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Product and Program Agréement

AGREEMENT made at Brisbane on this At day of Jone 1999,

BETWEEN: TOTALISATOR ADMINISTRATION BOARD OF QUEENSLAND of 240
Sandgate Road, Albion ("TABQ")

AND: QUEENSLAND RACE PRODUCT CO LTD ACN 081 743 722 of 161
Breakfast Creek Road, Newstead ("Product Co")

AND: QUEENSLAND PRINCIPAL CLUB of 161 Breakfast Creek Road, Newstead

AND: QUEENSLAND HARNESS RACING BOARD of Amy Street, Breakfast Creek

AND: GREYHOUND RACING AUTHORITY of Amy Street, Breakfast Creek

RECITALS

A. TABQ conducts the Race Wagering Business pursuant to the Race Wagering Licence.

B. Product Co has agreed to supply the Australian Racing Product, Queensland Racing

Calendar and Queensland Racing Program for use by TABQ in it Race Wagering
Business on the terms of this Agreement.

c. The Queensland Control Bodies have agreed that each of them will ensure Product Co
meets and performs its obligations under this Agreement.

D. Product Co will receive the Product Fee under this Agreement as agent for the Queensland
Control Bodies and the Queensland Racing Entities.

1T IS AGREED
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Agreement the following words and expressions have the following meanings
respectively:-

“"Approved Race Telecaster" means a Race telecaster approved by the TABQ from time
to time.

"Audiovisual Television Coverage” means audiovisual television coverage (including
associated interviews and activities) of Races conducted at Race Meetings held by
Queensland Racing Entities.
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"Australian Racing Information” means all the information relating to Racing in
Australia that is necessary for the efficient and effective conduct of Race Wagering on
Racing in Australia and includes information of the nature set out in Schedule One.

"Australian Racing Product’ means Australian Racing Information which is in the
format specified by TABQ to Product Co in accordance with clause 9.3 of this Agreement
or any part of it. '

"Business Day" means a day other than a Saturday, Sunday or public holiday in Brisbane.
"Confidential Information" means, in relation to a party:-

(@)  information of every kind in any way connected with or relating to the Race
Wagering Business;

(b) information of every kind in any way connected with or relating to the terms of this
Agreement;

i (c) information of one party which is disclosed to or observed by another party (the
"Receiving Party") in connection with the performance of its obligations under this
Agreement and which is regarded by the first-mentioned party as confidential to it
and is so notified to the Receiving Party and which includes information relating to
technology, designs, trade. secrets, customer data bases and information of a
commercially sensitive nature;

(d) all comrnunications between the parties (or any of them) or between the parties (or
any of them) and any third person or persons, which relate to any aspect of the
Race Wagering Business and the contents of those communications.

But Confidential Information does not include any information which:-

(A) .is in the Receiving Party"s' possession from another source and which was
not disclosed in breach of this Agreement;

(B) is already in the public domain and was not disclosed in breach of this
Agreement;
(©) is independently developed by the Receiving Party, except where the

information is bascd on Confidential Information.

"Corporations Law" means the Corporations Law within the meaning of section 13(2) of
the Corporations (Queensland) Act 1990).

"Dispose” means, in relation to any property, to sell, tansfer, assign, create an
Encumbrance over, declare oneself as trustee of or part with the benefit of or otherwise
dispose of the relevant property (or any interest in it or any part of it).
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"Effective Date" means the date oﬁ which the last of the events set out in clause 2 oceurs.

"Encumbrance” means a mortgage, charge, pledge, lien, encumbrance, security mterest,
title retention, preferential right, trust arrangement, contractial right of set off, or any
other security agreement or arrangement in favour of any person and "“Encumber"” has a
corresponding meaning.

“Event of Insolvency" means

() a body corporate which becomes an “externally-administered body corporate 3
within the meaning of that term in section 9 of the Corporations Law; or

(b) a morigagee in possession of any asset of a person; or

(c) an application is made to a court for an order (not being an application withdrawn
or dismissed within 30 days) or a resolution is passed to wind up a corporation.

The expression does not include the appointment of an administrator under section 51 of
the Wagering Act 1998,

“Financial Year" means a period commencing on 1 July in any year and ending on
30 June in the following year.

“Governmeni Consents” means all permissions, licences, authorisations, approvals,
consents, waivers, exemptions and indications of no objection from any Governmental o
Agency (whether within or outside Australia) granted to or held by TABQ and necessary

for the conduct of the Race Wagering Business (but excluding the Race Wagering Licence

and all permissions, licences, anthorisations, approvals, consents, waivers, eXemplions

and indications of no objection relating to it).

"GGovernmental Agency" means any government Or any governmental  or
semi-governmental entity, authority, agency, commission, corporation or body (including,
thase constituted or formed under any statute), but does not include TABQ or any of its
subsidiaries.

"Gross Wagering Revenue” means:

(a).  the amount wagered (and not refunded) by customers of the TABQ, in the course
of conducting Race Wagering on Racing in Australia less:-

(i) declared dividends; and
(i)  unpaid fractions.

and
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(b) the amount wagered {and not refunded) by customers of the TABQ, in the course
- of conducting Race Wagering on racing in jurisdictions other than Australia less:-

(i) declared dividends;
(ii) unpaid fractions; and

(i) the costs incurred by TABQ to acquire the information and other
Intellectual Property relating to racing in jurisdictions other than Australia
and deductions levied on or payable in respect of such information and
Intellectual Property such as, for example, foreign taxes and exchange rate
variations.

"Tndependent Expert" means the person referred to in clause 13.

“Intellectual Property" means any intellectual or industrial propesty including patents, all
patentable inventions, copyright, trademarks, designs, trade, business or company names,
or other proprietary rights, or any rights to registration of such rights, whether created
before or after the date of this Agreement.

“Interstate Racing Entities" means any club, society, association, corporation or body of

persons (whether corporate or incorporate) by whatever name called which has been or is
established in any jurisdiction in the Commonwealth of Australia (other thap Queensland)

for the purpose of conducting or controlling races of galloping horses, trotting horses or .
greyhounds or information used in the conduct of such racing and includes any person &
who conducts or controls such racing or information used in such racing.

“Marketing Rights" means any right :

(a) to market and to replay, produce, record, create, reproduce, transmit, broadcast,
narrowcast, multipoint, point to point, on-line service, diffuse, distribute and
publish any part of the Audiovisual Television Coverage in any and all forms of
television whether now known or hereafter devised; and

(0] to permit any part of the Audiovisual Television Coverage to be performed in
public, domestic and other venues live or on a delayed basis; and

(c) to broadcast or rebroadcast any part of the Audiovisual Television Coverage by
way of slow-motion or other replays or in any summarics or digest subsequently
relayed, reproduced, transmitted, broadcast, distributed or published; and

(d) to insert into the Audiovisual Television Coverage commercials, editorial
comment, announcements or other programming in its solc discretion; and

(e) (o reproduce or permit the reproduction of any part of the Audiovisual Television
Coverase (o enable the exploitation of any or ull of the above rights; and
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(D to licence, sub-licence or assign any or all of the above rights.,

but excluding the right of an Approved Race Telecaster to technologically alter the identity
or appearance of, or any signage appearing on, a race track, a horse, jockey, trotting
horse, driver or greyhound or their costumes or equipment (“Material”) except for
Material which disparages or competes with the Race Wagering Businzss, in the gambling
market. For the avoidance of doubt, the term technologically alter, does not include
superimposing information which may obscure Material (for example, superimposing
results of Races, dividend information etc) nor does the term include editing or
superitnposing images, promotions or advertisements to the exient or in the rmanner that
are carried out as at 28 May, 1999.

"Minimum Componeni”, for a Financial Year, means a minimum number and type of
Races scheduled to be conducted in Queensland by Queensland Racing Entities in that
Financial Year upon which Race Wagering is to be conducted, and allocated in the manner
used in Schedule 2.

"Minister" means the Minister of the State responsible for the administration of the
- Wagering Act 1998. '

"Product Fee'" means the consideration payable to Product Co pursuant to clause 10.1.

"Queensland Control Bodies" means severally, the Queensland Principal Club, the
Queensland Harness Racing Board and the Greyhound Racing Authority and their
TESpeclive successors.,

"Queensland Racing Entity" means entities (whether incorporated or unincorporated)
registered by any of the Queensland Control Bodies under the Racing and Beming Act
1980 as race clubs, trotting clubs and greyhound clubs.

"Queensland Racing Calendar", for a Financial Year, means a calendar of Race
Meetings scheduled 10 be held in Queensland during that Financial Year and which details
the number of Race Meetings to be held, the days of the week on which the Race
Meetings will be held, whether it will be a day, twilight or evening Race Meeting, the
estimated number of Races to be held at the Race Meetings, the estimated numbers of
starters in each Race, identification of the Queensland Racing Entity to hold the Race
Meetings and identification of the feature Races to be conducted at the Race Meetings.

“Queensland Racing Program”, for a Financial Year means the programs of Races upon
which wagering could be offered, scheduled to be held at Race Meetings scheduled in the
Queensland Racing Calendar for that Financial Year,

"Racc" means a race for galloping horses, trotting horses or greyhounds or any one or
more of them as the context requires scheduled to be held at a Race Mecting and "Racing”
has a corresponding meaning.
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"Race Meeting" means a meeting for lawfully conducting the racing of galloping horses,
trotting horses or greyhounds conducted in Queensland by Queensland Racing Entities or
conducted outside Queensiand.

"Race Wagering" means the conduct of wagering on Racing pursuant 10 the Race
Wagering Licence. '

"Race Wagering Business” means the operation of the business of Race Wagering by
TABQ.

"Race Wagering Licence" means the wagering licence to be granted to TABQ pursuant to
the Wagering Act 1998.

"Receiving Party" has the meaning given in clause 1.1 under the heading "Confidential
Information”. '

"Related Body Corporate" has the meaning given in the Corporations Law.

“Serious Breach"” means an act or omission of a party in breach of an obligation under
this Agreement and constituting wilful default or gross negligence by the defaulting party
or any breach which is specified in this Agreement to be a Serious Breach.

“State" means the State of Queensland.

"Term" means the term of this Agreement as defined by clause 3.

“Third Party Charge” means the amount of any fee payable or other consideration given
by TABQ to obtain the equivalent of the Australian Racing Product and the costs and
expenses incurred by TABQ in procuring the equivalent of the Australian Racing Product
from a source other than Product Co,

“Wagering Program" means Races selected by TABQ upon which Race Wagering will
be offered.

"Year" means any period of 12 consecutive calendar rﬁonlhs.
1.2 Interpretation
(a) In this Agreement:-
(i) headings are for convenience only and do not affect interpretation;
and unless the context indicates a contrary intention:

(i)  references to a party includes its permiuted successors and permitied
assigns;
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(ii))  a reference to this Agreement or to any other deed, agreement or document
(other than the contracts between the Queensland Racing Entities and Sky
Channel Pty Ltd existing as at 14 October 1997) includes, respectively, this
Agreement or that other deed, agreement or document as amended,
novated, supplemented, varied or replaced from time to time;

(iv)  words importing the singular include the plural (and vice versa), and words
denoting a given gender include all other genders;

(v) a reference to a clause or a schedule is a reference to a clause or schedule
of this Agreement;

(vi) references to currency are references to Australian currency unless
otherwise specifically provided;

(vii) references to the Corporations Law any other act of the Suate or
Commonwealth parliament, code regulation or ordinance or to any statutory
instrument issued under any of them or to any provision of any of them will
be read as though the words "or any existing or future statutory instrument,
modification or re-emactment or any starutory provisions substtuted
therefore" were added to that reference;

(viii) a reference to a person includes an individual, corporation, Governmental
Agency, estate, trust, partnership, or association, tWO O TOTE PEISODS
having a joint or common interest or any other legal or commercial entity
or undertaking; and |

(ix)  a reference to the Race Wagering Licence will be read to mean the licence
as it is in force from time to time in accordance with the Wagering Act
1998.

(b) References to dates which do not fall on a Business Day will be construed as
references to the immediately subsequent Business Day. Wherever in this
Agreement a period of time is referred to, the day upon which the period
commences will be the day after the day from which the period is expressed 1o run
or the day after the day vpon which the event occurs which: causes the period to
start running.

(c) All the Schedules to this Agreement constitute an integral part of and are deemed
to be mcorporated in this Agreement.

2, CONDITIONS
This Agreement is conditional upon each of the following events occurring by or on 1 July
1999:-
(a) the grant 10 TABQ of the Race Wagering Licence;
Confidential Page 7
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) commencement of the Wagering Acr 1998 and the Racing Legislation Amendmeni
Act 1998;

(c) the written approval by the Minister to this Agreement pursvant 10 the Wagering
Act 1998;

(d) the Queensland Control Bodies entering into:

)] a new intercode agreement or other arrangements which TABQ
reasonably satisfied with; and

(i) arrangements in relation to Queensland Racing Entities which arrangements
TABQ is reasonably satisfied will have the effect that the Queensland
Racing Emntities are legally obligated to do all things necessary so that
Product Co and the Queensland Control Bodies can comply with their
obligations under this Agreement.

3.  COMMENCEMENT AND TERM fooes

Y
This Agreement will commence on the Effective Date and operate for the duration of the
period for which the Race Wagering Licence grants to TABQ exclus1v1ty unless sooner
terminated under the terms of this Agreement.  2g 1% “tibfu -

o 2ovdy
4. RELATIONSHIP OF PARTIES

Nothing in this Agreement will be considered or interpreted as constituting between the .
TABQ and any other party, a relationship of partners, agent, trustee or fiduciary. :

3. PRODUCT CO AND THE QUEENSLAND CONTROL BODIES

51  (a) Product Co and each Queensland Control Body acknowledge that it will carry out
its obligations under this Agreement at all times with a view to optimising the
revenue generated by the Race Wagering Business.

(b) Product Co and each Quccmland Control Body will use their” ‘best endeavours (o
‘ensure that Queensland Ik cmo Entities do not have advemsers or sponsors of
Races o\r\RaCte Meeting$ which d]Sparage or compe;ﬂwth the Race Wagering
Business, in the\gamblmﬂ market. C N

(©) Nothing in clause 5.1(b) will prohibit Queensland Racing Entitics continuing to
have advertisers or sponsors of Races and Race Meetings which compete with the
Race Wagering Business, in the gambling market provided:-
(i) the identity of the advertisers and sponsors is the same as the identity of the
advertisers and sponsors as at 31 May 1999; and
(i1) the type of the advertising or sponsorship with the relevant advertiser or
sponsor is the same as the type of the advertising or sponsorship with the
relevant advertiser or sponsor as af 3] May 1999 and as evidenced in
accordance with clause 3.1(c)(iii). For the avoidance of doubt, the
consideration or benefit received by the relevant Queensland Racing Entities
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may increase provided the nature and scope of the advertising or
sponsorship does not change; and

(i)  evidence is provided to the TABQ by Product Co, the Queensland Control
Bodies or the relevant Queensland Racing Entity within 10 Business Days
of the Effective Date of the following items in relation to the type of
advertising and sponsorship as at 31 May 1999:

A. the jdentity of all sponsors and the relevant Queensiand Racing
Entity in relation to each sponsor;

B. the Race(s), Race Meeting(s) or other eveni(s) relating to Racing
which is sponsored by each of the identified sponsors;

C. the identity of all advertisers, their products and the relevant
Queensland Racing Entity in relation to each advertiser and product;

D.  the name of the Race Meeting or Race course or other site or
publication where the advertising for each product is to take place;
and

B the pature of the advertising (including visual or audio) for each

product for example if it is advertising on billboards situated at the
location of a Race Meeting, track advertising (including advertising
which would be visible or audible on any Audiovisual Television
Coverage or audible on any live feed on radio) or advertising in race
books distributed by the Queensland Racing Entity or available at
the Race Meeting; and '

(iv)  Product Co, the Queensland Control Bodies or the relevant Queens]and
Racing Entity notifies the TABQ, within 10 Business days of entering into
any arrangements with advertisers or sponsors of Races and Race Meetings
which compete with the Race Wagering Business, in the gambling market,
of the particulars of the kind set out in clause 5.1(c)(iii) A to E.

Each of the Queensland Control Bodies will ensure that Product Co meets and performs its
obligations under this Agreement, including ensuring that Queensland Racing Entities
provide to Product Co such Australian Racing Product as required to enable Product Co o
meet its obligations under this Agreement.

Each of the Queensland Control Bodies is liable for any breach by Product Co of its
obligations under this Agreement. To the extent that a breach by Product Co involves or
relates to a particular code or codes of Racing the Queensiand Control Body or Bodies
responsible for that code or codes hereby. indemnify and shall keep indemnified the other
Queensland Control Body or Bodics, as the case may be, [rom and against liability for
such breach.

The liability of Product Co and the Queensland Control Bodies is several.
The Queensland Control Bodies must enter into (on or before the Effective Date) and must

maintain and enforce binding contracts with the Queensland Racing Entities who are
registered with them from time (o time to the effect set vut in clavse 3.6,
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5.6 The rules of the relevant Queensland Control Body will at-all times during the term of this
Agreement require that each Queensland Racing Entity registered with them does all
things necessary or as directed by the Queensland Control Body from time to time
(including providing Product Co with such Australian Racing Product as required by
Product Co from time 1o time) to ensure Product Co meets its obligations under this
Agreement,

6. PRODUCT AND STRATEGY COMMITTEE
6.1  Establishment of Product and Strategy Committee

TABQ and Product Co will establish a committee to be known as the “Product and
Strategy Committee” for the purpose of consulting with each other:-

(a) with respect to each draft of the Queensland Racing Calendar so as to use their best
endeavours to expeditiously resolve any issue concerning the quality, spread and
quantity of Race Meetings in the draft Queensland Racing Calendar;

(b) on strategies of TABQ to promote and develop Race Wagering in Ausiralia and
strategies of Product Co and the Queensland Control Bodies to promote and
develop Racing; and

(c) on any changes to the Minimum Component.
6.2  Composition and Procedures of Committee :
(a) The Product and Strategy Committce will comprise up (o six persons of which up
to three representatives will be nominated by TABQ and up to three reoreseniatives
will be nominated by Product Co.
(b) The Committee members will appoint a Chairman of the meertings.
(€) The Product and Strategy Cormmittee will meet at such times and at such places as
agreed by the Committee members to consult as required by this clause (but in any

event at least every 6 months).

(d) One representative of TABQ and one representative of Product Co shall constitute
a quorum at meetings of the Committee.

(2) TABQ and Product Co shall each meet its own costs associated with its
representalives parlicipating in meetings of the Committee.

(h TABQ and Product Co can change any of their representatives on the Committee
by notice o the other.

() TABQ and Product Co shall ensure that their respective representatives execute a
confidentiality undertaking on the lerms contained in Schedule 3.

Canlidzntial Page 10
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(h)

()

The Product and Strategy Committee will be for the purpose of consultation only
and will not have any power or authority to bind TABQ or Produet Co or to vary
any of the terms of this Agreement or any of the arrangements contemplated by
this Agreement.

Any comment made by a representative of TABQ or Product Co or any resolurion
or recommendation of the Product and Strategy Commirtee will not prejudice or
preclude or constitute a waiver by either TABQ or Product Co in the exercise of
any of its rights or remedies under this Agreement.

SUPPLY OF QUEENSLAND RACING CALENDAR AND QUEENSLAND RACING
PROGRAM

Determination of the Queensland Racing Calendar

The Queensland Racing Calendar for the Financial Year ending 30 June, 2000 will
be the calendar set out in Schedule 3.

Product Co must prepare and submit to TABQ, a draft Queensland Racing
Calendar for each Financial Year during the Term commencing with the Financial
Year ending 30 June 2001, for finalisation by 31 March in the preceding Financial
Year.

The Race Meetings to be included in the draft Queensland Racing Calendar must
be spread appropriately during the Financial Year having regard to the quality and
proposed timing of Race Meetings held by Interstate Racing Entities.

TABQ must expeditiously review each draft of the Queensland Racing Calendar.

If TABQ and Product Co have not agreed on the Queensland Racing Calendar for a
Financial Year by 31 March in the preceding Financial Year, then the Queensiand
Racing Calendar will be the Queensland Racing Calendar for the previous
Financial Year. In the event that there are Race Meetings in the Queensland
Racing Calender for the previous Financial Year which could not be held for
reasons outside the control of Product Co, the Queensland Control Bodies or the
Queensland Racing Entities then Product Co will substitute another Race Meeting
of like quality and timing to the reasonable satisfaction of TABQ.

Determination of Queensland Racing Program

Product Co must prepare and submit to TABQ the Queensland Racing Program at
such times throughout the Financial Year as are reasonable and customary.

Vs
I |
(a)
- (b)
(c)
(d)
(e)
7.2
()
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(b)

7.3 Intellectual Property Rights in the Queensland Racing Calendar and Queensland
Racing Program

(2) Queensland Racing Calendar and Queensland Racing Program s the
Intellectual Property of Product Co

Each of the parties acknowledges that, to the extent that Intellectual Property or
rights of confidentiality exist in or in connection with the Queensland Racing
Calendar or Queensland Racing Program supplied by Product Co to TABQ, or in
connection with the format of the Queensland Racing Calendar or Queensland
Racing Program, that Intellectual Property and those rights of confidentiality are as
between the parties to this Agreement solely those of Product Co.

(b) Protection of Intellectual Property Rights in the Queensland Racing Calendar
and Queensland Racing Program :

(i) Product Co must promptly take all reasonable action to protect its title 1o

" and Intellectual Property in the Queensland Racing Calendar or the

Queensland Racing Program, to the extent that such Intellectual Property

exists. Product Co must also defend challenges to the ownership or

registration thereof by third persons in any country of the world. Such
actions and defence will be at Product Co's own costs in all respects.

(i)  TABQ, if requested by Product Co in writing, must vuse reasonable efforts
to safeguard any Intellectual Property of Product Co in the Queensland
-Racing Calendar or the Queensland Racing Program to the extent that such
Intellectual Property exists and to the extent that it has standing to do so but
will not be liable for any costs in this respect. TABQ does not have to use
any efforts (o safeguard any Intellectual Property of Product Co unless the
costs associaled with such efforts are met by Product Co in a manner
“acceptable to TABQ.

7.4 Permitted Use of the Queensland Racing Calendar and the Queensland Racing
Program

(a) Product Co consents to the use of the Queensland Racing Calendar and the
Queensland Racing Program solely for the conduct of the Race Wagering Business
by TABQ and for the purposes it is used by TABQ as ac 26 May 1999 "("Existing
Purposes™).  Such use includes the adaptation of the Queensland Racing Calendar
or the Queensland Racing Program into any format.

Confidential Pape 12
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(b) Subject to clause 7.4(c) TABQ must not, without the prior writien agreement of
Product Co:-

(i) disclose the Queensland Racing Calendar or the Queensland Racing
Program to any third party unless it is necessary or desirable for the
conduct of the Race Wagering Business or Existing Purposes.

(ii) use the Queensland Racing Calendar or the Queensland Racing Program
for any purpose other than for the conduct of the Race Wagering Business
or Existing Purposes; '

(iii) publish, broadcast, sell, licence or otherwise deal with the Queensland
Racing Calendar or the Queensland Racing Program except to the extent
necessary or desirable for the conduct of the Race Wagering Business or
Existing Purposes.

(d) Prohibitions or restrictions on the use or disclosure of the Queensland Racing
Calendar or the Queensland Racing Program contained in clause 7.4(b) will not
apply 1o information that is'not, or has ceased to be, confidential information or is
in the public domain (in either case other than through a breach by TABQ of its
obligations under this Agreement).

(e) Nothing in this clanse 7.4 gives TABQ an interest in Intellectual Property
subsisting in the Queensland Racing Calendar or the Queensland Racing Program
greater than otherwise given by this Agreement. :
(D For the avoidance of doubt nothing in this Agreement prevents or restricts TABQ

using or acquiring the rights to use the Queensland Racing Calendar, Queensland
Racing Program, Australian Racing Product, Marketing Rights or any other
information or Intellectual Property rights in respect of Racing from any other
party in connection with any other business, product or service of TABQ other
than the Race Wagering Business or Existing Purpose and TABQ shall have no
liability 1o pay or otherwise compensate any Queensland Control Body or Product
Co for or in respect of such uses.

7.5  Exclusivity of Supply of Queensland Racing Calendar and Queensland Racing
Program
(a) Product Co will be the exclusive supplier to TABQ for the Race Wagering
Business of the Queensiand Racing Calendar and the Queensland Racing Program.
s = =
(b) Subject to subclause (), Product Co and the Queenslind Control Bodies will not
(and  will ensure that each Queensland Racing Emity does not) supply the
Queensland Racing Calendar or the Queenstand Rucing Program 1o any other
person for any use directly or indirectly relating to wagering on Racing without the
prior written consent of TADQ, which consent shall not be unreasonably withheld
where no amount is payable or other consideration or benefit -is direcily or
Cenfidzntial Pzz: 13
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indirectly received for or in respect of such supply (other than reciprocal supply of
Australian Racing Information to any Interstate Racing Entities where no amount is
payable or other consideralion or beunefit is directly or indirectly received) and
where it is considered by TABQ, acting reasonably, beneficial to the Race
Wagering Business.

(c) Product Co, the Queensland Control Bodies and the Queensland Racing Entities are
permitted to provide the Queensland Racing Calendar and the Queensland Racing
Program to those persons specified in Schedule 4 (but only such part of such
information and at such times and for the purposes it is provided as at 20 May
1999) provided however that the Product Fee, in accordance with clause 10.2(d),
reduces by such amounts payable or other consideration or benefit, directly or
indirectly received (which does not include reciprocal supply of Australian Racing
Information where no amount is payable or other consideration or benefit is
directly or indirectly received) by any Queensland Racing Entity, any Queensland
Control Bady or Product Co.

(d) Product Co and the Queensland Control Bodies shalf provide to TABQ on request
of TARQ information concerning the provision of the Queensland Racing Calender
to any other persons including all terms of any relevant arrangements.

7.6  Failure to Supply Queensland Racing Calendar or Queensland Racing Program

If Product Co does not provide the Queensland Racing Calendar or the Queensland Racing i
Program as required by this Agreement it will constitute a Serious Breach and TABQ may :
suspend payment of the Product Fee until the Serious Breach has been remedied and the
compensation for the Serious Breach has been paid.

8. WAGERING PROGRAM

8.1  Determination of Wagering Program

(a) TABQ will determine the Wagering Program from tme to time¢ after it has
received the Queensland Racing Calendar from Product Co and will notify Product
Co of the Wagering Program or amended Wagering Program from time to time.

(b) TABQ must incorporate the Minimum Component in the Wagering Program.
However if the Quecnsland Racing Calendar does not include the whole of the
Minimum Compongent TABQ will only be required w incorporate in the Wagering
Program that part of the Minimum Component included in the Queensland Racing

Calendar.

8.2 Performance of Wagering Program

(a) Product Co and the Queensland Control Bodies must ensure that cach Queensland

Racing Entity conducts all Races in the Wagering Program which form part of the
Queensland Racing Calendar in accordance with the official rules of Racing
applicable 1o the conduct of Race Meetings by the Queensland Racing Entity.
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(b) TABQ will provide Race \Xfagefing on all Races 1n the Mimmum Component
which are conducted and telecast live to TABQ outlets by an Approved Race

Telecaster.
9. SUPPLY OF AUSTRALIAN RACING PRODUCT
9.1  Obligation to Supply the Aunstralian Racing Product
Product Co must supply Australian Racing Product to TABQ
9.2  Timing of Supply of Australian Racing Product
Product Co will supply TABQ with Australian Racing Product in relation to each Race on
which TABQ offers wagering and in each case in sufficient time as will enable the
effective and efficient conduct of Race Wagering.

3.3  Format

o (a) TABQ will give notice to Product Co from time to time of the format in which the
Australian Racing Information is to be provided. TABQ may specify any format
such as a hard copy or electronic copy of written or diagrammatic material or a
hard copy or an electronic copy of sound recordings or may specify a third party's
service which is required such as services from the Racing Services Bureau
provided that format is consistent with standards generally considered to be best
practice in the Racing industry in Australia.

(b) Product Co must comply with any requirements of TABQ (acting reasonably) in ‘
relation to the format in which it requires Australian Racing Information 1o be
provided from time to time,

(c) Product Co will ensure that each Queensland Racing Entity provides TABQ with
access and facilities at Race Meetings nominated by TABQ to enable TABQ or its
nominee, if it so elects, conduct calls on Races for live feed on radio in the same
manner as exists as at 20 May, 1999 .

9.4  Exclusivily of Supply of Australian Racing Product

(a) Subject to clause 9.5 and the supply of Audiovisual Television Coverage and
products derived from the Marketing Rights to TABQ, Product Co will be the
exclusive supplicr of Australian Racing Product to TABQ for use in the Race
Wagering Business,

(b) Subject o clause 7.5(b) Product Co and the Queensland Control Bodies will not
(and will ensure that cach Queensland Racing Entity does not) supply or grant any
rights in relation o Australian Racing Product, Australian Racing Information,
Audiovisual Television Coverage or the Marketing Rizhts to any other person for
any use directly or indirectly relating o wagering on Racing without the written
consent of TABQ.
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(c) - Nothing in clause 9.4(b) will prohibit Queensland Racing Entities from providing:

(i) Audiovisual Television Coverage and Australian Racing Product and/or
Australian Racing Information and the Marketing Rights associated with the
Audiovisual Television Coverage to Sky Channel Pty Lid pursuant to the
contracts existing as at 14 October, 1997 between the Queensland Racing
Entities and Sky Channel Pty Ltd during the term of those contracts (not
counting any extensions of term where the Queensland Racing Entities
agreed to an extension); or

(i)  Audiovisual Television Coverage to the: holder of a television broadcasting

‘ licence for broadcast or communication to the public free of charge (except

any broadcast or communication in connection with a service (including a

teletext service) that provides no more than data, or no more than text (with

or without associated still images) or a service that makes programs

available on demand on a point to point basis, including a dial-up service)
provided:

A. No amount is payable or other consideration or benefit is directly ot
indirectly received; and

B. No advertising during the broadeast or communication or sponsor of
the broadcast or communication disparages or competes with the
Race Wagering Business, in the gambling market;

(d) Nothing in clause 9.4(c)(i1) will prohibit Queensland Racing Entities from
providing Audiovisual Television Coverage to the holder of a broadcasting licence
provided:-

() it is necessary to fulfil any enforceable obligation on the Queensland Racing
Entity to the holder of a broadcasting licence which existed as at 31 May
1999; and

(i Product Co and the Queensland Control Bodies ensure that any Queensland
Racing Entities continue o fulfil any enforceable obligations which existed
as at 31 May, 1999 on the Queensland Racing Entity to give consideration
or a benefit to a holder of a broadcasting licence in exchange for the
broadcast or communication to the public for frec of charge of Audiovisual
Television Coverage: and

(i)  Praduct Co, the Queensland Control Bodics or the relevant Queensland
Racing Entity notilics the TABQ, within 10 Business Days of the Effective
Date of details of the enforceable obligation relerred to in clauses 9.4(d)(i)
and (ii)

Confidzmial
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(e) 1f a contract between a Queensland Racing Entity and Sky Channel Pty Ltd existing
as at 14 October, 1997 expires or is terminated Product Co and the Queensland
Control Bodies must ensure that the Queensland Racing Entity or Product Co
supplies the Audiovisual Television Coverage, the Australian Racing Product
and/or the Australian Racing Information associated with the Audiovisual
Television Coverage and the Marketing Rights to an Approved Race Telecaster on
the terms and conditions consented to by TABQ.

(f) TABQ must consent to such supply to an Approved Race Telecaster if the
following conditions are met and may consent in its absoJute discretion even if the
following conditions are not met:

(1) Product Co or the Queensland Racing Entity provides to TABQ a copy of
the proposed agreement with the Approved Race Telecaster;

(ii)  the Approved Race Telecaster must have also entered into arrangements
with TABQ for the supply of Audiovisual Television Coverage and/or
products derived from the Marketing Rights which are satisfactory to
TABQ and which does not require the payment by TABQ of any greater
consideration than that currently paid by TABQ in relation to the supply of
Audiovisual Television Coverage and/or products derived from the
Marketing Rights; and

(i)  the agreement between Praduct Co or the Queensland Racing Entity and the
Approved Race Telecaster provides that in exercising its rights the
Approved Race Telecaster will not enter into any licence or other
agreement, whether formal or informal, and by way of agency or other use,
with any person who is directly or indirectly associated or involved in
wagering on Racing unless the person is avthorised and regulated in
Australia by a Governmental Agency of the Commonwealth of Australia or
any State or Territory of the Commonwealth of Australia to conduct
wagering on Racing.

(a) . If Product Co cannot procure the Australian Racing Product it is required to supply
to TABQ or cannot comply with the vequircments of TABQ in relation to the
format in which TABQ requires Australian Racing lnfornmucm pursuant 1o clausc

9.3 then for the period TABQ reasonably belicves i ultation G

“€o; Product Co will not be able to procure Australian \dClI]“ I‘roducl TABQ ma)

‘procure the equivalent of the Australian Racing Product from any other source and

incur a ‘Third Party Charge.

(b) The amount of any Third Parly Charge must be reasonably commercial in the
circumstances, having repard 1o the need o maintain continuity ol Australian
Racing Product.
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irsuant torelatise 915(a) and the
ortespondingly.be reduced:by.

(c)

(d) TABQ will expeditiously notify Product Co of the derails of any arrangements
TABQ may make to procure Australian Racing Product pursuant to clause 9.5(a).

(e) TABQ must when obtaining Australian Racing Product from any other source
pursuant to clause 9.5(a) use its best endeavours to obtain Australian Racing
Product on terrns which allow for the supply to cease immediately should Product
Co recommence supply of the relevant Australian Racing Product.

9.6  Intellectual Property Rights in the Australian Racing Product
(a) Australian Racing Product is the Intellectual Property of Product Co

Each of the parties acknowledges that, to the extent Iniellectual Property or rights
of confidentiality exist in or in connection with Australian Racing Product supplied
by Product Co to TABQ or that Intellectual Property and rights of confidentiality
are as between the parties to this Agreement solely those of Product Co,

(b) Protection of Intellectual Property Rights in the Australian Racing Product

(3) Product Co must promptly take all reasonable action to protect its title to ;
‘ and Intellectual Property in any Australian Racing Product, 1o the extent :
that such Intellectual Property exists. Product Co must also defend
challenges to the ownership or registration thereof by third persons in any
country of the world. Such actions and defence will be at Product Co's
own costs in all respects.

(ii) TABQ if requested by Product Co in writing must use reasonable efforts
to safeguard any Intellectual Property of Product Co in Australian Racing
Product to the extent that such Inteliectual Property exists and to the extent
that it has standing to do so but will not be liable for any costs in this
tespect. TABQ does not have to use any efforts to safeguard any
Intellectual Property of Product Co unless the costs associated with such
cfforts are met by Product Co in a manner acceptable to TABQ.

9.7  Permitted Use of the Australian Racing Product

(@) Product Co consents to the use of the Australian Racing Product solely for the
conduct of the Race Wagering Business by TABQ and for the purposes it is used
by TABQ as at 26 May 1999 ("Cxisting Purposes™) irrespective of whether the
Australian Racing Product is provided by Product Co or another source as
provided by clause 9.5. Such use includes the adaptation ol the Australian Racing
Product into any format.
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10.

10.1

(®) Subject to clause 9.7(c), TABQ must not, without the prior wrinen agreement of
Product Co:-

(i) disclose the Australian Racing Product to any third party unless it is
necessary for the efficient and effective conduct or promotion of the Race
Wagering Business and Existing Purposes;

(i)  use Australian Racing Product supplied by Product Co for any purpose
other than the conduct of the Race Wagering Business and Exisiing
Purposes; o1

(i)  publish, broadcast, sell, licence or otherwise deal with any Australian
Racing Product except to the extent required for the conduct of the Race
Wagering Business and Existing Purposes.

(c) Prohibitions or restrictions on use or disclosure contained in clause 9.7(b) of any
Australian Racing Product will not apply to Australian Racing Product that is not,
or has ceased to be, confidential information or is in the public domain (in either
case other than through a breach by TABQ of its obligations under this
Agreement).

(d) Nothing in this clause 9.7 gives TABQ an interest in Intellectual Property
subsisting in connection with any Australian Racing Product greater than otherwise
given by this Agreement.

CONSIDERATION FOR SUPPLY OF AUSTRALIAN RACING PRODUCT AND
QUEENSLAND RACING PROGRAM

Consideration for Australian Racing Product and Queensland Racing Program
Subject 1o clause 10.2, and in consideration of Product Co and each Queensiand Control

Body performing their respective obligations under this Agreement, TABQ will pay a fee
to Product Co, as agent for the Queensland Control Bodies and the Queensland Racing

.Entities, monthly in arrears within 10 Business Days of the end of the month, calculated as

follows:

(a) In the period after the Effective Date (o the date that any issued shares in TABQ
arc held by any person other than, the State of Queensland or any person holding
shares bencficially for the State of Quecnsland, (“the date of privatisation of the
TABQ") of an amount equal 1o the sum of -

(i) a fixed amount of $2,833,333 per month (or proratered for any part of the
month) for which this Agreement applics; and

(ii) a variable amount equal to 22% of the Gross Wagcring Revenue for the
month (or proratered for any part of the month) for which this Agreement
applies;

Cantidential Page 19

523612

RQL.101.003.1583



Product and Program Agreement

(b)  In the period from the date of the privatisation of the TABQ 10 the date which is
the first anniversary of the date of privatisation of the TABQ an arnount equal 10
the sum of:

(i) a fixed amount of $2,916,667 per month (or proratered for any pait of the
month) for which this Agreement applies; and

(i)  a variable amount equal to 25% of the Gross Wagering Revenue for the
month (or proratered for any part of the month) for which this Agreement
applies;

(¢} In the period from the first anniversary of the date of the privatisation of the TABQ
10 the fourth anniversary of the date of privatisation of the TABQ an amount equal
to the sum of:

(1) a fixed amount of $2,916,667 per month (or proratered for any part of the
month) for which this Agreement apphes; and

(i)  a variable amount equal to 26.5% of the Gross Wagering Revenue for the
‘month (or proratered for any part of the month) for which this Agresment
applies;

(d) In the period from the fourth anniversary of the date of privatisation of the TABQ
to the expiry or termination of this Agreement a variable amount equal to 39% of
the Gross Wagering Revenue for the month (or proratered for any part of the
month) for which this Agreement applies.

Deductions from the-Fee:Payablé pitsiiant (' Claiise 10,1

TABQ is irrevocably authorised to deduct and set off from the fee payable pursuant 1o
clause 10.1:-

(2) the amount of any liquidated debt payable by Product Co or the Queensland
Control Bodies under clause 12.3 of this Aureement; and

(b) the amount of any monctary compensation payable by Product Co or the
Y y P pay )
Queensland Control Bodies under clause 12.5 of this Agreement; and

(d) the amount calculated in accordance with clause 7.5(c).
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10.4

11,

No Obligation to Queensland Rac.i_ug Entity

Payment 10 Product Co of the Product Fee is.made in full and complete consideration for
the performance by Product Co and each Queensland Control Body of its obligations
under this Agreement, and no further payments are required to be made or further
consideration given under this Agreement or otherwise to Product Co, the Queensland
Control Bodies or any Queensland Racing Entity as consideration for the performance of
obligations under this Agreement.

TABQ will provide to Product Co a copy of its audited annual financial statements a5 soon
as practicable after the public release of such statements.

ON-COURSE COMMISSIONS

The TABQ agrees to enter into agency agreements with Queensland Racing Eutities in
relation to TABQ agencies located on the venues from which Racing Meetings are held on
termns 10 be negotiated between TABQ and the applicable Queensland Racing Entities.
The commission payable to any Queensland Racing Entity under an agency agreement will
be 4.9% of the wagering turnover of the relevant agency. The Queensland Racing Entity
will be responsible under the agency agreement for all the capital and operating costs
associated with operating the relevant agency.

BREACH
Breach

A breach by a defaulting party of this Agreement does not give any rights to the non-
defaulting party to terminate this Agreement except as provided by clause 14.

Remedying Breach

If any party to this Agreement commits a breach of this Agreement and the breach is
capable of being remedied by the defaulting party:

(a) the defaulting party will remedy the breach;

(b) the non-defaulting party may within five Busincss Days after becoming aware of
the breach, give notice to the defaulting party specifying the breach and demanding
that the defaulting party promptly remedy or commence remedying the breach;

(c) if the defaulting party does not remedy the breach or commence reasonable and
diligent action towards remedying the breach within a reasonable time after receipt
of a notice under 12.2(b) the non-defaulting party may, without prejudice (o its
other rights in that event, elect to remedy the delault of the defaulting party either
in whole or in part. '
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Costs of Remedying Breach

The amount paid or costs and expenses incurred by a non-defaulting party in remedying
the default in accordance with clause 12.2 will be a liquidated debt due and payable by the
defaulting party to the non-defaulting party.

Breaches not Capable of Remedy

If a breach of this Agreement is not capable of being remedied, the defaulting party or the
non-defaulting party may refer the matter to the Independent Expert under the dispute
resolution mechanism in clause 13 for resolution of how the effects of the breach are to be
dealt with,

Compensation for Serious Breach

If a breach of this Agreement constitutes a Serious Breach, the defaulting party will pay
adequate monetary compensation to the non-defaulting party in accordance with the
following provisions:

(a) The non-defaulting party may give a notice to the defaulting party specifying the
Serious Breach and the amount of monetary compensation that is required by the
non-defaulting party in relation to the Serious Breach;

(b) If the parties do not reach agreement on the monetary compensation to be paid or
provided by the defaulting party within 21 days of service of the notice under
clause 12.5(a) any party may refer the dispute to the Independent Expert under the
dispute resolution mechanism provided for in clause 13.

(c) The defaulting party must pay the monetary compensation agreed by the parties or
determined by a Court to the non-defaulting parties within 14 days of agreement or
the delivery of the determination of the Court.

13. DISPUTE RESOLUTION
13.1  Independent Expert

Disputes which may be referred (o an Independent Expert in accordance with this

Agreement may be submitted in writing by any party Lo a suitably qualified expert who has

na direct or indirect personal interest in the outcome of the resolution of the dispute and

who will be selected by agreement between the partics or failing agreement between them
within seven days after they commence to discuss the sclection of an Independent Expert,
at the request of any party by:

(@) the president or chairman of the Institute of Company Directors (Queensland
Division) or if that person is an advisor or partner of an advisor to a party, the
president or chairman of the Australian Merchant Bankers Association (Queensland
Division); or
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14.

14,1

(b) the president or chairman of such other organisation or body as the parties may
agree.

Written Submissions

The writien submissions to the independcnt Expert must state the specific matter to be
resolved together with all other reasonably relevant matters (including, without limniration,
any requirements under this Agreement relating to the particular matter being referred for
resolution).

Method for Resolving Dispute

The Independent Expert will use his or her expertise to determine the best method for
resolution of the dispute and determine a time period and processes for the parties to
attempt to resolve the dispute.

Information and Assistance

The parties must supply the Independent Expert with any information, assistance and co-
operation which the Independent Expert may request in connection with the resolurion of
the dispute.

Fees and Expenses of Independent Expert

Unless otherwise provided in this Agreement or unless the Independent Expert, in its
absolute discretion, determines that the conduct of any party is such that it should bear all
or a greater proportion of the fees and expenses of the Independent Expert, the fees and
expenses of the Independent Expert will be borne by the parties in equal shares.

Court Proceedings

Neither party will commence or maintain any proceedings in any Court with respect (o a
dispute referred 10 the Independent Expert umil the expiration of the time period
determined by the Independent Expert for the parties to attempt to resclve the dispute.

TERMINATION

This Agreement may be terminated by TABQ by 30 days written notice to Product Co and
the Queensland Control Bodies if: ‘

(a) therc is an Event of Insolvency in relation to Product Co or any of the Queensland
Control Bodies; or

(b) Product Co purports (o Dispose of its interests in this Agreement without the prior
written consent of TABQ; or
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(c) if there is a change in effective control of Product Co as at the date of this
Agreement without the prior written consent of TABQ, such consent is not 1o be
unreasonably withheld where the change in effective comrol does not affect the
ability of Product Co to perform its obligations under this Agreement; or

(d) if any of the Queensland Control Bodies ceases to exist or ceases to have those
functions and powers conferred on it as at the Effective Date which enable it to
control the Racing code and/or perform all of its obligations under this Agreement
except where such functions and powers and obligations of the Queensland Control
Body under this Agreement are legally assumed by a successor statutory entity.

14.2  Product Co may terminate this Agreement by 30 days written nofice to TABQ and
the Queensland Control Bodies if:-

(a) there 15 an Event of Insolvency in relation to TABQ; or

(b)  TABQ purporis to Dispose of its interests in this Agreement without the prior
written consent of Product Co; or

(©) there is a change in effective control of TABQ as at the date of this Agreement
without the prior written consent of Product Co, such consent is not 10 be
unreasonably withheld where the change in effective control does not affect the
ability of TABQ to perform its obligations under this Agreement.

14.3 The Queensland Control Bodies have no right to terminate this Agreement. :
14.4 Notwithstanding any other provision in this Agreement, the following events will not give

rise to a right to terminate or a breach of this Agreement and will not be perceived in any

way or require the consent of any party:-

(a) the corporatisation of TABQ;

(b) the privatisation of TABQ including;:-

(1) a change in effective control of TABQ, which results from the State
relinquishing control;

(i) the assignment of this Agreement by TABQ pursuant to a direction from the
Stale.

14.5 For the purpose of this clausc "cffective control” means the control of the composition of
the board of direciors ol the party, the control of more than hall of the voting power of the
parly or the control of more than halfl of the issued ordinary share capital of the party.
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15,  FORCE MAJEURE
15.1 No Liability During Force Majeure

A party will not be liable for any delay in or failure to observe or perform any of its duties
or obligations under this Agreement (other than a delay or failure to make a payment of
any amount payable under this Agreement) if:-

(a) the delay or failure arises from a canse beyond its reasonable control including act
of God, strike, lock out or other labour difficulty, act of public enemy, war,
blockade, revolution, riot, insurrection, civil commotion, lighining, storm, flood,
cancellation of a Race Meeting due to rain or other natural causes, fire,
earthquake, explosion, or any action, inaction, demand, order, Ttestraint,
restriction, requirement, prevention, frustration or hindrance by or of any person,
government or other competent authority, embargo, unavailability of essential
equipment or other material, lack of transportation or any other cause whether
specifically referred to above or otherwise which is beyond its reasonable control,

(b) it has taken all proper precautions, due care and reasonable alternative measures
with the object and intent of avoiding the delay or failure and of carrying out its
obligations under this Agreement, provided that nothing in this clause 15.1 requires
a party to settle or compromise a labour dispute if the party in its sole discretion
considers that to do so will be contrary to its best interest; and

() as soon as possible after the beginning of the occurrence which affects the ability .
of the party claiming under this clause to observe or perform any of its duties or
obligations under this Agreement, the party gives notice to the other parties
claiming the benefit of this clause of the specific nature of the occurrence and as
far as possible estimating its duration and the probable extent 1o which the party
will be inable to observe or perform its obligations.

15.2  Force Majeure Effects to be Overcome
The party claiming the benefits of clause 15.1 must usc all reasonable endeavours
promptly to overcome the adverse consequences and effects of the cause in question,
subject always to the proviso in clause 15.1(b).

16, CONFFIDENTIAL INFORMATION

16.1  Protlected Information

Each party undertakes and agrees:-

(a) not o use in any way any Confidental Information of another party without the
prior written approval of the other party or otherwise in accordance with
clause 16.2;
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16.

=

(b)

(©

not to disclose fo any person or allow or assist or make it possible for any person
10 observe any Confidential Information of another party, without the prior written
approval of the other party or otherwise in accordance with clause 16.2;

not to disclose any Confidential Information of another party to any person or
allow or assist or make it possible for any person to observe any Confidential
Information, without the prior written approval of the party to whom the
Confidential Information relates or otherwise in accordance with the provisions of
clause 16.2.

Permitted Disclosure

Nothing in clause 16.1 prohibits the disclosure of Confidential Information of another
party by a party (a "Disclosing Party"):-

(@)
(b)

(c)

(d)

(e)

(6

to a Related Body Corporate of the Disclosing Party;

if and to the extent required pursuant to any necessary applicable legislation or
other legal requirement or pursuant to the rules or regulations of the Australian
Stock Exchange Limited or any foreign stock exchange recognised by the
Australian Stock Exchange Limited which are applicable o the Disclosing Party or
any Related Body Corporate of the Disclosing Party;

if and 10 the extent that it may be necessary or desirable to disclose information to
any Governmental Agency in conpection with the application for the Race
Wagering Licence or compliance with obligations under the Wagering Act 1998 or
any Government Consents which are necessary for the copduct of the Race
Wagering Business or otherwise in relation to this Agreement but only after the
Disclosing Party has consulted with the other party;

to the Independent Expert or the professional advisors and consultants of the
Disclosing Party whose duties in relation to the Disclosing Party necessarily
require the disclosure;

subject to clause 16.3, to employees, officers and agents of the Disclosing Party
whose duties in relation to the Disclosing Party necessarily require the disclosure;

pursuant to a binding order of any Court of competent jurisdiction or other
competent authority provided that a copy of that binding order and details of the
information and malerial to be disclosed arc given 1o the other party by the
Disclosing Party prior to that disclosure;

in any proceedings arising out of or in connection with the Race Wagering
Business to the extent necessary (0 protect the lawlul interest of the Disclosing
Party provided that the Disclosing Party notifies the other party of its intention (o
make that disclosure and provides (0 il details of the material and information 0 be
disclosed;
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16.4

(h) if and to the extent required by a contractual obligation of the Disclosing Party
existing by virme of comtractual provisions entered into by the party with third
parties prior to the execution of this Agreement provided however that the
Disclosing Party has notified the other party of those obligations prior to the
execution of this Agreement;

(1) to Queensland Racing Entities to the extent required to enable Produci Co and the
Queensland Contro! Bodies to fulfil their obligations under this Agreement,

provided however that any disclosure pursuant to clauses 16.2(a) and (d) (other than a
disclosure in good faith to legal advisors of the Disclosing Party ) will only be made
subject to the person to whom disclosure is made covenanting and agreeing with the
parties to maintain confidentiality.

Use of Information by Employees

(a) Fach Disclosing Party must use its best endeavours to procure that each of its
employees, officers or agents to whom Confidential Information is or has been
disclosed or by whom Confidential Information has been or may be observed (each
of whom is in this clause 16.3 referred to as a "Disclosee”) must not improperly
disclose or improperly use any Confidental Information contrary to the
requirements of this clause 16, either during or after the termination of the
Disclosee's employment, office or agency with the Disclosing Party.

(b) Any breach by a Disclosee of any undertaking as to non-disclosure will be desmed
to be a breach of that Disclosing Party of that undertaking or obligation and in any
event that Disclosing Party will use reasonable endeavours to enforce or procure
the enforcement of that undertaking or obligation.

(c) In performing any of its obligations pursuant to this clause 16.3 each Disclosing
Party may reasonably determine whether litigation 1o procure compliance with any
current or former employee, officer or agent of any Disclosing Party is warranted.

(d) If requested in writing from time to time by a party, a Disclosing Party must
| provide to it a Jist of the hamies, addresses and officers of those employees, officers
and agents to whom the Disclosing Party has disclosed Confidential Information,
together with a description of the naturc of the Confidential Information so
disclosed.

Survives Termination

The provisions of this clause 16 will survive and continue to bind the partics for a period
of twa years following termination ol this Agreement,
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16.5 Law of Confidentiality

“The undertakings and agreements confained in this Agreement will be in addition to and
will in no way derogate from the obligations of the parties in respect of secret and
Confidential Information at law, in equity or under any statute or trade or professional
custom oOr use.

16.6 No Assistance for Unauthorised Disclosure

Parties must not at any time make or assist any other person whatsoever to make- any
unanthorised disclosure or use of any Confidential Information and must take all practical
steps to procure and ensure that every person who (as its employee, officer, agent .or
otherwise through or from it) creates, develops, acquires or becomes possessed or
appraised of any Confidential Information at any time does not make (or assist any other
person to make) any unanthorised disclosure or use of that Confidential Information.

17. INDEMNITY

= Each party indemnifies the other against all claims, actions, damages, losses, cosls,
expenses and payments which the other party pays, suffers, incurs or is liable for in
respect of:

(a) a breach by the first party of any of its obligations under this Agreement; or

(b) a breach of any law, statutory or otherwise of any unfawful act or omission on the
part of the first party.

18. WARRANTIES
18.1 Representations and Warranties of Parties
Each of the parties represents and warrants (o the other parties:-

(a) it has full right, power and authority to enter into this Agreement and undertake the
obligations imposed by this Agreement;

(b) that all consents and approvals lawfully required for it (o enter into this Agreement
have been duly given,

(©) that all necessary action to authorise the entering into and the performance by it of
its obligations under this Agreement has been tiken;

() (hat the cntering into by it of this Agreement will not contravene any law, its
memorandum and articles of association, its constitution, any agreement 1o which it
is & party or any judgement applying o g,
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(e) thar 1o the best of its knowledge and belief no litigation or administration action is
in process or being threatened which involves that party and which could materially
effect the ability of the party to perform its obligations under this Agreement;

(£) that it is able to pay its debts as and when they fall due.

18.2 Representations and Warranties of Product Co

Product Co represents and warrants to TABQ:-

(a) it has recourse to adequate facilities, including staff and expertise to perform its
obligations under this Agreement,

(b) it has sufficient right, title and interest in and to the Queensland Racing Calendar,
the Queensland Racing Program and the Australian Racing Product to enable it to
perform its obligations under this Agreement and confer the rights on TABQ
purported to be conferred on TABQ under this Agreement;

- (c) any material incorporated within the Queensland Racing Calendar, the Queensland
Racing Program and the Australian Racing Product will not infringe the rights of
any third party.

19. GENERAL

19.1 Notices

Any notice or other communication which must be given, served or made under or in

connection with this Agreement:

(a) must be in writing in order to be valid;

(b) is sufficient if executed by the party giving, serving or making the notice or on its
behalf by any attorney, director, secretary, other duly authorised officer or
solicitor of such party,

(c) will be deemed to have been duly served, given or made in relation to a person if it
is delivered or posted by prepaid post to the address, or facsimile o the number of
thal person set out in this Agreement (or at such other address or nunber as is
notified in writing by that person to the other parties from time to limne); and

() will be deemed to be served, given or made:

(i) (in the case of prepaid post) on the second Business Day after the dawe of
posting:
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19.2

19.4

18:5

19.6

19.1

(ii) (in the case of facsimile) on receipt of a transmission report confirming
successful transmission; and

(iii)  (in the case of delivery by hand) on delivery.
Governing Lav

This Agreement is zoverned by and is to be construed according to the laws of
Queensland.

Jurisdiction

(a) (Acceptance of jurisdiction): Each of the parties irrevocably submits o and
accepts generally and unconditionally, the non-exclusive jurisdiction of the courts
and appellate courts of Queensland with respect to any legal action or proceedings
which may be brought at any time relating in any way to this Agreement.

(b) (No objection to inconvenient forum): Each of the parties irrevocably waives
any objection it may now or in the future have to the venue of any action or
proceedings, and any claim it may now or in the future have that the action or
proceeding has been brought in an inconvenient forum.

Severability

Any provision of this Agreement which is illegal, void or unenforceable is only ineffective
o the extent of that illegality, voidness or wnenforceability, without invalidating the
remaining provisions.

Amendments

This Agreement may not be modified, amended or otherwise varied except by a document
in writing signed by or on behalf of each of the parties.

Waiver

No waiver or indulgence by any party to this Agreement is binding on the parties unless it
is in writing. No waiver of one breach of any term or condition of this Agreement will

‘operate as a waiver of anotber breach of the same or any other term or condition of this

Agreement.
Further Acts
The parties will promptly do auvd perform all further acts and exceute and deliver all

iurther documents required by law or reasonably requested by any other party to carry oul
and effeet the inwent and purpose ol this Agreement.
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19.8 Assignment/Encumbrance

(a) No party can assign their rights and obligations under this Agreement without the
consent of the other parties.

(b)  Subject to sub-clause (c) no party can Encumber its interests in this Agreement
without the consent of the other parties.

(c) Consent will not unreasonably be withheld in the event that Product Co wishes to
Encumber its interests in this Agreement provided the Encumbrance in no way
adversely affects Product Co meeting its obligations under this Agreement.

19.9 Counterparts

This Agreement may be executed in any number of counterparts, all of which taken
together constitute one and the same document.

19.10 Expenses

Each party will meet its own costs in relation to the preparation and execution of this
Agreement, and any subsequent consent, agreement, approval, waiver or amendment to
this A.greement.

19.11 Stamp Duties

Product Co and TABQ will share equally the expense of all stamp duty , including fines :
and penalties, which may be payable to or required to be paid to any appropriate authority

or determined to be payable in connection with the execution, delivery or performance of

this A greement.

19.12 No Representation or Reliance
Each party acknowledges that:

(a) they have no duty (o supply to the other information in relation w or affecting the
other before the date of this Agreement;

(b) it has relicd on its own inquirics as to any relationship or transaction between the
parlics whether or not recorded in this Agreement; and

(c) it has nol entered into this Agreement in reliance on or as a result of any
representation, promise, statement, conduct or inducement W.it by or on behall of
any ather person otherwise than as provided in this Agreement.

19.13 Costy

Each party will be responsible for alt of its own costs incurred in the performance of its
obligations under this Agreement.
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19.14 Whole Agreement

This Agreement supersedes and invalidates all other commitments, representations and
warranties relating to the subject maiter hereof which may have been made by the parties
either orally or in writing prior to the date hereof, and which will become null and void
frormn the date this Agreement is signed.

19.15 Powvers

All the powers of persons under this Agreement are to be exercised for the purpose for
which they are given and not any ulterior purpose. If a person uses a power for an
improper purpose or the substantial purpose is improper the exercise of the power is
invalid.
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SIGNED as an agreement.

THE COMMON SEAL of TOTALISATOR) /) T mon iy
ADMINISTRATION BOARD OF ) wvvern! T hmivbeer A . <\
QUEENSLAND was affixed in accordance with a ) (Signature of Chaxrper “\
resolution of TOTALISATOR ) = oKl
ADMINISTRATION OF LCOMMON SEAL ;2
QUEENSLAND in the prescn /Gg‘r,.:'_'
; "

..............................................

(Name of Secretary in Full)

P

Y/ QUEENSLARD

THE COMMON SEAL of QUEENSLAND ) L
- RACE PRODUCT CO LTD ACN 081 743 722) . ERODUCT CO

was affixed in accordance with its Constitution in ) (Sigpature of Director)
the enceof: )

A.CHN,

.............................................................................................................

..............................................................

(Name of Secretary!Dlrecmr in Full) /\\
THE SEAL of QUEENSLAND FRINCIPAL ) /ﬁ,\})&y
CLUB affixed pursuant to a resolution of the)

QUEENSLAND _PRINCIPAL ~ CLUB by ) (Signature ot E"é{”é{},lﬁﬁ'f}%”'
ﬁ.J)q ] «:mc /A;vg\-’q(»( ‘ ) Of‘ft:f:r),//J_jJ \

(Chaarperson/Authonsed Officer)

THE SEAL of QUEENSLAND HARNIESS)
RACING BOARD affixed pursuant to a resolulion ) ot &l iy
of the QUEENSLAND HARNESS RACING ) (Signalure of Secretary/
BOARD by “hww Birdoc - )
(Secretary/Chatrperson)

THE SEAL of GREYHOUND RACING) /( —
AUTHORITY affixed pursuant to a resolution of ) /0 26507
the GI{E\’HOUI\D RACING AUTHORITY by )/{Swnaluu_/l Secretary/Chairperson)

/gﬁﬁh (1"7 Ay -’-‘)"r’:?fw—-.‘_/ )
(Sccrcmr}w’Cha]rpcrson) - )
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SCHEDULE 1

Australian Racing Information

1. Interstate Racing Calendar and Racing Program

Racing calendar and Racing programs for each of the Australian States and Territories
(other than Queensland),

[

Racecourse Details

Name of racecourse

Track conditions

Weather

Rail position

Length of straight

Track circumference
= Penetrometer reading

Race Details

L2

Name of race

Number of race

Starl time

Category of class of race
Standing/mobile start for harness racing
Distance

Nurmber of runners _
Number of emergencies and reserves
Prize money

Name of sponsors

Application of any racing incentive scheme { eg. QRIS, VOBIS)

4.  Thoroughbred/Horse/Dog Details

Name

Number

Weight (o carry (including any allowance for apprentice jockey, if applicable)
Barrier numbers and barrier details and box numbers

Racing colours for greyhounds

Age

Sex (11 male, whether entire or aelded)

Gear and Gear Changes (eg. blinkers, pacifiers, nose roll, tongue tic)
Colour

Pedigree - Sire and Dam

Name of jockey/driver (where applicable)

Name of ownzr(s)
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Name of trainer(s)

Racing history eg. starts, wins, placings and prize money

Results of last 5 races (where applicable) including race name, distance, class, weight
carried, barrier number, position in field, winover of race, winning time, winning margins
and final odds.

Jockey/Driver Details

Name

Sex

Colour of Silks
Apprentice Details
Rider and driver changes

Race Fvents

Runmning of the race
Commentary by race caller
Scratchings, late scratchings, selections and tips

Race Results

Placings

Times of place getlers

Winning margins

Protest details and results (where applicable)
Correct weighi

General Racing Industry Information
Trends and developments relating to racing, breeding, training and riding/driving

Queensland Racing Entities
Racing statistics
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SCHEDULE 2
MINIMUM COMPONENT

Race Day Race Twilight Race Evening

Meetings Meetings Meetings
Monday 52 Gallops - - 52 Greyhound
Tuesday 52 Gallops 52 Harness or 52 Greyhound

Greyhound
Wednesday 52 Gallops 32 Greyhound 539 Greyhound
Thursday 52 Gallops 52 Harness 52 Greyhound
Friday 51 Gallops g2 Greyhound 52 Harness
Saturday al Eagle Farm or 52 Gallops 52 Harness
Doomben ‘

52 Gold Coast

1 Ipswich Cup
Sunday 35 Gallops - < - :
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SCHEDULE 3

QUEENSLAND RACING CALENDAR FOR FINANCIAL YEAR ENDING 30 JUNE 2000
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‘QHRB Race Dales - 1959/2000 .

Cluo July Aug Sepl Oct Nov Dec Jan Feb Mar l Apr I tay June
Albion Sa 3|Sa 7|8a 4158 2(Sa 6(Sa 4]Sa 1]Se 5|Sa 41Sa  1|Sa 6|Sa 3
51 Salnights |Sa  10|Sa  14|Sa 11]Sa 81Sa2  13|5a 11]/Sa 8{Sa 12(Sa 11|Sa 8{Sa 13[Sa 10
Tu  13{8a  21|Sa  18(Sa 16|Sa 20(Sa 8|Sz 15{Tu 15|52z 18{Sa 15{Sa 20|Sa i7
Tues Sa  17|Sa 28|8%a 5(8a 23(S= 27 Sa 22|Sa 19|Sa 25{Ssz 22{Sa 27|82 24
2 dayfwilight ’
{53 dates) Sa 24 Sa 30 Sa 29|58 28 Sa 29
Sa 31 :
Gold Cozst  |Th 11 Th 31Th 2|Th 7|Th Th  2|Th 6{Th 3|Th 2|Th  6{Th 4(Th 1
Th B|Th 12[Th 8|Th 14|Th 11|Th 9|Th 13{Th 10|Th 9(Th 13{Th 11|Th 8
dayftwilight |Th  15|Th  19{Th  16|Th 21|Th 18|Th 16|Th 20|Th 17|Th 18|Th =20lTh 18|Th 15
5

Th  22|Th  26)Th 23|Th 2B{Th 25[Th 23|Th 27|Th 24|Th 23|Th 27{Th 24|Th 22
(53 dates) Th 29 Th 30 Th 30 Th 30 Th 29

Redcdliffe Tu 6|Tu 3(Tu 7|Tu 5(Tu 9T  7|Tu 4|Tu Tu 7|Tu  4]7u 2|Tu B

—_

Tues Tu  20|Tu  10|Tu 14|Tu  12|7v  18|Tu 4{Tu  11]|Tu g|Tu  14|Tu 11{Tu 9|Tu 13
Day/Twilight .
Tu  27(Tu  47|Tu  21|Tu  19|Tu  23|Tu 2i|Tu 18|Tu 22|Tu 21|Tu 18{Tu i6(7u 20
49 dales) 24(Tu  28|Tu  26(7Tu  30{Tu 28|Tu 25|Tu 29|(Tu 28|Tu 25{Tu 23|Tu 27
C e 31 Tu 30
<edclifie
=i nights Fr 24Fr 6|Fr 3|Fr 1[Fr 5{Fr 3{Fr T|Fe &l Fr 3|Fr 7|Fr 5|Fr 2
Fr 9iFt 13| Fr 10| Fr BIFr 12{Fc 10| Fr igirs 13| Fr 10|Fr 14| Fy 12| Fr ]
Fr 16|rr 20} Fr 17| Fr 151Fr 18|Fr 17| Fr AR bt 18| Fr 17|Fr  28|Fr 19|Fr 16
Fr 23
'52 dates) Fr 30| Fr 27| Fr 24| Fr 22|Fr  26|Fr  24|Fr 28|Fr  25|Fr 24 Fr 26(Fr 23
Fr 29 Fr 3% Fr 31 Fr 30
Rocklea Sa 3|sa  7]Sa 4/8a  2|Tu 2|Sa 4]%a 1lsa 5{%a 4|Sa 1]|Sa 6]Sa 3 :

Salurday day |Sa  1D|{Sa  14|Sa 11|Sa 5|Sa 6(Sa 11|Sa B|Sa 12!{Sa 11|Sa 8[Sa 13]Sa 10
luesday day |Sa 17{Sa 211Sa 181Sa” 16)Sa 13|Szs 18(Sa 15{Sa 19]Sa 18|Sa 15iSa 20|Ss 17

Mon-TAB) |Sa 24|Sa  28[Sa 25|Sa 23|sa 20 Sa 22|Se 25|Sa 25|Sa 22{Sa 27|Sa 24
52 dales) Sa 31 Sa  30|Sa 27 Sa 29 Sa 29
dackay We  7|Sa 7|We 15/Sa  2|Th  4]w  1|Mo  3|we  2|we  slsu 8|Me dlsa 3
10 day Sa  17|Wes 1B|We 22(Mo  4|Sa  6|W 15|Ss  15|we 15|{vie i5(Sa 22|Ss 6|Mo 12| -
neetings
Non-TAB) |We 25{Sa 21{We 29|we 13|We 24]Sa 18|Sa 22|Sa 26|we 2¢|Tu 25(sa 27153 17
: Sa 30 Mo 27([vre 28

Uhamplon |Sa  10|Sa  7|Su  5|sa  2[Su  7|Sa -4|sa 15|Su  6|Su  5|Sa 1|su  7|su 11
»alurday day |Sa 17[Su 15(Sa 11|Ss  9|Sa  13|Su 12!Sa 29|sa 12|Sa 1i1|Ssa 8|su d4|w 21
Non-TAB) |Sa 24{Sa 28 |Ss 25|Su 24|ss 20lsa 48 Su 20{Sa 18|Sa 29|{we 24|Sa 24
Sa 31
36 dates)

ownsvile 1Fr  16|Fri  6|Fr 3|Fr 1(Fr 5|Fr  3|Fr  28|Fr 2l Fe 3|Fr 14{Fy 5iFr 2
riday night |Fr 23|Fr 13|Fc  10|Fr  15[Fr  12|Fr 10 Fooo 1ilFr 10 Fe  18|Fr 9§
Non-TAB)  [Fr 30|Fc  20|Fr  24|Fc  22|Fc  19lFe 17 Froooag|Fr 17 Fr 25|Fr 15
35 dates) Fr 298lfr 26 Froo3

1ev:03.05.99:1

lubs/19902000.doc
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" Product and Program Agreement

SCHEDULE 4

1. Persons permitted to receive the Queensland Racing Calendar and/or the Queensland
Racing Program from the Queensland Principal Club (at such times and for such purposes
as the Queensland Racing Calendar and/or the Queensland Racing Program were provided
as at 20 May 1999):

(a) Australian Racing Board
PO Box 159
KENSINGTON NSW 1465

(b) New South Wales Thoroughbred Racing Board (Principal Club)
PO Box 528
KENSINGTON NSW 2033

(c) Victoria Racing Club (Principal Club)
400 Epsom Road
FLEMINGTON VIC 3031

(d) Western Australian Turf Club (Principal Club)
GPO Box 222
BELMONT WA 6104

(e) South Australian Thoroughbred Racing Authority (Principal Club)
GPO Box 2646 .
ADELAIDE SA 5001

(f) Tasmanian Thoroughbred Racing Council (Principal Club)
PO Box 1329
LAUNCESTON TAS 7250

(g)  Darwin Turf Club (Principal Club)
GPO Box 589
DARWIN NT 0801

(h) ACT Racing Club
PO Box 1
WATSON ACT 2602

0] Queensland Principal Club (Principal Club)
IO Box 629
HAMILTON CENTRAL QLD 4007

(i Internel www australian-racing.net.au

Confidznrial Page 38
523612
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Product and Program Agreement

2 Persons permitted to receive the Queensland Racing Calendar and/or the Queensland
Racing Program from Queensland Harness Racing Board (at such times and for such
purposes as the Queensland Racing Calendar and/or the Queensland Racing Program were
provided as at 20 May 1999):

(a) Harpess Racing Australia, 7™ Level, 390 St Kilda Road, Melbourne, Victoria,
3004 www harness.org.au

(b) Mr John Gresham, Racebook Company, PO Box 280, Virginia Qld 4014
Mr Paul Bolack, Bolack Publications, 92 Archer Court, Champers Flat Qld 4133
Media Press (Printers of Trotguide), 7 Garners Avenue, Marrickville NSW 2204

(c) Australian Associated Press (AAP Information Services), 9 Lang Street, Sydney
NSW

(53]

Persons permitted to receive the Queensland Racing Calendar and/or the Queensland
- Racing Program from Greyhound Racing Authority (at such times and for such purposes
as the Queensland Racing Calendar and/or the Queensland Racing Program were provided
as at 20 May 1999):

(a) Internet ~ information is provided on the Greyhound Racing Authority’s own
website grag.org.au which is available to all Internet users, and is downloaded by
the registered greyhound clubs to produce their race books.

(b) Tabform - PO Box 345, Essendon Vic 3040 (Peter and John Pearson)

Bolack Publications ~ PO Box 186, Archerfield Qld 4108

Australian Associated Press, Sydney NSW (AAP Information Services, 9 Lang
Street, Sydney NSW)

Successability Thoroughbred Racing Services - PO Box 95, Jamison ACT 2614
(Warren Block)

DeFax Publications Pty Ltd - Locked Bag 12, Lidcombe NSW 2141 (Nadinc
Wigley)

(c) Greyhound Racing Victoria - 438-442 William Strect, Melbourne (Adam Wallish).
This information is accessed by VicTab.

{d) Dene Newell, Harness Racing Technology, Sydney. This information is provided
by the GRA to the Queenstand Office of Racing which passes it on to Harness
Racing Technology who provide uccess (o the Northern Territory TAB,

conﬂdcﬂli:l] V Pagc 39
523612
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- .Product and Program Agreement " -

Telads Communications (only the following information provided) - 1* floor, 768

e)
George Sireet, Sydney NSW 2000:
(i) Fields
(ii) Scratchings
3] NSW Greyhound Racing Authority, 16-18 Bridge Street, Lidcombe NSW
Coafidential Pzpe 40
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ADDEI\U)UM TO SCHEDULE 4

Additional persons permitted to receive the Queensland Racing Calendar and/or the Qusensland
Racing Program from the Queensland Principal Club (at such times and for such purposes as the
Queensland Racing Caiendar and/or the Queensland Racing Progam were provided as at 20 May
1989):

1}

* x m =% & B sl¥ ®w &m =m

Queensland Principal Club Website
All registered Queensland Race Clubs
Queensland Regional Racing Offices

New Zealand Thoroughbred Racing Inc.
Office of State Revenue

Office of Racing

Racing Industry Co-ordinating Committee
Queensland Winter Racing Carnival
Racing Services Bureau (RSB)

AAP Telecommunications (AAPT Ltd)
Telads Communication

The Magazine Publishing Company
Inside Racing

NSW Racing Magazine

Radio 4TAB

2KY Radio Station Sydney

Sport 927

SKY Channel

SKY Channel Pty Ltd

TABQ

TAB Ltd

TAB Corp

WA TAB

The Courier Mail

Interforms Printing Group Pty Ltd
The Racebook Company
Winning Post

Best Bets

Sportsman

Turf Monthly
Racetrack Magazine
McDonald & Rosbrook

WWW.qpc,org.au
Total of 153 Clubs
Total of 5 South East Qld R.A.

Downs & South West Qld R.A

Capricomia R.A.
Central West Qld R.A.
Northern Qld R.A.
PO Box 6665, Wellington, New Zealand
GPO Box 2593, Brisbane Qld 4001
PO Box 620, Albion Qld 4010
PO Box 620, Albion Qld 4010

PO Box 173, Brisbane Albert Street Qld 4002

400 Epsom Road, Flemingion VIC 3031

Level 8, Riverside Centre, Brisbane Qld 4000

Gumboil Road, Cooroy Qld 4563

34 Station Road, Nundah Qld 4012
400 Epsom Road, Flemington VIC 3031
PO Box 528, Kensington NSW 1465
PO Box 275, Albion Qld 4010

20 Wentworth Road, Parramatta NSW 2130 %

PO Box 927, Carlton South VIC 3053
Unit 5, 3370 Pacific Highway,
Springwood Qld 4127

79 Frenchs Forest Road,

Frenchs Forest NSW 2086

PO Box 248, Albion Qld 4010

GPO Box 4168, Sydney NSW 2001
PO Box 1943R, Melbourne VIC 3001

- 14 Hasler Road, Osborme Park WA 6017

Campbell Street, Bowen Hills Qld 4006
4 Millway Street, Kedron Qld 4031

49 Robinson Road, Virginia QId 4014
PO Box 14549,

Melbourne City Mail Centre VIC 8001
PO Box 181, East Kew VIC 3102

GPO Box 4245, Sydney NSW 2001

PO Box 1618, Fortitude Valley Qld 4006
PO Box 199, Alexandria NSW 2015

PO Box 67, Toowoomba Qld 4350

RQL.101.003.1630
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' Product and Program Agreement

SCHEDULE 5

CONFIDENTIALITY UNDERTAKING

. DEED POLL made on ' 1999
BY [name] of [address) ("the Representative”)

TO TOTALISATOR ADMINISTRATION BOARD OF QUEENSLAND of 240
Sandgate Road, Albion ("TABQ")

L

QUEENSLAND RACE PRODUCT CO LTD ACN 081 743 722 of 161 Breakfast
Creek Road, Newstead (“Product Co™)

BACKGROUND

A. The Representative has been nominated by [TABQ or Prodict Co] to represent it on the
Product and Strategy Committee established pursuant to the Product and Program
Agreement made between Totalisator Administration Board of Queensland, Queensland
Race Product Co Limited, The Queensland Principal Club, The Queensland Harness
Racing Board and Greyhonnd Racing Authority.

B. As a representative of [TABQ or Product Co) on the Product and Strategy Commitee, the
Representative may come into possession of Confidential Information in respect of which
the Representative has agreed to provide this Undertaking.

THIS DEED PROVIDES
. 1. INTERPRETATION
“In this Agreement:
“Confidential Information™ means:-

(a) information of every kind in any way connccted with or relating to the:-
0 Race Wagering Business;
(13) The Queensland Racing Calendar;,
(iii)  strategics of the TABQ to promote or develop Race Wagering or strategies
of Product Co and the Queensland Control Bodies to promote and develop
Racing; or
(iv)  the Minimum Component.

Confidential Page 41
523612
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Product and Program Agreement

(b) information of a person (“the Discloser”) which is disclosed to or observed by the
Representative at meetings of the Product and Strategy Commitiee or by reason of
the Representative’s participation in the Product and Strategy Committee and which
is regarded by the Discloser as confidential to it and is so notified w0 the
Representative and which includes information relating to technology, designs,
frade secrets, customer databases and information of a commercially sensitive
nature;

but Confidential Information does not include any informarion which:-

(c) is in the Representatives possession from another source and which was not
disclosed in breach of this Undertaking;

(d)  is already in the public domain and was not disclosed in breach of this
Undertaking; or

(e) is independently developed by the Representative, except where the information is
based on Confidential Information. ‘

“Financial Year” means a period commencing on 1 July in any year and ending on
30 June in the following year. '

“Minimum Component” for a Financial Year, means a minimum number and type of
Races scheduled 1o be conducted in Queensland by Queensland Racing Entities in that
Financial Year upon which Race Wagering is to be conducted, and allocated in the manner
used in Schedule 2 in the Product and Program Agreement entered into between TABQ
and Product Co,

“Product Co™ means Queensland Race Product Co Lid ACN 081 743 722.

“Queensland Control Bodies” means severally, the Queensland Principal Club, the
Queensland Harness Racing Board and the Greyhound Racing Authority and their
TESpPECtive SUCCESSOrs.

“Quecensland Racing Calendar” for a Financial Year, means a calendar of Race
Meetings scheduled to be held in Queensland during that Financial Year and which details
the number of Race Meetings to be held, the days of the week on which the Race
Meelings will be held, whether it will be a day, twilight or cvening Race Meeting, the
estimated number of Races to be held at the Race Mectings, the estimated numbers of
starters in each Race, identification of the Queensland Racing Entity to hold the Race
Meetings and identification of the feature Races 1o be conducted at the Race Meetings.

“Queensland Racing Entity™ means entities (whether incorporated or unincorporated)
regisiered by any ol the Queensland Control Bodies under the Racing and Bening Act
1980 us race clubs, trouing clubs and greyhound clubs.

Confidzntial ' Pag
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-

“Race” means a race for galloping horses, trotting horses or greyhounds or any one Or
more of them as the context requires scheduled to be held at & Race Meeting and "Racing”
has a corresponding meaning. '

“Race Meeting" means a meeting for lawfully conducting the racing of galloping horses,
trotting horses or greyhounds conducted in Queensland by Queensland Racing Entities or

conducted outside Queensland.

“Race Wagering” means the conduct of wagering on Racing pursuant top the Race
Wagering Licence,

“Race Wagering Business” means the operation of the business of Race Wagering by
TABQ.

“Race Wagering Licence” means the wagering licence to be granted to TABQ pursuant
to the Wagering Act 1998,

“TABQ" means Totalisator Administration Board of Queensland.

UNDERTAKING

38

Subject to clause 3, the Representative undertakes to and agrees with (TABQ or Product
Co] that the Representative will:-

(a) not disclose or provide Confidential Information to any person or allow or assist or
make it possible for any person to observe any Confidential Information for any
purpose other than for the purposes of the Product and Strategy Comrmnitiee or
[TABQ or Product Co)'s participation in that Committee without the prior written
approval of [TABQ or Product Co), and

(b) not to exploit or use any Confidential Information for any purpose other than for
the purposes of the Product and Strategy Committee or (TABQ or Product Cd)'s -
participation in that Committee. ’

3. EXCEPTIONS

The Representative will be entitled to disclose Confidential Information if required to be
disclosed by:-

(a) any law or regulation having the force of law; or

(b) a binding order of any Courl of competent jurisdiction or other competent
avthority,

but only to the extent required by the order, law or regulation concerned and provided thal
a copy of that binding order, law or regulation concerned, and details of the information
and materials to be disclosed are given to [TABQ or Product Co) prior to the disclosure.

Confidential Pap
523612
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" Product and Program _Ag;ré'emjenr

LAW OF CONFIDENTIALITY |

The undertaking contained in this Deed will be in addition to and in no way derogate from
any obligation of the Representative in respect of secret and Confidential Informnation at
law, in equity or under any statute, or trade or professional custom or use.

DURATION

This Deed shall remain in effect until [TABQ or Product Co) has given the Representative
notice in writing that the Representative is released from the obligations contained in this
Deed.

MISCELLANEQUS

The interpretation and construction of this Deed shall be governed and determined in

accordance with the law of the State of Queensland and the parties shall submit to the
jurisdiction of the Courts of that State.

EXECUTED as a Deed

SIGNED SEALED AND DELIVERED by the ) )
Representative in the presence.of: SRS )

.............

) (Signature)

............................................................................

............................................................................

{(Name of Witness in Full) -

Confidential ) Pagc 44

523612
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SIGNED as an agreement.
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4
GUETHSLAND
B AL

THE SEAL of QUEENSLAND )
PRINCIPAL CLUB affixed pursuanttoa )
resolution of QUEENSLAND PRINCIPAL )

)

..........................................................

(Chairman/Authorised Qfficer) (Signature of ChairmantAetionised Officer)

THE SEAL of QUEENSLAND
HARNESS RACING BOARD affixed
pursuant to a resolution of QUEENSLAND

)
)
)
HARNESS RACING BOARD by )

(Secretary/Chairman)

THE SEAL of GREYHOUND RACING )
AUTHORITY affixed pursuant to a )
resolution of GREYHOUND RACING )

)

(Secretary/Chairman) .

B_MATY 45570
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DEED O VARTATION
OF THE PRODUCT AND PROGRAM AGREEMENT

Date: {6 d»!/v-((y K

TAB QUEENSLAND LIMITED
(HTAB Q!i)

QUEENSLAND RACE PRODUCT CO LTD
("Product Co")

QUEENSLAND PRINCIPAL CLUB, QUEENSLAND HARNESS RACING BOARD and
GRIEYHOUND RACING AUTHORITY
(“Queensiand Control Bodles™)

CLAYTON UTZ

215 Adelalde St Brisbane Ql¢ 4000 Australla
Qaro Box 55 Brisbane Qld 4001 DX 128 Brisbane
Ph (07) 3292 7000 Int-+ 617 3292 7000 Fax (07) 3292 7950
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THIS DEED mado at Brlsbane on (his W—/ day of ﬂw@/ 1999,

BITWEEN! TAB QUEENSLAND LIMITED ACN 085 691 738 of 240 Sandgate Road,

Alblon ("TABQ")

AND: QUEENSLAND RACE PRODUCT CO LTD ACN 081 743 722 of 161
Breakfast Creek Road, Newstead ("Product Co")

AND; QUEENSYLAND PRINCIPAL CLUB of 161 Breakfast Creok Road, Newstead

AND: QUEITNSLAND HARNESS RACING BOARD of Amy Street, Breakfast Creok

AND: GREYHOUND RACING AUTHORITY of Amy Steeet, Breakfast Creok

RICITALS

D, On 9 June, 1999, Product Co, the Queensland Principal Clnb, the Queensland Harness

Board and the Greghound Racing Authority entered into an Agreement entltled “Product
and Program Agreement”,

B, The Product and Program Agreement may only be amended by a document In wrltlng
slgned by or on behalf of each of the pattles to the Product and Program Agreement,

I The partles to the Product and Progeam Agreement wiho ate also the partles to this Deed
have agreed to amend the Product and Program Agreement as set out 1n this Deed,

-THIS DEED PROVIDES:

2, AMENDMENT TO PRODUCT AND PROGRAM AGREEMENT

It Is agreed by the partles to thls Deed that Schedulo 3 of the Product and Program
Agreoment which contalns the Queensland Raclng Calondar for flnanclal year ending 30
June, 2000 be amended as follows:~

(@)  the reference to the race ineetlng to be held by the Brisbane ‘Tt Club on Tuesday,
16 November, 1999 is to be deleted; and

(b)  areference to a race meoting to be held by the Brisbane Turf Club on Tucsday, 21
Decembor, 1999 s to bo inserted,

(c)  the referonce to the race meeting to be held by the Sunshine Coast Turf Club on
Sunday, 5 March, 2000, Is to be deleted; and

(@« referenco to a race meetlng to be held by the Sunshing Coast Turf Club on
Sunday, 12 Seplember, 1999 s to be inserted; and

CON1.070




(¢)  the referenco to the race meefing to be held by the Rockhampton Jockey Club on
Saturday, 4 Maceh, 2000 Is to be deleted; and

(D  a reforence to & race meetlng to be held by the Rockhampton Jockey Club on
Sunday, 5 March, 2000 is to be inserted,

EXECUTED AS A DEED,

THE, COMMON SEAL of TAB QUEENSLAND )
LIMITED ACN 085 691 %38 was affixed In) .../
accordance with its Constltution in the, pre

esonce ) (Si
of} _ A‘/,_«’ ) y

)
Illllllllll!!IlllIlllIlllitl!lllillllllllll gﬁﬁmlll%ﬂmpillgﬂ@lﬁwﬂ#
(Signature of Secretary) (Name of Divector in Pull)

>

llb%!l@luu‘-{ﬂﬁ‘lgﬁnnﬁmﬁnl|| ’ i J,r.ll ’ '1‘\': ;. -IL.
(Name of Secretary in Full)

THE COMMON SEAL of QUEENSLAND )
RACE PRODUCT CO LTD ACN 081 743 722.) ......7.. .

the presence of:

| A R R, A, Ls . e b)Y
””'|"|l||'l|'l|llll]|¢ll‘iltlllltlllillllltllvillllllllIl. W’E’l‘?l‘xlllllllli!llltlI?llilllll!lllll .

(Signature of Secrotary/Director) (Name of Divector in Full)

Illlllllllﬁ.:plrr%llll/mél llllilillltlﬁelmflﬁ‘l’%—-
(Name of Secretaty/Director in Full)

~RUEGHBLAND ¢

THE SEAL of QUEENSLAND PRINCIPAL ) g&. GiP Al

CLUB affixed pursuant to a resolutlon of the ) ....c.. P i ey ey '
QUEENSLAND  PRINCIPAL CLUB by ) (Signature 3@%: frAuthorised
NIRBY CRGIG 7R ) Officer) <. "f'u’l.;'.ml‘g’ ,

(ChaltpersonfAuthorlsed Officer)

21
v,

ARB:S541946_1
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THE SEAL of QUEENSLAND HARNESS
RACING BOARD affixed putsuant to a resolutlof)—)7..5 ,'-
of the QUEENSLAND HARNESS RACING ) (Signatut H
BOARD by FohwnBegaarth Cromshec ) Fol)

(Secretary/Chalrperson) ~

THI; SEAL of GREYHOUND RACING ) / /M

AUTHORITY affixed putsuant to a resoluton of ) ., 284 . crienens AR

the GREYHOUND RACING AUTHORITY by ) Sifnature of Secrelary/Chalrperson)
Ry s - )

(Sectetary/Chalrperson): )

L]

ARE:541046_1
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DEED OF VARIATION
OF THE PRODUCT AND PROGRAM AGREENENT

TAB QUEENSLAND LIMITED
("TABQ")

QUEENSLAND RAGE PRODUCT GO LTD
' {"Product Go")

QUEENSLAND PRINGIPAL CLUB, QUEENSLAND HARNESS
RACING BOARD and GREYHOUND RACING AUTHORITY

("Qiteensland Control Bodles")

QUEENSLAND

CON1.073




THIS DEED made at Brishane on this [,;\’n day of JJl 2000,

BETWEEN: TAB QUEENSLAND LIMITED AGCN 086 691 738 of 240

Sandgatq Road, Alblon (“TABQ") ,

AND; QUEENSLAND RACE PRODUGYT CO LTD ACN 081 743 722

r of 161 Breakfast Creek Road, Newstead ("Product Co")

AND: QUEENSLAND PRINCIPAL CLUB of 161 Breakfast Graek Road,
Newstead

AND QUEENSLAND HARNESS RAGING BOARD of Amy Siresl,

' Braakfast Cresk '

AND; GREYHOUND RAGING AUTHORITY of Amy Street, Breakfasl
Creok

RECITALS

A 0n.9 June 1999, Product Co, the Queensland Prinolpal Club, the Queensland

Hafness Board and the Greyhound Racing Authorlly entered Into an
Agreement entltled "Product and Program Agreement”,

The Product and Program Agreement may only be amended by a document
In wriling slgned by or on behalf of each of the pariles to the Product and

Program Agreemsnt,

The partles amended' the Product and Program Agresment by way of a Deed
of Varlatlon dated 18 July 1999,

The partles to the Product and Program Agreement who are also the partles
to thls Deed have agreed to further amend the Product and Program
Agresment as set out in this Deed.

¢

THIS DEED PROVIDES;

1

AMENDMENT TO PRODUCT AND PROGRAM AGREEMENT

It s agresd by the partles to this Deed that the Product and Program
Agraement be amended by adding the followlng clause:

520 Goods and Servlces Tax

Vol

201 TABQ to Pay GS'T "on Supplles by Product Co, the Queensland
Gontrol Bodles and the Queensland Racing Entitles

If GST s Imposed on or In connection with any supply of goods,
sarvices andlor other things by Praduct Co, the Queenstand Gonrol
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Bodles and/or the Queensland Racing Enlilies under thls Agreement,
the following provislons will apply &

(a)

(b)
(c)
(U]

(e)

BN
(@

Unless the amounts payable In respsct of such supplles as
specified In this Agraement are expresely stated to be
Incluslve of GST, they shall be deemed to be wholly exclualve
of any GST, and Product Co may charge and racover from
TABQ the amaunt of any GST Imposed In additlon to (and,
subject to the provistons of this clause 20, at the same tlne
and In the same manner as) the amounta payable to-Product
Co under the other provislons of this Agresment;

TABQ may losue Raclplent Croated Tax Involces In respact of
such supplies;

Product Co shall not lssus Tax Involces In respact of such
supplles;

Product Co hereby acknowledges that It ls registered for GST
as at the date of slgning this document and its Australlan
Buslness Number Is 85 081 743 722,

Product Co shall Immediately holify TABQ In wrlling If It
ceases to he reglsterad for GST;

TABQ hereby acknowledges that It [s reglstered for GST; and

TABQ shall Immedlately nollfy Product Co In wrlting If It
csases to be reglstered for ST,

20,2 Product Go, the Quesnsland Gontrol Bodles and the Queensland
Racing Entitles to Pay GST on Supplles by TABQ

If OST Is Imposed on or In ¢onnaction with any supply of goods,
sorvices andlor other things by TABQ under thls Agreement, the
followlng provislon will apply

(@)

Unless the amounts payable In respect of such supplles as
speoliled In the Agreement, are expressly stated to be
Inalusive of GST, they shall be déemed to be wholly exclusive
of any GST, and TABQ may charge and recover from Product
Co, thé Queensland Control Bodles andfor the Queensland
Raclng Entllles (as applicable) the amount of any GST
Imposed In addition to (and, subject to the provislons of thls
clause, at the same time and In the same manner as) the
amounts payable to TABQ under the other provislons of this
Agreement,

203 Coat Reduction « Bupplles by TABG
TABQ agrees that to the extent that any Reduction In Cosls arlse In
relation to supplles made by TABQ to Product Co pursuant to this
Agresment, the price (excluding GST) of such supplies ghall he

raviewed,

Daged of Verdation of the Produet & Program Agrdemant Page 2
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204 Cost Raeductlon - Supplles by Product Co, the Queonsland
Control Bodles and the Queensland Racing Entitles

Product Co, the Queensland Conlrol Bodles and the Queensland
Racrn? Enlltles agree that to the extent that any Reduction In Costs
arlse In relatlon to supplles made by Product Co, the Queensland
Gontrol Bodles and/or the Queensland Racing Entitles (as applicable)
to TABQ pursuant to thls Agreement, the price (excluding GST) of
suoch aupplles shall be reviewesd.

20,6 Definltions
In (his clause:

"G3ST* and “Tax Involce” have the same meaning as In tha A New Tax
System (Goads and Sarvices Tax) Act 1909;

"Reclplent Groated Tax Inyolce" means an Invoice Issued by the
reciplent of a taxable supply In accordance with a determinallon under
subsaection 28-70(3) of the A New Tax System (Goods and Services
Tax) Act 1999; and

"Raduction In Cost" means a materlal reduction In the costs dlrectly
< [ncurred In making the relevant supply under thls Agreement
(excluding any GST for which the supplying parly Is entltled to an Input
cradll) arlsing as a result of the Introduction of the GST, or as a result
of any change In or abollllon of other taxes complementary to the
Introduction of the GST, " .

In all other respscts the partles conflrm that the Product and Program Agreement
continues to apply In accordance with Its terms.

EXECUTED AS A DEED ‘.

“TAB
QUEENSLAND
LIMITED

x ‘CIN’

THE COMMON SEAL .of
TAB QUEENSLAND LIMITED
ACN 086 691 738 was affixed
In accordange  with s
Conslitutlon In the presence of:

(Stgnalur

e e S B

' [}
Lo\l
[EA RN LN 0
T

Ricwinain. Somoouns . STt

v (Namme of Dlrector In Fuli)

(Slgnatura

T ARG, o N WS, BTN,
(Nemae of Secralary In Full)

of Secrelary

Dasd of Variatkon of the Produ! & Program Agreentent Pago 3
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THE COMMON SEAL of
QUEENSLANDR RACE PRODUCT
GO LTD ACN 081 743 722
was affixed In accordance with Its
Constitution pregence of:

(2
Yl {"’" :
iy nanan O R AL LR T R TR TR R R

(slgnalure of Secrelary/Diractor)

Ghp i LT

R R R T LA AR TN ]

(Name of Secrelary/Olractor In Full)

THE SEAL of QUEENSLAND
PRINCIPAL CLUB afflxed pursuant
to a resolution of the QUEENSLAND

PRINCIPAL CLUB
by: Blveadx! W Gae Lot

(Chdleperaon / Authorlsed Officer)

1]

THE SEAL of QUEENSLAND
HARNESS RACING BOARD afflxed
pursuant to a resolution of the
QUEENSLAND HARNESS RACING
BOARD by: )

LR ll/lgﬁlﬂnl|Hﬂi"n%ﬁ";’#uﬁ%‘\l nd g

(Sacretary / Ghdrparson)

THE SEAL of GREYHOUND
RACING AUTHORITY afflxed
pursuanl to a rasolutlon of the
GREYHOUND RACING A_\U_THORITY

by: |Qﬁ6’ﬁ’(ﬁq ' |m4ft";4:‘c€"l‘f’l lgdi‘fd I“Yl-rl (K1}
(Sacretary / Ghalparson)

(Slgn prfeon)

(Slgnalure of Secrelary / Chalrperson)

et N el S Vi S i o

Dsod of Vadalion of the Froducl & Progeam Agreamanl

Page 4
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TAB QUEENSLAND LIMITED (formerly known as
TOTALISATOR ADMINISTRATION BOARD OF QUEENSLAND)
("TABQ")

; ; QUEENSLAND RACE PRODUCT CO LTD
1 H
; ("Product Co")

NSLAND THOROUGHBRED RACING BOARD

QUEE
D PRINCIPAL CLUB)

; (formerly known as the QUEENSLAN
: . ("QTRB")

P QUEENSLAND HARNESS RACING BOARD
("QHRB")

f GREYHOUND RACING AUTHORITY
| (‘GRA")

1
AMENDMENT DEED No. 1

L with respect to the
Product and Program Ag reement

RQL.106.004.0001
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This Deed is made the

BETWEEN:

AND:

AND:

AND

AND:

RECITALS

A

On 9 June 1899 TABQ, Product Co and the Queensland Control
an agreement entitled the Product and Prog

AMENDMENT DEED

bt dayof  Oclebe - 2002.

TAB QUEENSLAND LIMITED ACN 085 691 738 (formerly known as
the TOTALISATOR ADMINISTRATION BOARD OF QUEENSLAND) of

240 Sandgate Road, Alblon ("TABQ")

QUEENSLAND RACE PRODUCT CO LTD ACN 081743722 of 161

Breakfast Creek Road, Newstead ("Product Co")

RED RACING BOARD (formerly known

QUEENSLAND THOROUGHB
IPAL CLUB) of 161 Breakfast Creek

as the QUEENSLAND PRING
Road, Newstead ("QTRB")

QUEENSLAND HARNESS RACING BOARD of Amy Street, Breakfast

Creek ("QHRB")

GREYHOUND RAGING AUTHORITY of Amy Street, Breakfast Creek
(iIGRAH)

Bodies entered into
ram Agreement (the "Product and

Program Agreement").

B. The Product and Program Agreeme

nt may only be amended by a document in writing

signed by or on behalf of the parties to that agreement.

C. The parties to th
have agreed to amend the Product a

e Product and Program Agreement who are also parties to this Deed
nd Program Agreement as set out in this Deed.

|

THIS DEED PROVIDES:

14  Definitions _

July 2001

in the interpretation of this Deed
subject or context, each of t
Program Agreement sha

e ——

DEFINITIONS AND INTERPRETATION

(including the recitals), unless inconsistent with the
he expressions defined in clause 1.1 of the Product and
Il have the meaning there ascribed in this Deed.

RQL.106.004.0002



1.2 Interpretation
(a) In this Deed:-
(i) headings are for convenience only and do not affect
interpretation;

and unless the context indicates a contrary intention:

{ii) references to a party includes its permitted successors and

permitted assigns;

(iii) a reference to this Deed or to any other deed, agreement or
document (other than the contracts between the Queensland
Racing Entities and Sky Channel Pty Ltd existing as at 14
October 1997) includes, respectively, this Deed or that other
deed, agreement or document as amended, novated,
supplemented, varied or replaced from time to time;

(iv) words importing the singular include the plural (and vice versa),
and words denoting a given gender include all other genders;

{(v) a reference to a clause or & schedule is a reference to a clause
or schedule of this Deed;

(vi) references to currency are references to Australian currency
unless otherwise specifically provided;

(vii) references to the Corporations Act, any other act of the State or

Commonwealth parliament, code regulation or ordinance or to
any statutory instrument issued under any of them or to any
provision of any of them will be read as though the words "or any
existing or future statutory instrument, modification or re-
enactment or any statutory provisions substituted therefore”
were added to that reference;

- {viil) a reference to a person includes an individual, corporation,
Governmental Agency, estate, {rust, partnership, or association,
two or more persons having a joint or common interest or any
other legal or commercial entity or undertaking; and

(ix) a reference to the Race Wagering Licence will be read to mean
the licence as it is in force from time to time in accordance with

the Wagering Act 1998.

(b) References to dates which do not fall on a Business Day will be construed
as references to the immediately subsequent Business Day. Wherever in
this Deed a period of time is referred to, the day upon which the period

commences will be the day after .the day from which the period is

expressed to run or the day after the day upon which the event occurs
which causes the period to start running.

(©) Al the Sehedules fo this Deed constitute an Integral part of and are
deemed to be incorporated in this Deed.

AMENDMENT TO THE PRODUCT AND PROGRAM AGREEMENT

2.
It is agreed by the parties {o this Deed that the Product and Program Agreemént be
amended as follows: ‘ L
- (a) That clause 1.1 of the Product and Program Agreement be amended by
deleting the definition "Minimum Component" and replacing it with the
B following:
: %L;‘__;ii_",;__f___m__m_f_ﬂr__‘__#;_;‘__f L
o DasdolAmendmentNo e i e e e e T /
P JUWZOD" b S e e ""—‘"“"—“2"—"" m—————fem

o

j o
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e —delelingclause-5.1 (b)-and-repIacing-it—with-the-fal!owing:

(b)

(e)

“Minimum Component", for a Racing Year, means a minimum
number and type of Races scheduled to be conducted in Queensland
by Queensland Racing Entities in that Racing Year upon which Race
Wagering is to be conducted, and allocated in the manner used in

Schedule 2."
ement be amended by

That clause 1.1 of the Product and Program Agre
and replacing it with the

deleting the definition "Queensland Racing Calendar”

following:
"Queensland Racing Calendar", for a Racing Year means a calendar

of Race Meetings scheduled to be held in Queensland during that
Racing Year and which detalls the number of Race Meetings to be
held, the days of the week on which the Race Meetings will be held,
whether it will be a day, twillght or evening Race Mesting, the
estimated number of Races to be held at the Race Meetings, the
estimated number of starters in each Race, identification of the
Queensland Racing Entity to hold the Race Meetings and Identification
of the feature Races to be conducted at the Race Meetings."

oduct and Program Agreement be amended by

That clause 1.1 of the Pr
" and replacing it with the

deleting the definition "Queensland Racing Program

following:
woueensland Racing Program”, for a Racing Year means the
programs of Races upon which wagering could be offered, scheduled
to be held at Race Meetings scheduled in the Queensland Racing
Galendar for that Racing Year."

greement be amended by

That clause 1.1 of the Product and Program A
"Race Wagering Licence":

adding the following definition after the definition of

"Racing Year' means:
(a)  between 00:01 hours on the Effective Date and midnight
30 June 2000, the period commencing on 1 July 1999 and
ending on 30 June 2000 (the "Initial Racing Year");
(b) between 00:01 hours on 4 July 2000 and midnight 30
June 2001, the period commencing on 1 July 2000 and
ending on 30 June 2001;
between 00:01 hours on 1 July 2001 and midnight 31 July
2002, the period commencing on 1 July 2001 and ending
on 31 July 2002;
(d) thereafter, the period commencing on 1 August in any
year and ending on 31 July in the following year.”

(c)

T.hatﬂclausej.1.(b)$f_the-Enoduct_amdﬁEnogram-Ag;eemen.t.begamended-by

— e

“5.1(b) Product Co and each Queensland Control Body will use their
best endeavours to ensure that Queensland Racing Entities
do not have advertisers or Sponsors of Races or Race
Meetings which disparage or compete with the Race
Wagering Business, in the gambling market. By way of
example, and not by way of limitation, the following will be
deemed to be advertisers or sponsors which disparage or
compete with the Race Wagering Business in the gambling

market:

-

Dezad.otAmendment No d e e e

July 2001

. I e
e i ___/4

5
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Body Corporate of such entity) which

(i) any eniity (or a Related
der the

’ undertakes gambling in casinos lawfully operated un
Casino Control Act 1962;

(i) any entity (or a Related Body Corporate of such entity) which
conducts lotteries or other gaming schemes conducted under

L the provisions of the Lotteries Act 1997."
) That clause 5.1 of the Product and Program Agreement be amended by
adding the following clauses after clause 5.1(c):

TR

b) will prohibit Queensland Racing Entities

continuing to have advertisers or sponsors of Races and Race
Meetings as identified in Schedule 6 which compete with the Race

7 Wagering Business provided that:

i

“(d) Nothing in clause 5.1(

ERNI g

)] the identity of the advertisers and sponsors set out in
Schedule 6 does not change; and

| (i) the type of the advertising or sponsorship with the relevant
é! advertiser or sponsor is the same as the type of the
advertising or sponsorship with the relevant advertiser or

sponsor as at the date of this Deed. For the avoidance of

doubt, the consideration or benefit received by the relevant

Queensland Racing Entity may increase provided the nature

and scope of the advertising or sponsorship does not

change.

PR e

L I

A i,

8y

B R, R e

(e) Nothing in clause 5.1(b) will prohibit a Queensland Racing Entity
accepting sponsors of Race Meetings which compete with the Race

Wagering Business If such sponsorship:
(i) solely relates to a Race Meeting upon which TABQ does not
‘ offer wagering in respect of any Races comprised in the said
Race Meeting; and
(i) provided that in relation to such Race Meeting th
does not:
A receive naming rights with respect to such Race
Meeting; and
B.  sponsar more than 25% of the Races comprised in the
said Race Meeting.

S e T

e sponsor

LN

g e T

(f) Nothing in clause 5.4(b) will prohibit a Queensland Racing Entity

accepting advertisers _or sponsors_of Races and Race Meetings
- - =Wwhich compsate with the™ Race“‘W'agering”Business—'if‘suc:h e
sponsorship or advertising receives TABQ's priar approval in writing
(which approval may be given in TABQ entire discretion).

(9) In the event that a Queensiand Racing Entity (the "Defaulting
Queensland Racing Entity") accepts or maintains a sponsorship or
advertising which contravenes clause 5.1(b) (“Contravening
Sponsorship or Advertising”), Product Co and each Queensland
Gontrol Body shall (without limiting their obligations under clause

5.1(b)):

T e - e
Deed of Amendment No. 1 SIS e S eSS Sy
July 2001 5 4
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whil

the Race Meeting(s) to which the Contravening Sponsorship
or Advertising relates; and

(N withdraw any funding provided or to be provided by Product
¥ Co and any Queensland Control Body (“Withdrawn
1Z Funding") to the Defaulting Queensland Racing Entity for

(if) not in any manner reapply or reallocate such Withdrawn
Funding to the Defaulting Queensland Racing Entity; and

(i) if any Defaulting Queensland Racing Entity contravenes
clause 5.1(b) on 2 or more occasions, pay TABQ an amount
being 200% of the value of the Contravening Sponsorship or
Advertising on each such occasion 2 contravention ocours
(and if the value of the Contravening Sponsorships or
Advertising is not agreed between the parties, within & days
of either party requesting agreement by notice in writing, it
shall be determined in accordance with clause 13 of this
Agreesment).”

(g) That clause 7.1 of the Product and Program Agreement be amended by
deleting clause 7.1 and replacing it with the following:

"74 Determination of the Queensland Racing Calendar

(a) The Queensland Racing Calendar for the Initial Racing
Year will be the calendar set outin Schedule 3;

(b)  Product Co must prepare and submit to TABQ, a draft

- Queensland Racing Calendar for each Racing Year during

the Term commencing with the Racing Year ending 30

June 2001, for finalisation by 31 March in the preceding
Racing Year;

(¢) The Race Meetings to be included in the draft Queensland
Racing Calendar must be spread appropriately during the
Racing Year having regard to the quality and proposed
timing of Race Meetings held by Interstate Racing Entities.

(d) TABQ must expeditiously review gach draft of the
Queensland Racing Calendar;

(e) If TABQ and Product Co have not agreed on the
Queensland Racing Calendar for a Racing Year by 31
March In the preceding Racing Year, then the Queensland
Racing Calendar will be the Queensland Racing Calendar
for the previous Racing Year. In the event that there are
Bac:.eixﬂae,’thgﬁ;_nﬁ@&(lu.eensland_Raning_Caiendatior_th.e

previous Racing Year which could not be held for reasons
outside the control of Product Co, the Queensland Contro!
Bodies or the Queensland Racing Entities then Product
Co will substitute another Race Meeting of like quality and
timing to the reasonable satisfaction of TABQ."

(h) That clause 7.2(a) of the Product and Program Agreement be amended by
deleting clause 7.2(a) and replacing it with the following:

"(a) Product Co must prepare and submit to TABQ the
Queensland Racing Program at such times throughout the
Racing Year as are reasonable and customary."
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(i) That the heading of Schedule 3 of the Product and Program Agreement be
amended by deleting the word "Financial" and replacing it with "Racing".

) That a new Schedule 6 be added after Schedule 5 to the Product and
Program Agreement as follows: ‘

" Schedule 6

(a) Permitted sponsor or advertiser for the Queensland Turf Club pursuant to
clause 5.1(d)

SPONSOR
ldentity of Sponsor Race, Race Meeting or Event Sponsored
Treasury Casino Brisbane Cup Day (10.06.02)

(b) Permitted sponsor or advertiser for the Gold Coast Turf Club pursuant to
Clause 5.1(d)

SPONSOR
Identity of Sponsor Race, Race Meeting or Event Sponsored
Conrad Jupiters ' Magic Millions Race Day (12.01.02)

3 CONFIRMATION

In all other respects the parties confirm the terms of the Product and Program
Agreement.
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EXECUTED AS A DEED

THE COMMON SEAL of
TAB QUEENSLAND LIMITED
ACN 085 691 738 was affixed in

accordance with its Constitution,

e e e et e e

in the presence of:

THE COMMON SEAL of
QUEENSLAND RACE PRODUCT
CO LTD ACN 081 743 722 was
affixed in accordance with its

et et e Nt N S e

Constitution, In the presence of:

THE SEAL of QUEENSLAND
THOROUGHBRED RACING BOARD

I qu

..............................................

EENSLAND
LIMITED

——4ffixed-pursuant-to-a-resolution=of-the
QUEENSLAND ~ THOROWGHBRED

— e e N el et e

e
retary

Director I
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o

THE SEAL of QUEENSLAND
HARNESS  RACING BOARD
affixed pursuant to a resolution of
the QUEENSLAND HARNESS

RAGCING BOARD by
e e

(Secretary/Chairperson)

— et et M e e S e

THE SEAL of  GREYHOUND
RACING AUTHORITY affixed

pursuant to 2 resolution of

the

GREYHOUNWG AUTHORITY

(Secreiarlehairperson)
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