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Thank you for asking us to assist Crown Melbourne Limited ("Crown") with a review of Its rfsk 
management program ("the Services"). Based on our recent discussions, we have set out below our 
understanding of the Services which you require and the terms and conditions under which we wlll 
provide the Services to you. We understand that Joshua Preston, Chief Legal Officer and Anne 
Siegers, Group GM, Rlsk & Audit, will be Crown's nominated contacts and will Instruct us on the 
engagement. 

1 Background 

In June 2018, the Victorian Commission for Gambling and Liquor Regulation ("VCGLR") issued Its 
Sixth Review of the Melbourne Gas/no Operator and Ucence, which presents the VCGLR's view as to 
the ongoing suitability of Crown Melbourne Limited (CML), to hold its casino licence. The VCGLR 
report made a number of recommendations, Including Recommendation 3, which states 'The VCGLR 
recommends that, by 1 July 2019, Crown assesses the robustness and effectiveness of Its risk 
frameworks and systems, including reporting lines In the chain of command, and upgrade them 
where required. This assessment should be assisted by external advice.' 

As a result, Crown Is now seeking an external service provider to review the organisation's rtsk 
management program, and provide relevant observations that will form part of Crown's above 
mentioned assessment for VCGLR prior to 1 July 2019. 

2 Our Services 

The purpose of the Services Is to review Crown's risk management program and provide 
observations and where appropriate, recommendations for Improvement (the "Purpose"). 
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2.1 Scope• approach 

The scope of our engagement will Include the following areas: 

1. Risk strategy - Including the r isk management strategy, policy, framework and risk appetite 
statements 

2. Risk operational model - Including three lines of defence, roles and responslbllltles and 
delivery model 

3. Risk reporting - Including both management and Board reporting 

4. Rlsk Information systems and risk monitoring, Including key risk indicators 

Where appropriate, our approach will reference generally accepted frameworks and princlples such 
as Australian Standard 8000 - Good Governance Principles (AS 8000 - 2003); ASX Corporate 
Governance Council - Corporate Governance Principles and Recommendations and 150310000 Risk 
Management. These will typically be used In combination and with consideration to their relevance to 
Crown. 

We expect the engagement to be delivered over a six-week period beginning In late January 2019. 
Timellnes will be agreed during the Initial phase of the project. 
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our engagement will be limited to assessing the design or the risk management program. We wlll not 
assess the degree to which the risk management framework has been embedded In the organisation 
and how well ft Is operating. 

2.3 Assumptions 

we wllf provide the Services on the following assumptions; additional assumptions or conditions may 
be Included in the deliverable. 

1. Our Services 

a) Wiii be purely or a consulting and advisory nature 
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b) Cannot be relied upon to disclose lrregularltles, lnduding fraud, other Illegal acts, or 
~rrors which may exist; however, we wlll inform you of any such matters as come to our 

attention In the performance ot our Services 

c) Wiii be based on the Information provided by you. We will assume that the information 
provided Is true, correct and complete and not misleadlng. 

2. We wlll conduct a maximum of eight to ten Interviews with key stakeholders. I f we are 
required to Interview a greater number of stakeholders, we wlll engage you to discuss an 
Increase In the agreed tees set out below. 

2.4 Your responsibilities 

1. In addition to the responslblllties set out In section 11 of the attached Terms, you 
acknowledge that Crown Is, and wlll continue to be, solely responsible for: 

a) among other things (a) making all management judgements and decisions, and 
assuming all management responslbllltles, (b) designating an Individual, preferably 
within senior management, to be responsible tor your decisions and to oversee the 
Services, (c) providing oversight of the Services and evaluating the adequacy and results 
ot the Services, and (d) accepting responsibility for the actions, lr any, to be taken 
arising from the results of the Services. 

b) establlshlng and maintaining an effective system of Internal control over Its operations 
and financial reporting, Including, without limitation, systems designed to achieve Its 
control objectives and Its compliance with applicable laws and regulations, Including, 
without limitation, monitoring of ongoing activities. 

c) Providing the required access to appropriate Information and stakeholders to meet 
engagement time lines and will provide resourcing to support these activities during the 
engagement. 

d) Identifying key stakeholders to be engaged and Interviewed, ensuring their attendance at 
meetings/ workshops and providing meeting / workshop facilities. 

2. In connection with the Services, Deloltte shall be entitled to rely on all decisions and 
approvals of Crown. 

3. You acknowledge that our ability to perform the Services Is dependent on you meeting your 
responslbllltles, as well as you providing us with Instructions and making timely decisions. 

2.5 Deliverables 

We wlll provide you with the advice and materials, Including reports, documents, advice, e-mails, 
notes or other deliverables, ("Work") described below: 

1. A report In an agreed format, containing an executive summary setting out: 

a) Project objectives 

b) Significant findings 

c) An action plan agreed by relevant management representatives to address the findings 

As noted in section 9 ot the attached Terms, our Work Is for your exclusive use and must be used 
only by you and only for the Purpose. We accept no responsibility to anyone (apart rrom you) who Is 

f'~v:ed with or obtains a copy of our Work without our written agreement We reserve the right to 

t
nhc u e In our Work a. statement limit ing the use to which the report may b~ put any limitations on 

e scope of the Services performed and tti h ' 
0 1 ltt se ng out t e respective responsibilities of Crown and e o . e. 
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The scope of our engagement is limited to the tasks set out above. If the scope or the Services do 
not meet your needs, please let us know so that we can vary this letter and our fees accordingly. 

During the term of this engagement, Crown may request that Deloitte perform additional Services 
that are not encompassed by this engagement letter. Deloitte may perform such additional Services 
subject to the approval of the Chief Financial Officer of Crown either under a variation to this letter, 
or if necessary on receipt of a separate signed engagement letter with terms and conditions that are 
acceptable to Crown. 

3 Our team 

Cara Hartnett, is the Partner who will be primarily responsible for the delivery of the Services. cara 
has more than 20 years of experience In providing risk management, Internal audit and control 
related services. She has worked with clients to develop and assess risk management strategy, 
policies and frameworks, develop risk appetite statements, conduct risk assessments, co-facilitate 
risk management workshops and focus groups, and design risk management reporting processes, 
including key risk Indicators. 

Tala Al-Hllll ls the Director who will be responsible for the management and delivery of the Services. 
Tala has more than 12 years' experience also In the delivery of risk management, Internal audit and 
control related services. She has the relevant experience In assisting clients review their risk & 
governance frameworks and assess risk maturity. 

Ken Mclay Is the Director who will support Cara and Tala In the delivery of the Services. Ken has 
over 30 years of experience leading risk transformation and delivering risk management programs 
globally. He has previously held industry roles In risk management and been responsible for 
designing, developing and implementing/embedding frameworks related to risk culture, risk appetite 
and the three fines of defence model. He has also led transformation of risk functions and projects to 
redesign Executive/Board risk reporting. 

Kevin Nevrous Is a Risk Advisory partner with risk and internal audit experience In the gaming 
Industry. Kevin will be called upon as required during the project to provide perspectives as they 
relate to the Industry and Crown. 

Stephen Roche, as the lead client service partner with overall responsiblllty for the Services we 
provide to you, ls also available as required. 

From time to time, we wlll Include other partners and staff to assist us to provide our Services to 
you. 

CONFlOEHTlAl 
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4 Our Fees 

We will charge you according to the time our team spends on providing the Services to you at the 
rates set out below. The actual fees charged by us will reflect the seniority and expertise of the staff 
Involved as well as factors such as the time spent on the Services and the complexity of t he 
Services. 

The hourly rates for each of the team involved In providing the services are as follows: 

Position Hourly Expected 
rate involvement 
excluding 
GST 

Partner $525 10% 

Director $400 55% 

Senior $220 35% 
Analyst 

We estimate that our fee for the Services (excluding expenses and GST) will be $70,500, based upon 
the above rates. The fee is based on our experience In providing risk management services at similar 
organisations, the agreed scope of work, and timing assumptions. 

If you require us to provide additional services, please let us know and we can provide you with an 
indication of the likely fees Involved. 

The actual fees charged by us will reflect the seniority of the staff Involved as well as factors such as 
the time spent on the Services and the complexity of the Services. Given the nature of the services 
involved and level of technical skill required, we have assumed approximately 65% of the 
engagement will be delivered by team members who are Director level and above. 

4.1 Expenses 

We will charge you, at cost, for all other expenses we incur In providing the Services to you . Based 
on the nature of this engagement, we do not expect any expenses to be incurred . Should this 
change, we will seek your approval prior to incurring costs. We will also charge you an 
administration, overhead and telecommunications charge which Is calculated at five per cent of our 
Fees. This charge covers all our out of pocket expenses such as telecommunications, stationery and 
postage. 

4.2 Biiiing Schedule 

We wil l issue our invoices to you between the 1st11 and the 20th of each calendar month for the Fees 
and expenses payable for that month. 

5 Standard Business Terms and Conditions 

This letter and our standard terms and conditions (the "Terms} which are enclosed set out the basis 
on which we will provide our Services to you. Where an Inconsistency arises between this letter and 
the attached Terms, the terms set out In the letter will prevail. 
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6 Timing 

Based on the current scope and approach, we estimate that this engagement will take approximately 
six weeks of elapsed time to complete. It Is expected that the engagement wlll begin during late 
January 2019. This Is based on the assumption that key stakeholders, which we need to Interview, 
are available during the required timeframes and that documentation is provided on a timely basis. 

We will use all reasonable efforts in our provision of the project to work with you in meeting the 
Indicative timetable below. If at any stage It looks unlikely that these timeframes wlll be achievable 
we will draw this to your attention and agree a suitable altematlve. 

7 Acceptance 

Please confirm that you agree to these terms by signing, dating and <eturnlng a copy of this letter to 
us. However, If you do not do this, we will treat you as having accepted our offer to provide the 
Services If you continue to Instruct us after you receive It. Please contact Cara Hartnett If you would 
like to discuss this letter and the terms of engagement with us. 

We look forward to working with you. 

Yours sincerely 

cara Hartnett 
Partner 
Deloltte Risk Advisory Pty Ltd 

Encl: Standard Terms and Conditions of Engagement 
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8 Sign off by recipient: 

Crown Melbourne Limited agrees to the terms of the engagement. Signed for and on behalf of Crown 
by Its duty authorised re resentatlve: 

Name 
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JOSHUA PRESTON 
CHIEF LEGAL OFFICER 
AUS I RALIAii RESORTS 

Date ~ ' 
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Standard Terms and Cond1t1ons 
1 . This Agreeme n t 

This Al;jreement sets out the terms on whldl we will provide the 
SeNlces to you. Where the Letter Is addressed to more than one 
Addressee, each Addressee Is 11 party ID, and 1s bound by, the 
terms of this Aoreement We wlll treat you a.s havlno accepted 
tHs Al;jreement If you continue to Instruct us after you receive It. 

l . Ter m 

This Al;jreement starts on the date you Slgn and retum the Letter 
to us or when we first start wor1< on the Services for you, 
whichever Is nrst. Unless It Is terminated eat1ler, this Aoreement 
terminates when we have completed providing the Services to 
you and you have paid us our Fees. 

3. Our Services 

3. l We will provide the Services to you In accordance with this 
Aoreement and with the deoree of skill, care and diligence 
e•pected of a proresslonal providing services of the same kind. 

3.2 We will use all reasonable efforts to complete the Services within 
ary aoreed time frame. 

4 . Our t ea m 

4. l We wlll use reasonable efforts to ensure that our Representatives 
nimed In the Letter are available to provide the Services. 
However, lr we need to, we may replace or reassign any 
Rt11resentatlve at any time on reasonable notice to you. 

4.2 Eadl of us aorees that, dul1no tlle term of this Aoreement and 
fo· • period of six months aft~ It ends, nelth~ of us wlll directly 
or Indirectly solldt for employment any Representative of the 
ot~er who Is Involved with the Sel'vlces. However, both of us 
m.y advertise or recruit oene<ally. 

s. About Oeloitte 

S.l W~ are a Memo~ Arm of OTTL Aa:ordlnoly, you iKl<nowledoe 
that; 

(al ea<h of the Mem~ Arms Is a separate and Independent 
legal entity opentlno under tlle names •Oeloltte", "Oeloltte &. 
Toucne·, "Oeloitte Touctie Tohmatsu• or other related 
names; 

(b) the Services are provided by us and not by OTTL or any 
other Member Arm; and 

(c1 neither OTIL nor any or the Member Firms ls liable for each 
others acts or omissions. 

5.2 S<:metlmes we may use other Member Forms to help us to 
provide the Services to you. Where this happens. we wlll be 
responsible for any work undertaken by another Member Firm 
and you agree that: 

(a I none of the Member Firms, apart from us, wlll be responsible 
to you; and 

(bl you will not bnng any dalm or proceedings In connectlon 
with the Services or this Agreement against any of the other 
Member Firms that we may use to provide the Services to 
you. 

S.3 Any Member Arm that helps us to provide the Services to you 
wi I rely on subdause S.2 and Is, to the extent permitted by the 
LaN of any relevant jurisdiction, an Intended thlrd·party 
beneficiary of, and entitled to enforce this Agreement as If It 
wtre a party to It. 

5.4 If Ne provide you with Ucensed Services. you acknowledge that: 

(a 1 the relevant Licensed Entity wlfl prollide the Ucensed 
Services directly to you; 

(b1 Oeloltte enters Into this Agreement as agent for the Licensed 
Enbty; and 

Cc: the terms or this Agreement apply to the Licensed Services. 

6. Confiden tiality 

6.1 Ea:h of us agrees to protect and keep confidential any 
ConRdentlal Information that Is given to us by the other. 

6.2 Ex:ept as set out In this Agreement. or where both or us agree 
otherwise In wt1tlng, we wllf only use or disclose your 
Confidentlal Information to provide the Services to You or other 
services you may request. 

6.3 Where relevant, we may use, dlsdose and transfer your 
Information to other Member Firms and our Representatives, 
w~o will use and disclose It only to provide the Services to you. 

© Delol:te Touche Tohmatsu, 2013. All rights reserved. 
Effective from 21 March 2013 
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We may disclose your Information to our own professlonal 
advisers and Insurers on a oonfldentlal basis. 

Subject to subdause 6.6, eltfler of us may disclose any 
Confidential Information to the extent that It Is required to be 
disclosed by Law, order of any court, tribunal, authonty or 
reo!Aatory body, rules of any stock exchange or any professional 
oblloat1ons or requirements. 

A party dlsdoSlno any Confldentlal Information under subdause 
6.S must, where pr11ttlcal and to the extent permitted by Law, 
notify the other of the requirement to disclose and only disclose 
the minimum Confidential Information required to comply with 
the Law or requirement. 

You agree that we may aggregate your Information and use and 
disclose that Information In de·ldentlfled form as part of research 
and advice, lnctudlno, without llmltatfon, benchmarl<lng services. 

We wlfl retum your Information to you at any time at your 
request we may also destroy It If you ask us to. However, we 
are entitled to retain a copy of any Information you provide to us 
or which forms part of our Work or our Worklno Papers, provided 
that we will continue to keep this Information confldentlal In 
accordance with this Aoreement. 

Pe rsonal Inform ation a n d p r ivacy 

We wlll handle Personal Information In accordance with the 
Privacy Act and our pt1vacy pohcy avalfable at 
Dlt1!;l/www dctouu.mmMcw/co AUh!ytpciyacylj!!dcx.hpn. 

You fQree to work with us to ensure that both of us meet any 
oblloatlons that each of us may have under the Pnvacy Act 
lndudlng, where relevant. nobfylno the Individual to whom the 
Pef"sonal Information relates of who we are and how we propose 
to use and dlsdose their Information. 
Where you proVlde us with any Personal Information, you 
conftrm that you have colledl!d the Personal 1nrormabon ln 
accordance With the Privacy Act, that you are entitled to proVlde 
the Personal Information to us and that we may cplfect, use and 
dlsdose the Personal Information for the purpose of proVJdlng 
the Services to you or as otherwise permitted by tills Aoreement. 
Int ellectual Property 

Unless we fQree otllerwlse, we w111 retain ownership or tile 
lntellettual Property In our Work. We olve you a royalty-free, 
non·exdusive, perpetual, wor1d·wlde licence to use and 
reproduce any Reports for the Purpose for which tl1e Report was 
prepared and any related Incidental Internal purposes In 
accordance with the terms or this Agreement. 

You agree we can use your logos and marks on our Work unless 
you tell us otherwise. ' 

Our Work 

Our Work Is for your exclusive use and must be used only by you 
and only for the Purpose. 

Unless we give our Consent: 

(a) our Work must not be used or diSdosed for any other 
purpose or made available to any other person, except your 
Professional Advisers and Auditor, on the terms discussed In 
subclause 9.3, or except tD the extent permitted by 
subclause 6.5; 

(b) our Work and the Services may not be relied on by anyone 
other than you; and 

(c) you must not name us or refer to us, our Work or the 
Services In any written mab!rlals (other than to your 
Professional Advisers and Auditor). or any publidy n1ec1 
documents, ucept as required by Law. 

You INY provide a copy or our Report to: 

(a) your Professional Advisers and Auditor, provided that you 
ensure tllat Heh Professional Adviser and Auditor: 

(I) Is aware of the llmlts pi~ on the use of our Report by 
this Agreement, lnctudlng that they may not rely on the 
Report; 

(II) for the Professional Adviser, uses our Report only to 
advise you In relation to the Services or, for the AudltDr, 
uses our Report only In conducting the Audit; and 

(Ill) lt1!ats our Report as connden~al and does not use or 
disclose our Report In a manner that Is not expressly 
permitted by this Aoreement; 

(b) any other person who Is acceptable to us, with our Consent, 
but only where that person has first executed an agreement 
provided by us. 
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g_4 We are not responsible to anyone (apart from you) who Is 
provided with or obtains a copy or our Work w ithout our Consent 

11. 1 You agree to co-operate with us and provide us with all 
reasonable and necessary assistance so that we can provide the 
Services to you. This Includes providing us with timely and 
reasonable access as appropriate, to your premises, fad Illes, 
Information and Representatives. 

g_5 If we give you our Work In draft fonn or orally, we do so only on 
the basis that you may not rely on It In that fonn. Accordingly, 
we wlll not be responsible If you or anyone else relle.s on our 
drart Work or oral comments or advice. 11. 2 In addition to any responslblfltfes you may have that are set out 

In the Letter, you are responsible for: 9.6 You acknowledge that the ftnal or signed copy of our Report Is 
the definitive version. 

9.7 

g.e 

9.9 

9.10 

10. 
10.l 

10.2 

10.3 

10.4 

Sometimes, circumstances may change after we have provided 
our final Work to you; unless we agree with you otherwise, we 
wlll not update any final Work we have provided to you. 

You acknowledge that any use or or reliance on our Work that Is 
contrary to this Agreement may expose us to a claim from 
someone with whom we have no retatlonshfp or whose Interests 
we have not considered In providing the Services. 

Accordingly, you agree to Indemnify us against any Loss we may 
suffer or Incur In respect of any dalm or action by a third party 
that arises as a result of: 

(a) any use or distribution of, or reliance on, our Work that Is 
contrary to the tenns or this Agreement or a Consent; or 

(b) any access to or use or our Work, by any or your Professional 
Advisers or Auditor. 

This Indemnity does not apply to any Loss Incurred In defending 
a clalm or action by a third party: 

(a) that results from any wilfUI misconduct or fraudulent act or 
omission by us; 

(b) where that third party has signed an agreement with us that 
provides that It can rely on our Work; or 

(c) where we have agreed In wrttlng that our Work may be 
Included In publldy available documents. 

Ou r Fees 
The Fees and the basis on which they are calculated are set out 
In this Agreement. We may review the Fees where: 

(a) an Unexpected Delay occurs; 
(b) there Is a Change In the scope of the Services we agreed to 

provide to you; or 

(c) you do not accept this Agreement within three months of !he 
date of the Letter. 

You agree to pay us the Fees for the Services In accordance with 
this Agreement. 
Unless we state otherwise, our Fees exclude GST. You agree to 
pay any GST Imposed on us, now or in the future, In relation to 
this Agreement. Where GST Is payable on any taxable supply 
made under this Agreement. you agree that the Fee payable for 
this supply w fll be Increased by an amount equivalent to the GST 
payable by us In respect or that supply. 
We will charge you at cost for any expenses we Incur In providing 
the Services to you. We wfff tell you what these expenses are 
before we Incur them ff they are anything other than Incidental. 

10.5 Unless we agree with you otherwise, we wlll use business class 
(or equivalent) for travel overseas and between the east and 
west coa.sts of Australia, and economy class for travel within the 
rest of Australfa. 

10.6 We wfll also charge you an administration, overhead and 
telecommunications Charge, which Is calculated at So/o of our 
Fees. This charge covers all our out-of-poeket expenses such as 
telecommunications, stationery and postage. 

10.7 We will Invoice you monthly In arrears for the Fees (unless we 
agree with you otherwise) and you agree to pay our invoice 
within 14 days of receiving ft. You agree to pay any undisputed 
portions of an Invoice even If there Is a dispute between us about 
that Invoice or another Invoice. Where amounts remain d ue and 
unpaid we may charge you Interest at an annual rate of 2% over 
the Bank Biii Swap Rate published In the Australian Flnancfal 
Review on the date payment Is due. 

10.8 Without limiting any other r ights we may have, we are entitled to 
suspend or terminate the Services, In whole or part, or to retain 
or withhold any Information we may hold In relation to the 
Services or any Work we have done for you If you do not pay our 
Invoices on time. 

10.g If we are required to provide Information about you or the 
Services to comply with a statutory obligation, court order or 
other compulsory process, you agree to pay all of our reasonable 
costs and expenses we Incur In doing so. 

11. What you agree to do 

(a) the performance of your Representatives; 

(b) making timely decisions In connection with the Services; 

(c) designating a competent employee to oversee the Services; 

(d) evaluating the adequacy of the Services, as they have been 
described In the letter, for your particular purposes 3nd 
needs; 

(e) providing us with accurate and complete Information. Where 
any lnformatlon that we require In order to provide the 
Services Is to be provided by someone else, you are 
responsible for ensuring that lnformatlon Is provided to us. 
You will need to give us all Information that Is refevznt to the 
Services, even If the same Information has been given to us 
previously during another engagement; and 

(r) updating any Information where there has been a material 
change to that Information, lndudlng telllng us I f any of your 
circumstances change during the course of the Services. 

11.3 You acknowledge that: 
(a) the Services may Include advice and recommendations, but 

all decisions Jn connection with the Implementation of such 
advice and recommendations wlll be your responslbl lty, and 
made by you; 

(b) our ablllty to provide the Services depends on you rreetfng 
your responsibilltfes under this Agreement and Instructing us 
or responding to our requests In a timely and effectl•Je 
manner; and 

(c) we are entitled to and will rely on Information provlced by 
you, the decisions you make and any approvals you give; 
and 

(d) we will not be liable for any default that arises beca1.se you 
do not fulRI your obligations. 

12. Unexped ed Del ay 
12. l We are not responsible to you or anyone else for any failure In 

providing the Services caused by an Unexpected Delay. "Ne will 
tell you ff there Is a delay that wlll affect the Services and the 
cause of the delay, If known. You acknowledge that this 
Agreemen t wlfl be varied to Include any change to the scope of 
the Services, the Fees or the tlmeframes for completion of the 
Servi ces If any delay requires it. 

12.2 If we are required to perform additional services because of an 
Unexpected Delay, then this Agreement will also be varied to 
Include those addltional services and any additional Fees that 
apply . 

13. Our responsibility to you 
13.1 We are subject to a llmltatlon of llablllty scheme approved under 

Professlonal Standards Legislation. Our aggregate llablllty to you 
Is limited In the manner provided by the scheme. Please contact 
us tr you require a copy of the relevant scheme. 

13. 2 Where the law requires It, our liability to you will not be limited. 
Where our liability Is not llmlted by a scheme our aggre!;ate 
llablflty to you for any Loss or causes of action arising In relation 
to this Agreement. lndudlng for negligence, Is llmlted to the 
amount that Is the lesser of ten tlmes our Fees and $20 m illion. 

13.3 We wlll be liabl e to you only for that proportion or the to:al Loss 
that we have caused or to which we have contributed and we will 
not be Hable ror any Consequential loss. 

13.4 We will not be liable for any Loss, or failure to provide tl"e 
Services, which Is caused by an Unexpected Delay or which 
ari ses as a result of us relying on any false, misleading or 
Incomplete Information. 

13.5 The limit of llablll ty set out above applies to all Addressees as a 
oroup and It Is up to you to agree how the limit Is allocated 
between you. You agree not to dispute the limit If you are unable 
to agree on how I t wfll be allocated between you. 

14. Conflict of Interest 

We have relationships with many clients. This means th~t after 
this Agreement starts we may Identify ci rcumstances th· t 
cause us to have a conflict or Interest. If this happens, :e ~1Yi1d 



e\'aluate the potential connlct and, depending on the 
circumstances, apply appropriate safeguards to manage It . For 
example, we may notify you of a relat1onshlp that causes us a 
ccnnlct and ask for your consent to continue to provide you with 
the Services. However, you acknowledge that we may need to 
terminate this Agreement If we are unable to resolve or manage 
a :onnlct of Interest satisfactorily. 

15. Insurance 

We will maintain appropriate Insurance ln relation to the 
Services, lndudlng professional Indemnity Insurance l n an 
anount of not less than $10 mllllon during the term of this 
Agn!ement and for a period of seven years a~er It ends. 

16. Termination 

16. t B:tier of us may terminate this Agreement: 

(a) at any time by giving the other 30 days' written notice; or 

(b) Immediately If the other suffers an Insolvency Event, ls 
unable to pay all of i ts debts as and when they become due 
and payable, suspends payment of such debts or otherwi se 
ceases to carry on business; or 

(cl immediately If the other commits any material breach of this 
Agreement that Is either Incapable of being remedied or Is 
not remedied within 14 days of receipt of a notice requiring 
the breach to be remedied. 

16.2 W'e may terminate this Agreement If: 

(a) you fall to meet your obligations under this Agreement 
lndudlng to pay our Fees within the time specified or to 
provide us with adequate lnformatton or Instructions; or 

(b) there ls a change of circumstances beyond our reasonable 
control (such as auditor Independence or regulatory related 
developments) that prevents us from providing the Services 
to you. 

16.3 If this Agreement Is terminated: 

(a) you agree to pay us the Fees for any work we have done and 
any expenses we have Incurred up to the date of 
termination; 

(b) except as set out In this Aoreement, and only where 
relevant, eadl of us wlll retum to the other anv documents 
or property of the other, except that we may retain one copy 
of all Information to allow us to satisfy our professional 
obligations and record keeping requl rements; 

(c) the termination does not affect any accrued rights of either 
of us or any provision of this Agreement that continues to 
apply. 

16.4 The provisions of this Agreement that survive Its termination 
Include those relating to clause 5, About Oeloitte; clause 6, 
Confidentfa/icy; dause 7, Personal Information and privacy; 
clause 8, Intellectual Property; clause 9, Our Work; clause lO, 
Ot•r Fees; dause 13, Our responslblllty ID you; dause 15, 
Insurance; subclause 16.3, Termination; clause 17, Dispute 
resolution; and clause 18, Dlsdosure of Tax Advice. 

17. Dispute resolution 

17.l Each of us agrees to use reasonable endeavours to resolve any 
dispute that arises In connection with this Agreement by 
mediation before bringing a legal claim or starting legal 
proceedings against the other. 

17.2 Nothing In this dause prevents either of us from seekJng any 
eqJltable relief In relation to our rights under this Agreement. 

18. Disclosure of Tax Adv ice 

In relation to Tax Advice and In compliance with Disclosure Laws, 
It ls acknowledged and agreed that nothing contained In this 
AO'"eement shall be construed as llmltlng or restricting your 
dlsdosure of Ta>< Advice . It ls also understood that none of your 
other advisers w111 or have imposed any conditions of 
conRdentiallty IMth respect to Tax Advice. Coples of any Tax 
Advice provided to others Is on the basis that such recipients 
may not rely on such Tax Advice and that we owe no duty of 
care or llabllity to them, or any other persons who subsequently 
receive the same. Except as set out In this clause, all other terms 
of this Agreement remain unamended. 

19. Relationship between the parti es 
we are engaged as an Independent contractor. Neither of us Is 
an agent or representative of or has the authority to bind the 
other. Neither of us will act or represent ourselves, directly or by 
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implication, as an agent of the other or in any manner assume or 
create any obligation on behalf of, or In the name of, the other. 
This Agreement Is not Intended and will not be taken to 
constitute a partnership, agency, employment, Joint venture or 
Rdudary relationship between us. 

20. Entire agreement 

20.1 This Agreement Is the entire agreement between us for the 
Services. It supersedes all prior communications, negotiations, 
arrangements and agreements, either oral or written between us 
In relation to Its subject matter. 

20.2 Any changes to this Agreement must be agreed to in writing by 
both of us. 

21 . Assignment 
Nei ther of us may transfer, assign or novate this Agreement 
without the Consent of the other. However, we may assign this 
Agreement to any entity In Oeloltte Australla or any successor to 
our business. 

22. Electronic communication 
Each of us agrees that we may communicate with each other 
electronlcally. You acknowledge that electronic transmissions are 
Inherently Insecure, can be corrupted or Intercepted, may not be 
delivered and may contain viruses. Neither of us Is responsible to 
the other for any loss suffered In connection with the use of e­
mail as a form of communication between us. 

23. Severability 

If any of the terms of this Agreement are not teoally enforceable 
then that term or the relevant part of It wlll be either amended 
as appropriate to make It enforceable or Ignored, but Jn all otller 
respects this Agreement wlll have full effect. 

24. Governing Law 
This Agreement Is governed by the Laws of New South Wales 
and each party Irrevocably submits to the Jurisdiction of the 
courts exerdslng jurisdiction In that State. 

2 5. Your feedback 

We value your feedback. We aim to obtain, either formally or 
Informally, a r1!9Ular assessment of our performance. If you wish 
to make a complaint, plea.se refer to the Complaints 
Management Polley available at 
htto; //www.d!!Jo11te.com/y1ewfen AU/auJlndp.hlm or write to 
the Complaints Officer at complalnls@deloltte.com,au. 

26 . Gen e ral 

26. l A waiver by one of us of a breach by the other party of any term 
of this Agreement does not operate as a waiver of another term 
or a continuing breach by the other of the same or any other 
term of this Agreement. 

26.2 To the extent permitted by Law, we disclaim all warranties, 
either express or Implied, In relation to the Services and the 
Work other than any written warranty made In the Terms. 

26.3 The rights and remedies In this Agreement are cumulative and 
not exclusive of any rights or remedies provided by Law. 

27. Reading th is Agr eement 

In this Agreement: 

(a) headings are for convenience only and do not affect how this 
Agreement ls Interpreted; 

(b) the singular lndudes the plural and conversely; 

(c) the word person Includes an entity, a nrm, a body corporate, 
an unincorporated assodation or an authority; 

(d) a reference to this Agreement or an act or Instrument Is to 
this Agreement, or that act or Instrument as amended 
varied, novated or replaced from time to time; ' 

(e) a reference to dollars or$ means Australian dollars; 

(f) an Annexure forms part of this Agreement; and 

(O) If there Is any conntct between these Terms and any other 
part of this Agreement, the following order of priority will 
apply : 

(I) the Letter; 

(II) the Annexure; and 

(Ill) the Terms. 
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28. Definitions 

In this Agreement the rollowlng words have the meanings set out 
below: 

Addresse. means each person to whom the Letter Is addressed 
and lndudes, where relevant, any additional parties who may 
agree to the terms or this Agreement. 

Agr9ement means the Letter and the Terms. 

Annexure means a document which Is annexed or attached to 
the Letter and ldent!Red as an anne.xure or attachment to It 
Audit means an audit under the Corporations Act 2001 (Cth) or 
an equivalent Law, conducted In accordance with relevant 
auditing standards. 

Auditor means an auditor who Is appointed to conduct an Audit 
otyou. 
Confldentf•l lnfomiatlon means and Includes: 

(a) the terms or this Agreement and the details or the Services; 

(b) any lnrormatlon or material which Is proprietary to a party or 
acquired by either or us solely as a result or the Services; 

(c) any Intellectual Property and methodologies and 
technologies that : 

(i) you use In your bustness, and to which we are exposed 
In the course of providing the Services; M 

(ii) we use to provide the Services; 

(d) any Information designated as conftdentlal by either ot us; 
and 

(e) any Work we provide to you, 

but exdudes any Information that: 

(a) ls or becomes publldy available, except by a breach of this 
Agreement; 

(b) Is dlsdosed to either of us by a third party provided that the 
recipient reasonably believes the third party Is legally 
entitled to disclose such Information; 

(c) was known to ei ther of us before we received It from the 
other or ls developed by either or us Independently; 

(d) Is disclosed with the other's Consent; or 
(e) Is required to be dlsdosed as contemplated by subdause 6.5. 
eon_,t means prior written consent which may be granted at 
the consenting party's dlscre!fon and which may be subject to 
conditions. 
consequent/• / Lon means any loss or damage which Is 
Indirect. consequential, spedal, punitive, exemplary or 
Incidental, lndudlng any loss of pront, revenue, antfdpated 
savings or business opportunity, loss or comiptlon of data or 
systems, or damage to goodwill however caused or arising as a 
result of the Services or this Agreement. 
Delol tte means the Oeloltte Australia entity or entitles entering 
Into the Agreement as ldent!Red In the Letter. 
Oeloltte Austr•tl• means the Austnillan partnership or Oelol tte 
Toudle Tohmatsu, each of the entitles under Its control and any 
of their respectlve predecessors, successors or assignees. 
DTTL means Oeloitte Touche Tohm11tsu U mlted, a UK private 
company limited by guarantee. 
Olsdosure t.w means Rule 350l(c)( I) or PCAOB Release 2005· 
014 or us Internal Revenue Code sections 6011 and 6111 and 
reta~ Internal Revenue Service guidance, or any equivalent 
Jeglsladon, statute or subordinate leglsladon or guidance In any 
relevant jurisdiction relating to the disclosure ofTax Advice 
which applies to you or any Tax Advice we may give you. 
,_ means the rees ror the Services as stated In, or calculated 
Jn accordance with, this Agreement. 
GST has the meaning given to It under A New T11x System 
(Goods and Services Tax) Act 1999 (Cth) . 
Information means any Information, documents, materials, 
fclCts, Instructions or Conndentlal Inrormatlon provided to us by 
you or your Representatives or anyone else at your request. 
Insolvency Event means and lndudes: 

(a) the making of an arrangement, compromise or composition 
with, or assignment for the benen t or, one or more creditors 
of a party; 

(b) the appointmen t of administrators, liquidators, receivers, a 
bankruptcy trustee or analogous person to, or over, all or 
part of a party's business, assets or securities; 

(c) an application bei ng made, or a resolution being proposed, 
which seeks to effect such an appointment other than for a 
solvent reconstruction; and 

(d) the existence of a leglsladve presumption of lnsolvercy Jn 
relation to a party. 

lntWl«tual l'roperty means all Industrial and Jntelledllal 
property rights throughout the world and Includes rights In 
respect of copyright, patents, trade marl<s, designs, trade 
seaets, know·how and drcult layouts. 

Law Includes the CorporatJons Act 2001 (Cth) and the rules of 
the United States Sec\lritfes and Exchange Commission. 

Letter means the engagement Jetter between us to which the 
Terms are attached. 

Ut:flfl•«I Entity means a Oeloltte Australia entity that holds a 
llcence or registration. 

Ucen•ed St1n1/c. means that part of the Services that are 
required to be provided by a Ucensed Entity. 

Lon means any losses, llabHltles, dalms, damages, costs or 
expenses (Including Interest where appllcable and ConseQuentfaJ 
Loss), judgments or orders however caused or arising as a result 
or the Services or this Agreement. 
lfember Firm means a partnership or an enClty that Is a 
member of OTTL and each of that p1rtnershlp's or entity's 
oontrolled endtfes, predecessors, successors, assignees, 
partners, principals, members, owners, directors, emplo·1ees and 
aoents. 
fl'ersonal Information has the meaning grveo to It In the 
Privacy Act. 

flrl'llKY Act mtans the Prlv11<:y Act 1988 (Cth). 
flro'-lon•I Adv/MNS means your proresslonal advisers who 
are advising you In relatfon to the Services but exdudes any 
investor, agent, Intermediary, underwriter, syndicate participant, 
lender or other financial Institution or anyone who may provide 
you with any credit enhancement or credit rating. 
Professional Standards L~l9/atlon means a Law pro1ldlng 
ror the llmltation of occupational llablllty by r~rence to schemes 
that are formulated and published Jn accordance with that Law 
and lndudes the Professional Standarrls Act 1994 (NSW) and any 
sJmllar JeglSlatlon In each state and temtory In Australia. 
flurpose has the meaning given to It In the Letter or our Worl(. 
or whet'e silent on this, the purpose for whlctt we provide our 
Work to you. 
Repon has the meaning gi ven to It In the Letter or where the 
Letter does not set out a spedRc report, means any final form 
documents, reports or deliverables we provide to you as a result 
or the Services or this Agreement Including those consisting of 
advice or opinions. 

Representative means any omcer, employee, consultant. 
agent. contractor or subcontractor of ei ther or us, who Is 
Involved In the activities to which this Agreement relates and In 
the case of Deloltte, lndudes a partner. 

S.Vkes means the services descri bed In the Letter. 
Tall( Ad11fce means any advice, whether written or oral, relating 
to tax, tax structvr1 ng or tax treatment provided by us a;; a 
result of the Services but exdudes any tax due dlllgence Work 
which we prepare as a result or the Services. 

Terms means these standard terms and conditions. 
Unupected Delay means any delay In providi ng the Services 
that Is caused or contnbuted to by an act or event ( lndudlng the 
non-performance of your obligations) that Is beyond our control 
or was not reasonably roreseeable by us at the date of this 
Agreement. 

us means Oelol tte, or both you and Oeloltte, as the conll!xt 
reqUlres. 

- and our means Oelol tte and, where applicable as the context 
requi res, the members of Oeloltte Australia and any of their 
Representatives. 

Worlr means any advice or materials l ndudlng any reports, 
documents, advice, opinions, e-mails, notes or other 
deliverables, whether In drart or Rnal form, In writing or provi ded 
orall y, that we prepare ei ther alone or In conj unction witl you or 
provide to you as a result of this Agreement and l ndudes any 
Reports but exd udes our Working Papers or any source code. 
Worlt lng flap.,.. means any nles or working papers cre~ted by 
us as our record of the Services, Jn any form. 

you and your means each Addressee, and where applicable as 
I.he context requires, each Addressee's Representative. 


