term referred to | use 2.4 of this
goniract, however nol exceedi ivalent to o) :
b 58V ce paymen culate ¢ ith the relev o inad i
redundancy policy of RQL: and
cery i i 5

For the purpose of this clause Material Adverse Change means RQL ceasing to be the
ar ) v under _the Racing Act 2002 {Qld), | heina 3 stated policy of 3
iamenta s _control of the Queensland Legislati ssembly to materi

alter the structure of RQL or to remove one or more of the directors of RO, a mate rial
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e f I. Board of directo our reporting i a
isational rastructure that materially impacts i dverse to

You,
452,153, RQL may terminate your employment by giving you six weeks'’ notice in wriling if your
employment is being terminated for any one or more of the following reasons:
a. Unsatisfactory performance other than a termination for Misconduct as provided for by
clause 15.845.8;
b. Failure to comply with the terms and conditions of your employment coniract;

¢.  You suffer from an incapacity that renders you unable to carry out the inherent
requirements of your position;

If you are over 45 years of age at that time and have more than 2 years continuous service

with RQL, that notice will be increased to seven weeks notice. AT RQL’s discretion, RQL

may pay you in {leu of part or all of that notice period.

15.4.8houtd RQL cease to be the approved Control Body, RQL will provide you the opportunity to
take redundancy. The redundancy will be at least equivalent to the TRV you would have
been entitted to receive had you remained employed for the period of the term of the
contract, ‘

45:4:165. If RQL terminates your employment for any reason other than those referred to in
clauses 45:215.3, 15.4-15:3 and-15.845.8, then you will be given six weeks’ written notice of
termination and WIH be paid on termination a payment equivalent to the TRV you would have

been entitled to receive had you remained emp!oyed feHhe—peﬁed—ef—{heﬁeﬂéFaeéuDiﬁ_thg
eferred to in clau of this co

45:5:16.6. During any period of notice, RQL may require you:

a. To perform duties that are different from those that you were required to perform during
the rest of your employment with RQL, provided that you have the necessary skills,
training, education and experience to undertake them; or

b. To not present yourself for work, do any work or contact any of RQL's clients or
personnel for any period up to the date of termination of employment.

I 3566:157. During any period of notice you will continue to be employed by RQL and you must
not engage or prepare to engage In any business aclivity that is the same or similar to the
duties you were performing for RQL. Up to the termination of your employment you and
RQL shall remain bound by the mutual obligations of trust and confidence.

| 157158, RQL may terminate your employment summarily without notice or payment in lieu of
nolice If RQL reasonably concludes that you have committed Misconduct. |f your
employment Is summarily terminated by RQL you will not be entitled to any notice payment,
or other bensfit on termination other than the statutory entitlements accrued up to and
including the termination date. Such payment will be in full satisfaction and discharge of all

claims and demands by you against RQL in respect of your employment.

| 458159, Following the termination of your employment, upon RQL’'s request, you agree o
provide RQL with reasonable assistance regarding any matter relating directly or indirectly
to your employment, or which arises out of events which occurred during the period of your
employment including providing statements or affidavits, attending meetings and attending
hearings or inquiries. . -
| 4884510 )f RQL terminates your contract without cause, lnc[ud:ng if RQL ceases to be the
Control Body under the Racing Act 2002 (QLD), you will be entitled to a payment equivalent
to the TRV you would have been entitled to recelve had you remained employed until the
term of the contract expired, 30 June 2013. For clarity, if by 31 December 4-July-2012 your

contract has been extended, but after +-July-31 December 2012 RQL ceases to be the
Control Body or terminates you without cause, your entitlement to redundancy does not
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extend beyond the original term (expiring 30 June 2013) unless otherwise negotiated in a
new contract.

16, ENTIRE AGREEMENT

16.1.This Agreement forms the entire agreement between you and RQL and shall operate to the
exclusion of, and wholly replace, all other contracts or agreements that would otherwise
apply to your empioyment. This Agreement supersedes all prior agreements,
understandings and negotiations,

18.2. This Agreement represents a full record of the contractual terms and conditions with respect
to your employment with RQL and supersedes any prior oral or written contract or
understanding between you and RQL. :

16.3.You agree that you will, if requested by RQL in the future, sign additional documents which
include words to the effect that this Agreement forms the entire agreement between you and
RQL regarding your terms and conditions of employment.

16.4.Any award or legislation applicable to your employment does not form a term of your

o employment contract.

17. VARIATION . .
17.1.Subject to RQL's right to amend any policies and to change your tille, duties or position in
accordance with ¢lause 2.3 of this Agreement, the terms and conditions of this Agreement

may only be amended by agreement in writing slgned by you and RQL.

18. SEVERABILITY.
18.1.If any provision in this Agreement is unenforceable, illegal or void, then it is deemed to be
severable and independent and will not affect the validity or enforceability of any other
provisions of this Agreement which will remain in force.

18, WORK ELIGIBILITY
19.1. Your employment is conditional upon you providing if requested by RQL, prior to your
commencement, evidence of your eligibility to work in Australia.

20. WARRANTIES
20.1. You warrant that you have the expertise, qualifications, licenses and registration necessary to
perform your duties and will perform them in a manner appropriate to a person having such
expertise, qualifications, licenses or registration. You must maintain that expertise,
qualifications, licenses and registration throughout your employment.

20.2. You acknowledge that RQL has relied upon the accuracy and truthfulness of any
representations, whether written or verbal, made by you in relation to your professional
qualifications, skills and experience during the pre-employment process. This offer of
employment has been made in reliance upon these representations.

21. CONFIDENTIALITY OF AGREEMENT
21.1. This Agreement and its contents are confidential and should not be communicated to any

other party.

22, DEFINITIONS AND INTERPRETATION
22.1. Misconduct includes but is not fimited to:

a. Drunkenness or intoxication;
b. Dishonesty;
¢. Neglect of duty or incompetence;
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d.  Any form of misrepresentation, whether to RQL or others in the performance of your
duties;

€. Being charged with a criminal offence which, In RQL's opinion, affects your suitability for
your position;

. Conduct which may injure RQL's reputation or operations;

g. Refusal or fallure to comply with RQL's lawful directions;

h.  Breach of your obligations under clause 11 of this Agreement; and

i.  You being prohibited from taking part in the management of RQL pursuant to the
Comorations Act 2001,

22.2. Confidential Information means the trade secrets and all other information regarding RQL's
affairs which become known to you in circumstances where you know, or should know, that
the information is to be treated as confidential. This Confidential Information includes without

limitation any information that: .

a.  Would be of commerclal value to a competitor of RQL.

b. Relates to RQL's financial affairs; Including financial information, accounts work,
financing information, management reports and performance or profitabliity reports and
margins.

¢.  Relates to RQL's operational requirements.

d. Relates to any arrangements or transactions between RQL and stakeholders in the
racing industry,

e. Relates to RQL’s customers; including customer details, customer lists, details of
customer requirements, details of customer prospects, the identily of any customer,
their requirements and their financial affairs, ’

f.  Relates to any functions you perform in relation to the regulation, licensing,
administering or policing of racing and its integrity

g. Relates to or is contained in any of RQL's computer data bases or software.

h.  Relates to any arrangements or transactions between RQL and its respective suppliers
or contractors; including their identity and the price or charges In respect of the supplies
or services RQL acquires from them,

i.  Relates to or is contained in any manuals or handbooks produced by RQL.

i Relates to RQL fees, quotations, prices or charges in respect of services or products, (

k. Relates to the marketing and selling techniques used by RQL; including marketing
plans, sales plans, research and data surveys.

. Relates to trade secrets, technical specifications, know how, plans, design concepts,
ideas, design specifications, manufacturing or development processes, research,

"""" formulae, processes;applications; unique features-or techniques -In respect-of any- of -
RQL’s products, services or operations, whether existing or in development.

m. Relates to or is associated with any of RQL’s technology or software, or any related
products or services, including any source code, programming, plans, concepts,
specifications, alterations or additions, content, features, operation opportunities,

~ benefits or market appeal, whether produced by you or otherwise. _

n. |s prepared by RQL or anybody else based on or incorporating information referred to in
paragraphs (a) to {(m) above, including all notes and other records, whether written or
olherwise, and any copies of the information, notes and other records referred to in
paragraphs (a) to {m) above.

But does not include information that;
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o. Was dghtfully -in your possession and not subject to an obligation of confidentiality
before the negotiations leading to the commencement of your employment with ROL,
whether pursuant to this Agreement or otherwiss.

p. s or, after the commencement of your employment becomes, available in the public
domain other than as a result of a breach of this Agreement

22.3.Intellectual Property Rights means any and all beneficial and legal ownership and intellectual
and industrial protection rights throughout the world, both present and future, including
rights in respect of or in connection with any confidential information, copyright, including
fulure copyright and rights in the nalure of or analogous to copyright), moral rights,
inventions (including patents), trade marks, service marks, designs, circuit layout and
performance protection (whether or not now existing and whether or not registered or
registrable) and includes any right to apply for the reglstration of such right and all renewals
and exlensions. :

22.4,Moral Rights has the meaning given to that term in the Copyright Act 1968 (C'th)
22.5.Control Body has the same meaning given by the Racing Act 2002 (Qld).
22.6.References fo legisiation are references to legislation as in force at the relevant time.

Signed on behalf of RQL.

28 June 2010

Bob Bentley Date
Chairman

| acknowledge that | have read the contents of this Offer of Employment and accept that offer on the
terms and conditions set out in this Agreement,

Signature Malcolm Tuttle 1 duly 2010
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