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40 MARKET STREET 
MELBOURNE VICTORIA 

!>OS'!" AJ.. .-.OCIUlSS 
GPOBOX769G 
MELBOURNE VIC 300 l 
AUSTRALlA 

DX 204 MELBOURNE 

FACSIMILE 

TELEPHONE (03) 9229 2000 
INTERNATIONAL +61 3 9229 2000 
FACSJMtLB (03) 9229 2666 

DATE 

TO 

FROM 

SUDJECT 

Dear Sarah 

7May 1997 
---~-·-· ·----

Ms Sarah Harvey 
Victorian Casino and Gaming Authority 
Facsimile number 9651 3777 

Nick Broome 
Minter Ellison, Melbourne 
Our reference NCB 1046899 

Sixth Varintion Agreement 

Attached is a copy of the letter from Hudson Conway. 

Nick Broome 

NOTE 
If you do not receive 2 p11ge(s) including this one, please telephone MINTER ELLISON (03) 9229 2820 as soon as 
possibli:. 

IMPORTANT 
The contents of this fac!imile (including attachments) may be: privileg~ 11nd confidC!Tllial. Arr; W\aulhoriscd use oJ 
the contents is cxpregaly prohibited. 1f you have recei~ the document in error, please advise us by telephone 
(reverse charges) immediately and Ihm shred the docu~nt. Thank y0\1. 

NOSI113 ~31~IW Wd9T :L0 L6 , L0 A~W 
999c6cc6 £ i9 
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.. . • VCG-A--HUDSON CON'W'AY LIMITED 
A.C:.N. 009 5S6 619 

TE\o"1"tU)Nlh· 
{01) •••i 1000 

1May1997 

The Chairman 
Victorian Casino & Gamin1 t\uthority 
Leval S 
35 Spring Street 
MELBOURNE VIC 3000 

D~r Sir 

J>;\C8JMU.S1 
(01) 9696 lUO 

On behalf of Hudson Conway Limited, I acknowledge the amendments made ro Clause 22.1 
of the Casino Agreement in so far as they affect Hudson Conway Limited. 

Yours faithfully 
HUOSON CONWAY LIMITED 

DANNY V. AGNOlITTO 
Company Se<::retary 

NOSill3 ~lNIW Wd9l:L0 LG, L0 A~ 



. ...,,,,, Natlonal 
~ Au.frwh llfMk 

Nntional Austmlia £\\mk Limited 
AGN. 00401\tl!J:H 

FAX HEADER SHEET 

To: Mr Alan Rowe 

Company/Department: Victorian Casino and Gaming Authority 

Facsimile Number : (03) 9651 3777 

Date: 6 May, 1997 

From: Brad Upton 

Total Pages (including Header): Two 

MESSAGE: 

CROWN LIMITED 

Refer attached. 

VCG.0001.0002.8325_0003 

Ajlency 
Cor1111rade f<'luarnce & 
C11pllal M111"kels 

27 l Coll Ins Strl;)tl 
Mdbourno 

Telephone (OJ} 9659 6nli 
11,1~•111111.., (OJ) 9659 6927 

Po~t11I Add1i,;3s 
OPOllox MSIN 

MQlbourn~ 

Vktor1a300l 

Amtrnlin 

"'"'xJ / (k, ;ch'1" /-..:. J\J-S,_ - ·•• (, /'! /t::, t 11 
This mcss!lgll is intended solely for the t1su of the lmlividual or enllty noht<:il ohd may contnin inform11tio11 thut is confidllnliul um! 
privileged. If you 11rc not Iha intended reclpienl, you arc hcrEJby notiOed that any dlssemln11tion, distribution, or copying of this 
communication is strictly prohibited. If you hnve received this communication In error, p!easo notify us immcdiulcly by t<Jlephone nnd 
destroy the orlginal message. Thnnk you 

C:00/100d T1t?"OH 6c695~96 [ 19 tll:fll 8tJH 
lG696£9 [ 19 



'l'O: 

Nulional Au.slmlia Bank f.imited 
A.C.N 00110/lll!l:rt 

Crown Limited 
1/99 Qucensbridgo Street 
Southbank 

AND TO: The Chief Executive Offlcor 
Victorian Casino and Gaming Authority 
Levels 
35 Spring Street 
Melbourne 

VCG.0001 .0002.8325_0004 

AKtllty 
C0tpurate .,.ht&Ut & 
C~pll"' M11rkd1 

l1 I C\lllln.~ S1r11ct 
Molbuumc 

1'okphu11d (OJ) %59 6?56 
11ncs lmlk (03) 96S•) 6c)27 

t•Q~lnl AddNn 

01'011\lx 14SIN 

Melbo11111e 

Vil)t1Jri11300 I 
A113lrtlll~ 

We refer to clause 13 .3 of the Master Authority Agreement dated 21 September 1993 and to the 
draft Sixth Ote<l ofVoriation to the Casino Agreement attnohed to a letter dnted 22 April 1997 from 
Minter Ellison to Mollesons Stephen Jaques ("tbe Sbth Deed or Variation'•). 

for the purposes only of clause 13.3 of the Master Security Agreement, National Australia Onuk 
Limited as Agent consents to the variations to the Casino Agreement set out in the Sixth Deed of 
Variation, subject to the following conditions: 

l. This consent is given only for the purposes of cll\use 13 .3 of the Master Security 
Agreement. 

2. 'I'his consent should not be taken as a consent or variation (whether express or implied) to 
or for the purposes ot: or any agreement to consent or vary, any term of the Facility 
Agreement or any other Financing Document or constitute 111\y amendment, direct or 
consequential to any of the provisions of the Facility Agreement or any other Financing 
Do~ument. 

3. This consent should not be taken ns a waiver (whether express or implied) of, or on 
ngrec:ment to waivo, any term or obligation of tho Co111pnny or Hudson Conway Limited or 
any right of the Financiers or the Agent arising undor or in connection with the Pacility 
Agreement or any other Financing Document. 

for and on behalf of 
National Australin Bank Limited 
AS Agent 

Ht:>'ON 
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• MINTER ELLISON 
LAWYERS 

FACSIMILE 

DATE 

TO 

FROM 

1April1997 

Rowena Scheffer 
Victorian Casino and Gaming Authority 
Facsimile number 9651 4999 

Nick Broome 
Minter Ellison, Melbourne 
Our reference NCB I 046899 

40 MARKET STREET 
MELBOURNE VICTORIA 

l'OOTAL ADDRESS 
GPO BOX 76!JU 
lvlliLBOURNll VIC 300 I 
AUSTRALIA 

DX 204 MRJ.BOlTRNF. 

TELEPHONE (OJ) 9229 2000 
INTERNATIONAL t6l 3 9229 2000 
FACSIMILE (03) 9229 2666 

SUBJECT Sixth Variation Agreement to the Casino Agreement 

Dear Rowena 

Attached is a copy of a. fax I received from Crown last Thursday. I would be grateful if you 
could call me once you have had a chance co consider the letter. 

Kind regards 

Nick Broome 

NOTE 
If you do not receive 2 p11ge(11) including thi~ <ine, plea~e telephone MINTER ELLISON (03) 9229 2820 ns soon as 
po:uihlc. 

IMPORTANT 
The contents of this fac.~imilc (i11cluding altachmcnl~) may be privileged 1mJ co11fidl.11lh1l. Any unaull1ori:sW u!)c <>f 
the contents is expressly prohibited. If you have rc..-ccivc<l the document in cm>r, plca~c 11dvi11e us hy ·telephone 
(revernc charge.'<) immediately and then shred Lhc doclliTlcnt. Thunk you. 

D01 
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• 
26M~l997 

· Mr Niel( B~mo 
Parme.r . 
Minter Bll.iJon 

·Lawyers· 
. 40·Markct Sum 
~~.OURNB. VIC 3000 

Dev Nick 

. ' 

Silth v artatiOD Ap'eemeut to the Cutno Agreema.t 

.'~· . 
' 

Wo.mer to your letter of 12 Marth 1997 (reuivecl on 17 March 1997) and the enelo'Je(i draft 
S~ Variation AlltcJD.cnt to the Casino Ap-eement. ' 

'Ihc draft ii .. Wiaf.aotoey, subje<:t to die followiiJa amendments: 

• The d&te of-the Note Agreement· and the Tcuit Deed (Series 2) was l~. Au~t 1996. O v 
(Cop.le• will be forwarded separately.) r--

. • The percentage· figµre for the HCL group referred to throu&hout .the: proposed new 
clau.ae 22.l(a) should be 30.8%. This wu the HCL group•1. hqlding . ~ tbe end of W o 

. ·.Ja.nu~ 1997. . ~ . 

• · Propc>Md paragraph 22.l(ab) should be amendod to read (in tho final two llnoa)~; 
~:, 

. 1{ 

.... .. i• not Jeia than the percentage of the 'total number of Sham on iasuo i.mzP,cdiately N 0 · 
. before the offer;" 

' 
We would be pleucd to receive execution copie• which in.coiporat. the above amendmeni$. 

. . .Y 9Utl lincerely· 

~ony ~eyfort 
Compu.y $ic~etary . . 

... . · :: 

! • . 

CROWN LIMITll> ·ACN OU tU tU 

LIVBL 1 ·t .9. QtJUN'UaIDG~ !Tal•T SdUTICUNI[ VICTOUA 5006 Avs'tu.LI.A 
T&LUHONI ( U-S) .9685 ·UOO . P.t.CIUUU (61·1) 9615 UIO ' 

--{(. ll-.S • 



VCG.0001 .0002.8325_0007 

MINTER ELLISON 
LAWYEl<H 

40 MARKET S'l'RJ:Jrl· 
MBL!m U!<NH VIC:TUlllA 

I'< •:!l'/\l. l\IJIJK.li&I 

Cll'O l30X 7b9U 
MHl.l1l)URNI.! VIL: 3001 
AUSTRAi .JA 

FACSIMILE 

DX 204 MELBOlJRNC 

tEUPHONt: (03) 9229 %000 
INTEHNATIONJ\J. +61 3 lJ229 2000 
FAC81MllF. (01) 922Y 2666 

DATE 

TO 

FROM 

SVBJRCt 

Dear Rowena 

18 March 1997 

Rowena Scheffer 
Victorian Casino and Gaming Authority 
Facsimile number 9651 4999 

Nick Broome 
Minter Ellison, Melbourne 
Out reference NCB 1046899 

Sls.th Vati•ttou Aareemeut to the Ca!Jino Agreement 

I enclose a copy of a fax sent to me yeslerdey by the solicitors for CUB in relation to the 
proposed clause 22. l(ad). I would be gralc!UI if you could call me once you have hnd a chance 
to consider the tax. 

Kind regards ~s u..v~l c L;U ~ . f-k /J.,...:..Jc. ~ J s o;c . 
1);} ~~ <.: /V I et ~~ H<'> du..~ f/........A Jfe~ 

• ,<A ,;, (1"<-'-(;--<v- .. ....,...J1... -:-· /k)j ~t•J ko k L, 
c,1ti..A1-~, ~ .~ <A~....... "" ~ d + &-/~ ...... '] 61 .... 

j...., ,~ ~ -~·~ ~ ~I'«-
Nick .Broome 

~~ 

NOTE 
lfyvu <lo not tccciv5 pagc(11) i.ndu<linl( lhi~ unc, plctL~c lclcphouc MINTln{ ELLISON (03) 9229 2820 09 suun tl~ 
pus!liblc. 

IMPO.R'rANT 
The C<llllculll vflhi:1 foc~i.tnil.; (im:luding 11t1aclu111.'tllt1) moy he pl'ivik.1(1..-<l 1111d \;l.l!IJiJcnliol. AJ.1y WIUUlhvriS\:J Ull\: ol' 

the c1.1ulc.ul11 i11 cxp.rcs..~Jy pl\Jhibited. lryuu huvc rccciV\.oJ the document i1t ~·m1r, pJ..:u111; udvi~c us by tdcpho11c 
(rcvc1'llC churgc:t) iuuru:<liutcly nnd lbcn ~hrcd the uwumcnl. 'J'iumk you. 

M) •ll\1"1illl2J!ltll .. I 

£!1X1Y100d 8~0'" 0N 
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VAC!UMILE TRANSMUHUON 
~····· .. - ''"'"'' •''W "'"•"l'l'--•n-

TO: 
A'l'Tll:N'l'KON: 
l1'M 'SIMU.t. NUMblr.Ri 
1n:sn N A'tlON: 

OUH 1o:n~1U~NC~: 
C>lllt FA(~~IMU.F. NUMBER~ 
l>tfH. ·n;1,11;1•mno: NUMBER: 

TO'l'AB .. Pl\GES: 

17 Much I 'J97 

Minter Ellison 
Nick Broonte 
9220 2666 
Melbourne 

Juhn Slettery 
Corn Chtunbni. Wt1tf11nrth 
600 Bourke: Stteet. Mclbcmmc 

CARL8003-l7J 
(03) 9602 SS44 
(OJ) 9672 3000 (Switchboud) 

2 (includinu this page) 
·1r1.r,.~;:m NO'IK ii''ilri.. l:,.,.:;·,,tt~ 1:;.~;,~;)o¥!;:;.-i;.1~~ll·c1I h~ .~ihlf U.1111uae11am111i nikSt-. i·~~~w·.1ri;willa\i:·~ 111.til~· 1111 liiiil r~11111 tlit 
~·111111111 I 111•·~~11~~ II• 11• itl lhe 1•rnll11I 111Mr~• Ji.11tl\\'I\, '11"1 .~illlll •~llllll!d In !he hc:ilclll 1•1' lh<" ~1·ll~lhll"1~11,~11·l•'fl,ftl !lrl•l~"'°l1~1:1I 1••Mfc11,~ "U11ehin,ll Ill lhtM 
oll.t·11111.·111 h w1hl~•I h• ,...,,~,rn 1111 ~1tt!l~'!l 11I· tile ~Mllll•"lll and hi 11n:,·!lfll li11 dii'MM~l4lu111~ 11.11~ h1 Rll'' ll•flll l•;v n1111ll~'filh•n h• t 111 L'1•1111". l'rlvilr11• lie 11tll 
\\Rh· .. 1l 1•t ln~I lw icll~on .. 1· d ml•l•'~~1111~11wr~ 111'111e 1l,1etm111.'!ll In nthrt llwill llu •d~~~~. 

···-· "''j'ti',~ASi°"AD\'ISJ: AY l"AX Oft 1'11,l:Pl-tONlt Ill' TtiiirA"i .~ 1ii:fi~i1u.i: "('u("iN'i~(j"ijii:'i;u-

ll~111· Nle.:k 

CROWN LIMITF.D 

Y1111 lmN: cxplnincd lo nm !lml ns n MUlt of lhu aml.lhdmcnl pnilJO~f:ll lo !hi.: fn!li11u Agr1."CnM.'ttl. the 1.mly 
obll~ot /\111 i1111>111'11l.'l.I Ull ( 'un i!I lh.it Cl'cnk.'ti by the proposed nuw pamgmph 22. l(ull) ll!! si:l uut in your II.Pill.If uf 
~ I JmmlH~·. le. thnl nm mn~· tlot ti:cll It!; 1duue1 In Crown until 111\ur llw ( 'mlim.1 is U~"11Cd fur bu11inc1!! 
1~~11nc111I~· (''."11'1..ll'.lctl tu be i Mn~ 1997). PlcA8C let me knnw if thill u11(foti1tsimdh1g 111 incorruct 

nm i!I h111111~ wilh the ruvpo~i.:tl n.1111.:ml.mcnt but hetBIHC it j5 nul party h,1 thlJ (,'u,i110 A#tQ:ITll.:UI. m tl~ 
M11n11~\lm1..mt A11&rcc11wnt nnti wu do 11m hnvl.l m:ccH to thMc doc111mml!ll, "'I.'! ~!'I.) 1t11:"1hlc to dctcn11i110 the 
1m:cijgc 1111.:1mi11g or IH'OllO~Cll 11:nn~1·111?h 22. l(nd) ~nun of tht \l!lt ur t.11;n11i.:d ktm~. Whil~t Wt rc111i111: tlutt 
you ll!C 1m;1r.;I~' illlcmlill~ lo he COll!lillllCllt io I.ho dotummlation. ~'Ull "ill np1m~chlhl lhnl Jht11l ('lJD"9 llOil1t or 
vil1\\ ii woulll be hf.:llct if o.n~· obll1&n1loM tn be imposed upon il were dom; ill n wuv '~ hich did not in\lalvc 
1·1,;c11111·!Cc lu du.:un1clllJ11 lo which ii .Jws nut h1w~ n~n. 

""(Ud) con 11111~1 nut dl!!posc uf nny Sh11n..~ hcltl b~· nm unli1 nflcr lhc M~lboumc 
Cntdr1(1 I~ <'lf'l!lt f'nt busln"9s ... 

····--·--·-··'" 
9'1\lf1 lll!llWllllM' ~~ mlll>I C".al«h rUlifll'XMI 
lhMIMl'hilli11V0111i ~ .. """'""" ~""'°" ~ :c.-r,_ 0.-~nOaonll Olli 
h11111t1l'llal a-.llial IU~lllli.W ='11ii·-- (Ill ~IRlll '~Cllill 

~--
~~~ =.T£'lrw1 ~liCTlill1 lllii.J4ilca.l>Qlf 

-Wl!Wto!ll ~lhlllilil'!W:DI :=:: .... , Ol'OlllilllM'1•AmiMlll l'<.lilllllllllll 

=m:~~,~ll lll81UClll 11111111•• 11111111a111• (lalllt:lllllllllllllC.... 
11111111111111• 1111•11lf'111111X1 :mmi-=1 1111 •llllllf r.illll QllHlill 

filll'llOI! 11~111111 1·1111:111!11111111>41 l'Pto1!WVHM t111~:tlflili;) lelllll!lc.111171 
ll~l:l.'.11~ o~ -. .... !)!!1:111~- ,... ... m ~ 111 ',,, 11?1'1'1 

blll?llllillllt fill !ll:l.,11.9'•"'"' fJ~.,, ~ 

LoNtD 
l!lo'I~ 
IO~l:lm'll'B•l!l!I 
1 .• ,r.4MWJ ... 
1111111ni11.• 
11t •411 I lln6 
"''l'l'''ill!l•!fl 

£012Vi':'.00d 8l0"0N i:£:lT L.6/[0/81 
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l1lc11~ Jui us lmuw when thu Atnc.•udlnl: Agn."Cmtint h111 lttcn Onnli•'-"tl. Al10 if lltctc i~ anything llutlu;r '''" 
1~1uirc 11r 1191 ur our d ll.'llf. pl~niw Mu~ lumw. 

£00/£00d 8l0.0N 
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VICTORIAN CASINO AND GAMING AUTHORITY 

CROWN LIMITED 

II c N oo G 91 ~ 02-G i 

MINTER ELLISON 
Lawyers 

40 Market Street 
MELBOURNE VlC 3000 

DX 204 Melbourne 
Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 

NCB 1046899 

W~8 ~ ONIS~) )I~ ~ NOSI113 ~31NIW 
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MELBOURNE CASINO PROJECT 

SIXTH VARIATION AGREEMENT TO THE CASINO AGREEMENT 

AGREEMENT dated 1997 

BETWEEN VICTORIAN CASINO AND GAMING AUTHORITY a statutory authority 
established under the Gaming and Betting Act 1994 with its office at Level 5, 
35 Spring Street, Melbourne(' Authority') 

AN.D CROWN LJM.ITED ACN 006 973 262 of Levell, 99 Queensbridge Street, 
Southbank ('Company') 

RECITALS 
1iii;.;, .·1~:,,::J.' 

A 
~~llP:fli~:: 

The Authority and the Company entered into ~h ag,f~~m~~t q~_ted 21 September 1993 
providing among other things for the grant of::th,e.'CasinO!iliicence to the Company 
('Casino Agreement') ·;;.;;:;:~;:!i~· 

re.~ec- to a..tl ~ ~~"icws v~oth~ '····'"' (~~ ~~ 
The Authority and the. Co'?1pany have -~1gr€~~~:.t~~:'"' certain provisions of the Casino 
Agreement as set out m this docum~~~ ,,{ f;_;; t'Nt~ 

;.,,.· ·i·i' ,,: 
~,,., : <~ '~· . 

The Minister has given vali[a'the ~dtfiority entering into this variation agreement 
under section 142 of the f:6-~!,£pl Act and~lause 4 of the Casino Agreement. 

,,, ,-,.. ClC.corJC1.nc,e '-clli~ 

AGREEMENT 

l, Definitions 

Unless the context othenvise requires or the contrary intention appears, terms defined in 
the Casino Control Act or the Casino Agreement have the same meaning when used in 
this document. 

2. Variation of Casino Agreement 

2. l The parties agree that the Casino Agreement is varied with effect from the execution of 
this document in the following manner: 

(a) the following definitions are included in clause 2 in their appropriate 
alphabetical order; 

(i) 'Note Agreement (Series 2)' means the deed dated# 1996 between 
the Company, Permanent Trustee Australia Limited and National 
Australia Bank Limited; 

M ... MATl"Jlll22S37~ .... l 

'3£['0N W~9 ~ ONIS~J JI~ ~ NOSI113 ~3~NIW 
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'Trust Deed (Series 2)' means the deed dated # 1996 between the 
Company and Permanent Trustee Australia Limited relating to the 
issue by the Co1npa11y of unsecured 11otes; 

(b) the definition of 'Site' in clause 2 is deleted and the following substituted: 

"Site' has the same meaning as in the Management Agreement;' 

( c) the definition of' She Lease' in clause 2 is varied by inserting the words 'part 
of' after the words 'the I ease of'; 

(d) clause 6.6 is deleted and the following substituted: 

'6.6 The Company acknowledges, undertakes and agrees that the 
Company is not permitted to terminate the Constmction 
Agreement without the approval of the State in accordance 
with clause 9.3 of the Supplemental Development Agreement 
and without the approval of th~ Authority in a,C{;ordance with 
clause 3 2.1 of this dq,cu!i~JilJ;:ii~::;' 

.~::;,~;:'.~ ·»;:~ti;~;:::.~~'•'" 
,,,.;,. ,;i:~1.~,,,;.1;,,,:,f•l, ,l!' 

(e) paragraphs (a) and (b) of clause 22. 'J~~;:~r.B~l~f~~jr~~d;:ithe following substituted: 

.. ;: x:~i;tii'.f '.li~;~~~i:~ .. 
~(a) unless the AuthQJ~W alJ-ip~yes in writing otherwise, prior to 

the Completi,gri':(M·9~.~r,l,lru in the Management Agreement) 
of the Mell?iforne' Caiiho Complex (excluding the Lyric 
Theatre (i§ d,~ftn~gln the Management Agreement)): 

.1~,.~,,·. ; lt/:i::;;;l;f~· 
,:i.:1,:;· ii;,,:;,;"·;i: 

··::;:i·:~~~:RJect to paragraph (aa), Hudson Conway Limited 
···''H''::::::~•;:r:;;.:;:,,, 'O;JICL') must not Dispose of any Shares held by it, 

must procure that any wholly owned subsidiary 
that holds Shams (such shareholding entity a 
'relevant entity') does not Dispose of any Shares; 

(ii) subject to paragraph (ab), HCL must subscribe for 
(whether directly or through a nominee holding 
under a bare trnst), and procure that any relevant 
entity subscribes for, its entitlement to Shares 
offered under a pro rata or entitlement offer of 
Shares to shareholders in the Company; and 

(iii) subject to paragraph (ac), HCL must ensure that any 
relevant entity remains a wholly owned subsidia1y; 

(aa) paragraph (a)(i) does not prevent a Disposal of Shares if 
following such Disposal the total number of Shares held by 
HCL and any relevant entity is not less than 33.5% of the 
total number of Shares then on issue; 

(ab) paragraph (a)(ii) does not require HCL or any relevant entity 
to subscribe for all Shares for which HCL or the relevant 
entity is entitled to subscribe under the offer if, following the 
allotment by the Company of all Shares to be issued under 

M_MA'l'l"ER22837~_l 

9S£"0N W~9 ~ ONIS~J JI~ ~ NOS!ll3 ~31NIW 
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the offer, the total number of Shares held by HCL and any 
relevant entity is not less than 33.5% of the total number of 
Shares thco on issue; 

(ac) paragraph (a)(iii) does not require a relevant entity to remain 
a wholly owned subsidiary ofHCL if the total number of 
Shares held by HCL and any other relevant entities is not less 
than 3 3 . 5 % of the total number of Shares then on issue; 

(ad) CUB must not Dispose of any Shares held by CUB until af\er 
the Melbourne Casino is Completed and open for business; 

(b) at any time during the period of 1 year from the date that the 
Melbourne Casino Complex (excluding the Lyric Theatre (as 
defined in the Management Agreement)) is Completed (as 
defined in the Management Agreement), the aggregate 
number of Shares held by HCL and any relevant entity must 
not be less than the lesser ,of:,,,,,,, 

(i) 

(ii) 

,~ii;> .r:1,< 

.! i.~:zt;~;;,.:;" 

I 0% of th~)fotll.tmumber of:11Shares on issue; and 
, .: .'/ ,,J~:· '• l};),4> .,,.: :~ ''• ,·!11 . 

;,.;,. ,1.:1i ·:i;1~!1$jg;Jfi~:· .. 1>:1~!' 
~· '' ~·I!-<· :~··1::•·:1(;, W' 

the numb~f,i'.ijfShare;;
1

;h~ld by HCL and any relevant 
entity ~~;·~h~"{Hfit119f such Completion (calculated on 
the ~sis:@:i,~, tij:ere has been compliance with clauses 
22,:1 (a)fo (~&)).'; 

(f) paragraph U) o~~g~~!~ise,1 t:n~;~ is ~'.~!~te'd and the following substituted: 
'·v.·;J;~1;::~.~~$;1,, ····'.;;;::,;:~;; ;:;;;;; 

'G) Jfili~pm~~~Y must not, without the prior written approval of 
,,/

1'i· the "~Ufhority, issue or announce the issue of Shares, if such 
,,;1S'' issu~:~ould require the approval of holders of Shares u11der 

.. mlf7, 1 of the Listing Rules of ASX.'; 
;•11;>1;·:1' 

~iw1~:, 

(g) paragraph (n) of clause 22.1 is varied by deleting the words 'or Share transfers 
registered by the Company during the previous month' and substituting 'and a 
list of the top 50 holders of Sharef'A Feesrded>at the end of the previous 
month'; re.~~+er-~ 

(h) the following clause is inserted as clause 22.5: 

~22.S For the purposes of clause 22.1, 'hold' or 'held' in relation to 
Shares means that those Shares are beneficially owned, and 
includes Shares registered in the name of a nominee holding 
under a bare tmst. '; and 

(i) Schedule Two is varied by inserting 'the Note Agreement (Series 2)' and 'the 
Trust Deed (Series 2)', 

M, MATfl!ll22B375,) 

9S£"0N W~8 ~ ONIS~J JI~ ~ NOSI113 ~31NIW 
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3. Confirmation of other terms 

The parties acknowledge and confirm that except as varied by this document, the terms 
and conditions of the Casino Agreement remain in full force and effect. 

4. General provisions 

Clauses 36 and 40 to 47 (inclusive) of the Casino Agreement apply to this document as 
if expressly included in this document. 

EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIAN ) 
CASlNO AND GAMING AUTHORlTY ) 
is affixed in accordance with the directions ) 
of the members pursuant to a resolution 
dated 1997 

) 
) 

,, •': ''")~. ' ·: : 
:) . ·':·'.: '.:;:~,:.~'.;~:!: 

•1•:!;'.~::;;;~J;:, 
'~n!·!~),);~1~. 

·)• <iP!1IJ:lr.:1 
. 1';~,:· '.: .,, . , ,, .;~.:~... .. ··::~r,, 

• ' • ' I •••• ' •• ' •• ' ••• ~ ' ' ' ••• I I ' ' ' ' ' '.{!r I I ~;:.~·~;~:'lil''u.:. J)~ • ' ' ' ' • I • ' I ' ' ' • ' •••••• - •••••• 

Chairman . ~+Pi~~to~;::or:Gaming and Betting 
.,,,. 

Name of Chairman (print) 

THE COMMON SEAL of CROWN ) 
LIMITED is affixed in accordance with its ) 
articles of association in the presence of ) 

) 

Secretary 

Name of secretary (print) 

•1·1: 

Director 

Name of director (print) 

9S£"0N W~8 ~ ON!S~J JI~ ~ NOSI113 ~31NIW 
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·- --------··-·· ..• - ..... . 

MINTER ELLISON 
LAWYKRS ----------·· -·- -·· ·- ____ ....:_ _____ _ 

":. - ' . .. ~. 

,_.,. 

· .. I' 

40 MARKET STiillET 
Ml:'U:30URNE VICTORIA 

POSTAL AlJDRliSS 

GPOBOX7690 
MELBOURNH VIC 3001 
AUSTRALIA 

DX 204 lv!IlLBOURNE 

FACSIMILE 
TELEPHONE (03) 9129 2000 
lNTERNAT!ONAL +61 3 922? 2<X>O 
.l'ACSh'vfJ.LE (03) 9229 2666 

DAIB 

TO 

FROM 

SUBJECT 

Dear Rowena 

- ······ -··· . .... ·--·-------- - --

Nick Broome 
Minter Ellison, Melbourne 
Our reference NCB I 046899 

Variation Agreement ot the Casino Agreement 

As promised, I attach a draft of the Siitth Variation Agreement to the Casino Agreement. 

T would be grateful for your comments before forwarding the draft to Crown Limited. 

Kind regards 

Nick Broome 

NOTE 
If you do not rcceiveb,age(s) including this one, plense telephone Ml N'l'F,R ELLISON (03) 9229 2000 as soon as 
possible. 

IMPORTANT 
TI10 contents of this litcsimile (including llth1chmcnts) mny be privileged and confidential. l\ny unauthorised u.qc of lhe 
oonlcnt.~ i1i expres.~ly prohibited, If you have recl'ivcd the doc11me111in1:rror, please advise uii hy telephone (reverse 
chnrges) immediately and then shred the docwnent. Thank yon. 
M MATmR227,$U 

9££ "0N W~9 ~ ONJ S~J ) l~ ~ NOS I113 ~31NIW 
999ZGGZ6+£l9 
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MINTER ELLISON 
I.I\ wvrns 

FACSIM ll .I<: 

DATE 

TO 

FR.OM 

SUBJECT 

D~ar Rowena 

3 Dc~cmbcr 1906 

Rowena Scheffer 
Victorian Casino nnd Gamin~ Authority 
Fncsimilc numbt:r 965 1 3 777 

Nick Broome 
M inter Ellison. Melbourne 
Our reference NCH I 046899 

411 M/\RKl'.T STRl;.l·:T 
Ml'.l.IH>URNI ( V(( 'TURll\ 

'" 1ST .. \I \J )l)kF~~; 

< il't > I ~<>.\: 7<,•1<; 
M l·I I lOl l KNI' Vf(' l CKI I 

l\lls'I R/\1.1/\ 

TELEPHONE (OJ) 9229 2000 
INTl'l~Nl\Tll >Niii. +1d l 9 .!.!•> ~OOO 
F/\('SIMl !.I ·: tlll 1 11~~·J :\1)(\6 

Attached as promised is my tile nore in relarion to rhc submissions from Crown, 11\L and CtJH 

on the proposed nmcndmcnt to dttu!\c 22 l{ttl 

Do you want me to redraft the proposed amendment havin~ regard to those p<trls of the 

submission~ which arc acceptable'! 

Kind regards 

Nick Broome 

NOTE 
If ' 11\1 tl11 m11 r.:c..:i'·'--4rn~.:l ~I ind u.tin!! 1111.~ uni: . (\lo.:i\~.: td.:plll.>l\c MINTER I :1.1 .ISON (0\ I •):',;>,•1 :'.X~ll :'I~ s.11111 ;is 

""""'"'"· 
IMPORTANT 
n ... C<•11lct1 I'< llf 1l11s f:t<:M mik 1i11<:!uding allnchm.:nl:<J ma~· bc pn,·1kll~d ;1ml 1,;11111id.:n1i:1l. An~· lllHIUll111ri>~'<l t1"" .. r 
th4.!' Cl '111~1\1 ."' I."' ~'p11..:."'·"''Y r1·,,J11h1 tc~i Jf ~\ill hn\'t.! l'~i.:Ci\ ·t !'ti th~ tl..M.:\11\ 1\,.'Ul 111 L' lH11 . p J..-asc :td\'iS\ : tlS h\' h .. ·l\'ph1 )ll\.~ 

<1.:,c1·,.., i!h"r~c:<> rn1111.:<lintch· nm.I tl"·n .<lu.:<l tli-: J <...:11111.:nt T h;inl.; ~"J~I 
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FILE NOTE 

AUTHOR 

MATTl/:R 

Nick Broome 

VCGA 
('lause 22. l(a) of the Ca:;ino Agm:ment 
!046899 

SllBJECr Comments on submissions made in response to the draft mnrndmcnt 

proposed to clause 22. I (a) 

DATE 20 November 1 996 

TIME 

Dearing in mind that the Authority is not obliged tu mukc uny dmn!:5c:1 tu duu!lc 22. l(u) uCtlu.: 
Casino Agreement, my initial views on the submissior1s providc.:d by C1own. HCL and ClJB on 

the amendments propo:s1.:<l lo 1;lm1:sc 22. l(ci) of the Casino A~reemem are set out below. 

I. Duration of provision 

HCL, CUB and Crown suggest that the shareholding obligation should only apply until 
the conipletion of either the Melbourne Casino Complex (excluding the Lyric Theatre 
and the Southern Tower of the Hotel) or the Melbourne Casino (which is possibly about 

the same time, about Mardi l 997). They say it should not apply umil cotnplction of the 
Mdhn11rnc Ca~ino Complex (30 November 1999). 

Crown suggests that the State has accepted that developments south of Whiteman Street 

(ie the Southern Tower and the Lyric Thrntrc) are out:;ide the :-1copc of the original 

Complex and that theit Completion should not be the 'yard5tick' fi.">r some ()f the 

original obligations While the I .yric Theatre was trc11ted separately tcJr some purposes 

(ie Master Security Agreement), Crown's statement is probably nol correct 

The original commitment in 22. J(a) was designed to secme the capirnl hase of Crown 
and to cn:mrc that Spon:;ur:; were 1,;ommittcd to the Project The clause <.:urrcntly 
i.:onli.:mpl11tcs 1ha1 it will ttpply until ctmiplcLion uf the Melbourne Cttsino Complc~ 

Originally this was the same time as the completion of the Melbourne Casino ( Au,!!,u:.! 
l 996) Note that one of the mandatory corporate structure ret1uircments in the nricf to 

Applic;:mls wtts llrnl Spom1or's ct1uity must ttmuunt to at lea!jt 40~"o of total e'1uity prior 
to the opening of the Casino. The Urief did not relate to the Complex CUB 's holding 
was included to cn:mre that the 401}'11 requirement cn11ld hi:: mc::t 

Nuw ttuil Crown is listed 1md h1:1s a sccun; capital base, and as 11('1, has guarnnteed 
complCLion of the Melbourne Ca:sinu Complex, there would seem to be little downside 
at this time from removing the shareholding rec1uirc111c11t after completion of the 
Melbourne Casino Complex (excluding the Lyric Theatre and the Southern Tower of 

the Hotel). 

I note that a sdlduwn by HCL or dilution of IICL' s interest could be regarded as a 
positive as it ml\)' reduce its inlluence on Crown, 1:md 1;.rc<1tc a greater diversity of 
ownc.:rship in Crown 
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Z. The applicable pen:entage :'!ihmdd bt~ 37°/111 (lhl~ nirn•n( um1bi11,·d lluldiug). not 

40°/o 

The combined shareholding has been reduced because of placements by Crown. Th1,,: 
Authority has accepted the ne<;d for amendment to the clause to deal with such 

placements which are generally in the interest of the C'a::1ino project. 

The question i:; whether the clause should maintain the 40~{> requirement, so that it 
would apply to any ftnure shares bought by I ICL/CUU between J 1°io and 40~'o, or 
whether it should apply lo the:: 1.:u11 ent shareholding. It could be argued that the 
ami:11d111~11l!' "''ea cnncession to HCL/C'UD and that if they buy more In take them to 
40% tlie;:y i'.>hnuld be obliged to keep the;:m in accor<l;ince with the::: mi~inal requirements. 
On the other hand this would nut lake into 11<;1,;ounl the v<1luc tu the project of 

placements by Crown 

The issue becomes lo:s important if I he duration of the restriction is limited to 
completion of the Complex (excluding the Southern Tower and the Lyric Thce11rc) 

J. Sale:i1 of ~mbJidia.-y p<"nnittcd if don't fall below percenta~e 

Crown and HC'L :.>U!:!,t;t::il that the amended clause should permit sales of :mb~idlarks 
which hold shares in Crown if the p1::11,;c111a~e !;ha1eh(ilding is still above the 
requirement following such sale. This is appropriate 

4. Dul with nominees 

Crown and HCL suggest that the clause should also contemplate shan:s in C'wwn held 

by nominees Thi:<i is appropriate. 

~. No obligation on HCL to :i1ub~nibc under il rights issue 

HCL suggest thal they should nol be ohli~ed W take up shares in Crown undn a pro rnta 

01 <;I1tillc1m:11t uflb dl11in1:\ the period of the shareholding rcquirc111cnt While I 
understand their concern that the shtu cs \:ould be offer i:li Ull tc1 m~ I hat I !Cl. does 1101 

liJ..e (although this is highly unlikely given in effective control over Crown), the 
original commitment was to stay at 40°/o, which by necessity involved taking slrnrcs 
\Jm,kr any pro rnta offering. This rcquc:.-t :.ihuuld thcrcfbre be rejected 

6. Drafting change to prnposC"d paragraph 22. t (ah) 

Crown su~gesl that the drafting of proposed paragrnph (ab) requires Hmcn<lmcnt or 
H('UCUB would bi.:! n.~quirc<l lu increase their holdings if' they ~tart below 400,,;,_ l don"t 
bdic::vi::: the clau$e has that efl:ect, but we can dc11l with the drnfting if nc1.:1:~sary 

7, Rtst.-ictions should nof apply to ctm 

CUB's suli1.:i101 shave su~gested the original intention behind the clallsc has been 

achieved (such purpose being suggested tts securing the capital bttsc to 1..~nsmc the 

:;u!c't11in1'bility of Crown) and it is therefore no longer appropriate to restrict CUIJ's 
ability to deal in the shares, pa11icularly as CUB have no influence over Crown. 
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It would be right to sug~est that cun has no influence over Crown and that the Cull tlll 
shareholding rc3triction would now seem to serve little put·pose On the other hand. if 
the restriction only applic:> until completion of the Melbourne Casino Con1pl~x 

(e;-;.cluding the Lyric Theatre and the Southern Towc;r of the I fotcl) it would not be too 
onerous for the restriction to stay in place This w<is ;in obligation agreed by the parties 
in good faith. Given thm CUIJ has no control over tht dclltys or ntcnsions to the 
project, it could be seen as unreasonable for CUO to have to hold the sharcf. until 
<.:ompktion of the Melbourne CHsino Complex (ic JO November 1999) 

8. Amtndmtnt W clause 22.1 (h) 

HCL suggest that clause 22.1 (b) should be amended to be consistent with any change to 
the duration oflhc restraint in clause 22.1 (a). This is the logical and necessary result of 
any change to the period of the shareholding restriction in daw;c;": 22.1 (a) 

\I \l,\TI'l'lll-1:.\J I 
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MINTER ELLISON 
I./\ WYER.<J 
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FACSIMILE 
.. I 

' I 

DATE 

TO 

FROM 

SUBJECT 

Dear Rowena 

! 
.... -··- , ... ·--·-· ., 

30 October 1996 

Rowena Scheffer 
Victorian Casino and Gaming . 
Facsimile number 9651 3 717 

Nick· Broome 

' 

i 
! 
I 
i 

Minter Ellison. Melbourne i 
Our rcforenc.e NCB l 046899 : I 

thority 

i 
011t1se 22.l(A) 4>fthe C.sluo ~f'cement 

. ! 
~ ! 
<I 

· 1 

40 M/\llKK'l' STREET 
MntDO!J~NH VIC.1'0RIJ\ 

11(.)S'rt\L f\DDRllli~ 

OPO DOX 7<i90 
Ml~L~OURNJ:l VIC JOOI 
AlJ,'iTl~/\1 .JA 

DX 2<.1'1 MEl.HO!JRNH 

TiLIPHONi (UJ) 9229 2000 
INTERNAT1UN/\1. +6 1 .l 9229 200<.I 
f.At:SIMJLE (03) 922') 2666 

Attached is a letter l received last night from Co ' ~ Chambers Weatgarth in relation to clause 
22. l(a) of the Casino Agreement. f 

i 

I will call you ~hortly to discus8 the letter. i 

Kind regards 

Nick Droonte I 
! 
j 
r 

, I 

-~~! 
I I 

NOTE : 
If yuu do lltlt receive i1 pc1~11) inoludina thi., l)nc, pion~ telc .>oo MINTER ELI .!SON (03} 9229 2820 u,q ~X>n 011 

p1>~1ible. ·, I 

. I 
IMPOltTANT l 

The cuntents ,,f lhiis fn1111imile (inohx.ling atttohmon!s) 1nny h · th·ilctt1XI nn<l et11\fkfe11tiol. Any \111uu\hl)l'i~c<l u~o t)f 

lhe Cl.\lllcnli: is e~prc.4i:ly (lt'Uhihitcd. lf you hnvc rccoil~d lh~ t 111ncnt in enw, rloase 01.hi:16 UB hy tolol'h"n.: 

( l'en.i'llC chntttc.') imme<lintcly aruJ then sba'CC.l the document. . T.°"" \'~'\I. 
lol . ~h\'l'l111li1lll~_1 j ( 

9ll '°" 95/ 0l/0E 

l 
j 

I r· 
I. 

I 

· . . . i 

· 1 
I 

r 
l. 
I 
~ 
I 
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29 October 1996 

Minter Ellison 
40 Market Street 
MELBOURNE VIC 3000 

. ... -· . •: 

ATTENTION: Mr Nick Broome 

Dear Nick 

II 0 l I C I 

CROWN LIMITED & CARLTON AN 
AMENDMENTS TO CA 

2 I . ';. : 
iJ '- .., • •_, •I J 

_____ J 
0 A 8 

Office: Melbourne 
Contact: 
Direct Line: 
Our Rer. 

John Slattery 

~1-610/JMS 

NITED BREWERIES LIMITED 
OAGUEMENT 

As di11CUssed with you before you went on holidA ~I on behalf of CUB 1 sought a meeting with 
representatives of the Authority. I attach a copy oft ·response which 1 received from AJan Rowe. 

i 
CUB has up to now assumed (reasonably ln our vie ), that completion of the complex (insofar u it 
determined the period of roatriction on its ability to·. ~eal with ita shares in Crown Limited) would 
relate to the opening of the Casino for businel!I (ex : 1ed on t March J997). 

CUB has s"n a copy of the letter from Crown Li i~ed to you dated 14 October, concerning the 
drafting of the proposed amendment to clause 22 o he Casino Agreement. CUB agrees with the 
submissions of both Crown Limited and Hudson onway, ln this regard, and supports their 
requested change&. . ! 

. . . ··· -··· . . ~· · I 

However, havins regard to the fact that the original +atrictions on sale were imposed to secure the 
capital base thereby ensuring the Austainability of C ,f....n Limited, which h&R clearly been achieved, 
the Casino business being a proven succeH, and re being a strong market for shares in the 
Company, CUB believes it ls therefore no longer app priate to restrict CUB 's ability to deal with its 
shares ln Crown Limited. I 

• I 

CUB's position ia different to that of Hudson Con y and it believes lt is entitled to be treated 
differently, Hudson Conway is the largest sharehol ~ in Crown Limited, and manages the Casino. 
lt is in a position of influence viz·a.-viz Crown Li I. CUB hu a relatively small shareholding 
(3%) Md is in no position to citcrt influence or · ntrol over Crown Limited and has no say 
whatsoever In the construction or design of the Cas'. f complex. CUB has no board representation 

I 
l 

mlll.V llllJOllN ~ ~ CIC10 COllAT 
~ewtlll'll 

lOl«IOH 
-mlll'-' .... ,... OQnlDo Pl9co ~Merit :OtdR;ol 
t Fttllffta 1)1) ......... ti ()tftlltwl eo._.QllllaM a:,~ IClll0.-111114 

m-· =~:111111 NnQD~ C.W• K:T ll)t .,.._ G1T l.Olbllel!IAO 
tti$Nf/IVZ»I •'tlCllOt <l'Ob- ilCIOt 

CW'() .. :r:.f .' POlllatlto 

~~--~mm,"' W«J)~ lAIPAt=.NJa .,,.., 
GOlllCDMIMllC.WI 

1!!+8\UI t(•I D ..... ,. OU>4tll llUIMI 11311&\ 
l'tallilltlOllllll r:mi: ~~:::.i:w fef,S1511M1 "W1111armn Fe.1)1111•"" 
Ol!1al~ ~'~ ._ •tll 11171171 
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• 
29 October 1996 
Minter Elli1on 
AMENDMENTS TO CASINO AGREEMEt4T 

i 
' ' i 

tO LIO lfOllf 

I 
on Crown Limited. Given that the original purpo ' pf the restriction hu been achieved, CUB 
believes the restriction should now be lifted, so far as~ ls concerned. 

Accordingly, CUB wishes to ensure that the propo )urie11dment to the Cllsino Agreement results 
in the restrictions which currently apply to CUB' s ho fi in Crown Limited, ceasing to apply ftom 
tht time of amendment. '. I 

' I 

Mr Ronec at Crown Limited has seen a copy of this le. +.rand has Indicated that Crown Lirttittd does 
not object In any way to CUB's request. There wo ~. of course, need lo be some consequential 
changes to clause 22 to reflect the removal of the CU fhareholding from the restriction. 

I look forward to hearing from you. Please Jct me k 
any of the interested partle1 regu·ding this matter. 

if it Is intended to hold any meetings with 

Yours faithfully 
i 

. ! 
CORRS CHAMBERS WISTGARTH i 

I 
I 

c.c. 

~ 9tt 'et-I 

. i 
I 

I 

I 
i 
I 

! 
I 

, I 
' ! 

Mr RK Dudfield - Carlton and United Browe: ~ Limited 
Mr P Roneo - Crown Limited l 
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0 AUTHOP.ITY 

16 October 1996 

CROWN LIM1TED • AMENDMENT TO: CASINO AGREEM!NT 

l refer to your letter of 11 October 1996 r'larding C '• concernt in relation to • ponlblt 
amendment to clause n.t(a) of the Cuino Alfetmen etwcen Crown Umlted ("Crown") and 
the Victorian Catino and Gamins Allthority ("tht Au rity"). 

To date the Authority hu instructed lt soli'1tor, Mr Broom• o!MtMrs Minter Elli&on to 
liaise with you on the Authority's bohalfrqarcilng th ropoMd amendment. Vow- client 
wishH tO meet with tl1e Authority to di1CUU Its cone s which indude a partieular con~m that 
the forn1 of wording for tht proposed amendment ext s the duration of thi "restriction 
period", by whieh t auumo you are rcerring to the ~pletion of tbe Melbourne Casino 
Complex .. 

The commitment of the Sponsors and CUB undtr th x.iatina da\lse 22. l(a) hu always been by 
reference to "1h1 dnte that tltt M1/baumt Cas/110 co l~x Is Compltttd'. The propoted 
amendment does not affect this obliJation and doc1 itself extend the duration of the 
restriction period. The Completion Date of the Mel prne Caaino Complex 11 determined by 
tho Manaaemcnt Agreement whic:h hu been 11tmcd ?Pvliamont. C\ltt1ncly that date ia 30 
November 1996 or 1ueh later date as iJ agreed by th t1te'1 Non1inattd Representative. It 
would be in1ppropri11te and ineffective ro attempt to ry the Completion Dato of the 
Melbourne Cuino Complex in the Cuino Aareeme · ~nd diacu11ion1 with your dient would 
not altor that position. I 

. I 

Jtegardina uiy other upoC:tt of the draft elaust whi . jcon'-•m your client, the Authority 
undcrat111da rhar Mr Peter llon« of Crown baa pre ted Crown's rcaporue to the form of 
wordina for the amendment proposed by the Autho ~- As the Aarcement is bttwe.n the 
Authority and Crown, CUB should discuu it& eonc ·iu with Crown so that a '°-ordinattd 
response i• preunted forth• Authority's considerat . 1 h•ve aaked Mr konec to contact you 
for that purpoJC. I . 
Y oura slncertly / 

ALAN ROWE 
Dlrfftor or Gnmiut and Bettina 

Gi1n.nf D1vl 
Levt l I, Bvildinf 0 Wo1~0 lrQClt · 

Po1t11 A«lrm: PO~ ~76. W~rld 

cc Mr Peter llonec, Crown Limited ...,;, ____ I trc. MclbOl.lrTlt 3005 
~11tre. Mtlboumt lOOS 

' .. 

/ ... 

j": 
i 

I 
I 
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MINTER ELLISON 
LAWYERS 

'I 
I 

I 
FACSIMILE . ! 

i 

DATE 
--·-·-·· ... .. . . j ... . 

28 October 1996 · i 

40 MAIUU!'l' HTREl !T 
Mnt.nntm.Nn VICTORIA 

l'OllT1\l. /11)\)l\l!~S 

oro BOX 7Ci9<.I 
Ml~l ,HOIJRNH VIC 300 I 
J\USTRJ\LIA 

DX 204 MEI .BOURNE 

TELEPHONE (03) 9229 2000 
IN'J'P.l~NA TIONAL t<i l 3 9229 2000 
1:AC.:SIM1l .F. (OJ) 9229 26M 

TO 
• . . - ···- .. . - .. I I . ... ----------· ·-·--··- ·-·······-···---···· 

Rowen~ Scheffer I 

FROM 

SUBJ.RCT 

Dear Rowena 

Victorian Casino and Gami · !Authority 
Facs1mile number 9651 377 l 

Nick Broome · I 
Minter Ellison. Melbourne 1 

Our reference NCB l 0468 

Claust 22.l(a) of the Casi jAxreement 
' 

I 

Further to our discussion, I enclose a copy of · letter from Peter Ronec which includes a copy of 
a letter from Hudson Cot1way in relation to th proposed amendments to clause 22. l(a) of the 
Casino Agreement. I 
I will call you tomorrow to discuss the submi ~ns . 

NOTt 

! 
i 
I 

i j 

JI 
! 

- · T" 

U"you c.lo not receivo S po~(H) includinll tbi~ one, pl~~c 1.'flhonll MlNTl1R Rt.I.ISON (03) 9229 2820 o,~ S;tKlfl 11~ 

po1111ihle. ·j 

lMPORTANT . '. I 
The contenlR uf this fo1:~imile (includinir nltachmc:ntii) m l'IC pri,•ilc:p.ed anJ 1:ontidonli11l. Any t111outhorir\\:ll 11~ nt' 
lho cement~ i:1 1.-xpros~ly pmhihit<.d If you have receh · · document in 1:m1r, plellso nd\'il!C u11 Ii~ 1cl1:pho11c 
(re\'erxc chnrges) inunediolcly nnd then ,;hrtd the t~ic11 • Tbnnk ~·11u. 
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14 October 1996 

Mr Nick Broome 
Partner 
Minter Ellison 
Lawyers 

,,..., . .40.Matkot.~.~.._, ...... 
MELBOURNE VIC 3000 

DearNiok 

~ 
fi 

VCG.0001.0002.8325_0025 

Clause 22.t(a) of . Casino Agreement 
l 

. I 
We refer to your letter dated 5 August 1996. 

I 

I 
Crown provided a copy of the above letter t l{udson Conway and has received the attached 
respon.sc. Aside from Hudson Conway's po on .. Crown makes the following comments: 

I 

• HMelbourne Casino Complex0 sho 
Complex (excluding the Lyric Theatre 
in the Management Agreement" or si · 
State has accepted diat since the new 
Whiteman Street are outside the scope 
~2_t '~ ~~~.!$ P2n1C:. 9.f -~~ . 
development on the main site. 

i 
I 

/ be replaced with either HMelbourne Casino 
the Southern Tower of the Hotel) as defined 

ly "Melbourne Cuino't. As you arc aware, the 
elopme.nts being undertaken by Crown south of 
the original Complex. their Completion should 
s~ o.blii~#.<m~.l!l!~h i!fC .r.e!i.!l~a~ ....... _,,., .. _ 

• The restriction in puaaraph (a)(iii) s : d only operate if the result of the relevant entity 
ceasing to be a subsidiary is that the plding of the Spon.aors and CUB falls below the 
level then required. under the clause. 

• Paragraph (a.a) should refer to 37%. ~ 40%, reflecting the number of shares currently 
held (rounded to the nearest percent . ~). Otherwise, the clause will have the effect that 
some Shares ac<juired in the future(' jmy) by Sponsors and CUB will not be able to be 
sold in the relevant period. In this 

1 
· gard, it is important to note that the percentage 

holding i1 less than 40% due to C ~ issuing shares on a .non·pro rata entitlement 
basis. ! / 

(, 

Ii 
"I 

CROWN LI ED ACN 00\i na U2 

LEVEL 1 99 QUUNURIDGI. STR. T SOUTIUUl'O~ VICTOR.IA !006 AUITJULtA 

Tl.LUHON.E (61-S) 968!. ~()O FACSUUU. (61.!l) 9&U 050 

V60'0N Nlt..t:i0 lst:IJ JI~ ~ NDS1113 ~31NIW c0:ll 96/01/ElC 
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- 2 -

• Paragraph (ab) should refer to "the percentage of the total number of Shares on issue 
immediately before the offer" rather than "40% of the total number of shares then on 
issue." Otherwise, the clause could in some circumstances require the Sponsors and 
CUB to increase their percentage holding. 

.... ' · · · · ~-:.:. ; •_;.,·,, .. ; : ·· ·· 

• Finally, the clause should 'be amended to pennit holding of shares by a nominee, as is in 
fact the case with some of Hudson Conway 1s shareholding at present. 

We look forward to your response in due course and to reviewing the other suggested 
amendments to the Casino Agreement. 

Yours sincerely 

Peter Ronec 
Chief General Manager • Finance &. Corporate 

attach. 
. .. · ·" · .... ~ · ..... - ·· .k,. ,, . •. -- ··-· - · · · •·· . - · ... 

1760 .0N NIW~9 ONIS~J J I~ ~ NOS I113 ~31N IW 96/ 0T/BC: 
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TELEPHONE; 
(03) 9693 l OOO 

14 October 1996 

Mr PAD Ronec 
Crown Limited 
Levell 

HUDSON CONWAY LIMITED 
A.C.N. OO'J 556 b2'J 

99 Queensbridg~ .Street 
SC)lITHBANK '\/id 3006 . 

Dear Peter 

CLAUSE 22.t(a) OF THR CASINO AGREEMENT 

VCG.0001.0002.8325_0027 

~·11.C>!IMll.!~1 

(0:1) '>69:1 1010 

You recently forwarded us a copy of u. facsimile transmission from Minter Ellison of 5 August 1996 
enclosing a draft of a proposed amendment tO clause 22.1 (a) of the Casino Agreement. 

This draft proposes fundamental changes to the Sponsors' and CUB's obligations which are not 
acceptable to Hudson Conway: 

• The first change would involve a commitment by the Sponsors and CUB to subscribe for all 
shares ol'lered under pro-ruta or entitlement offers by Crown. This commitment would apply 
irrespective of the size, timing or pricing of the offers. ln our view, the essence of Hudson 
Conway's original commitment was that it should take up an initial shareholding in Crown and 
retain that holding for a defined period. It is not prepared to extend this into an operi. ended 
commitment toH subscribe for addileional shares whenever Crown wishes to make a pro~rata or 
entitlement offer. 

• The second fundamental change affects the duration of Hudson Conway's obligations. The 
proposed irtclusion or the Lyric Theatre and the Southern Tower of the Hotel within the 
definition of the "Melbouri1e Casino Complex" would have the effect of extending Hudson 
Conway's undertakings for approximately 2 years. Once again, this extension is not acceptable 
to Hudson Conway. 1n our view, the duration of the tmdertak.ing should remain unchanged and 
linked to completion of the original complex. 

1.1-;vf:I. I, 99 QllEENSIHl.IDGE STIR!-:1':'1', SOll'l'llllA.NK, VICTORIA, 3006, AUSTRALIA 

1760'0N NIW~9 ONIS~J JI~ ~ NOSI113 ~31NIW 
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There are a number of other comments we have in relation to the proposed amendment. These are 
as follows: 

• The references in paragraphs (aa) and (ub) to "40% of the total number or shares then on issue" 
should be references to the current shareholding percentage as reduced by any permitted 
disposals or dilutions. 

• Any unde1taking regarding the ownership of' a "r~levant entity" should be quulHied so that there 
would be no. breach if the. required shareholding level would. stUl.b.e .maintained ..... , ... ,., .. ,'~· . 

• The clause should pennit shares to be held by a nomine~. 

Jn consideri::l.g this issue the duration of the undertaking in Clause 22. l (b) should be amended in the 
same manner as we require for Clause 22. l (a). 

I should be grateful if you could communicate these views lO Minter Ellison and make it clear thal 

Hudson Conway does not consent to the proposed amendment and seeks an amendment to Clause 
22. l(b). 

Yours sincerely 
HUDSON CONWAY LIMITED 

BARRY J ·HAMll;TON 
Dire<.:tor - Finance & Administration 

• 
t>60"0N NI W~~ a-l!Stl~ ~ I ~ ~ NOSl113 ~31NIW 96/01/Bc 
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61 3 92292666 
10: 50 MINTER ELLISON LB 001 

MINl'ER ELLISON 
l.AWYrns 

fiACSJMILE 

DATF. 

TO 

FROM 

16 Ocroher 19% 

Ms Rowe-nii Sd1clf cr 

Vil·t<H iau C11si110 and Uaruing A11tho1ity 

Fnc.!li111ile llUlllhl'f' 96:28 nuo 

K~rry Ouncan 

Minrer J!llison . Melbour nt: 

Our 1cfcrencc K\HD l<M689<> 

-111 MAIO~!:')' S l'ltl:I: I 

Ml·I ll< 1t 11m1: VI<: 1t11<11\ 

,._ "''I u ,\hn:o .. s 

( il'C l Ill l.'\ 7fl'lli 

Ml il.llol ll{NI : VI< ;llH>f 

/II II\ I IV\1 IA 

D.\'. ~11-1 Mi:l l 111t 11m1: 

T F. l .f.:PHONf; (llJ ) 9Z2? 201111 

11\rJ l' RN/\ J'J<INl\J fi; J 1 •1,1 2'11101 

I J\C"SIM/1.1 ; {(1 l 1 •l.! ~ •1 :?ti<•h 

Cro"'n Limitf'd - Am('11Umt11C Co thf C.n~ino A~rt'tmrn( 

Attached 1s a dr;1fl lcth:r to Corrs L'l1ambers W('st~11nh for your comments. 

Regards 

l<l'rry Dunr~n 

NQTF. 

II' 1 "II J,. ""' ' ""'"' c 2 l'" ti.-1 ,. , 111c lud111~ 1h1,. <•n..: pk·u . ...: h:kph1111c MIN l EH I I I l'\1 lN (111) '>21•1 ~·11<~ :i~ ·4~•11 11-< 
po~·:i hl\." 

IMPOR'fAN J' 

rh<· conl,•111:- <•l 1111,, 1:1,·:.11111k 1 tn.:h11.J111r utwc tunc111~1 m::y he f'l'l\'1lqt1.'\l anll c1•nli<kntial t\m u11ncul 111r1.-.:d 11i.c vl 

the c1111lcnl.• '' c\pi.:s~r' prnhil>ii.:d ,,., ... ,, hn,· .. ~ l\:\.'l!i,cd 1h,• J,...:111110.:nl iu .:IH•r. pka~c .1l111.,c 1~' h\' 1dq•h1111c 

11c1 <.-rsc ch111g .. ·-1111 1111 .. ·1liatd\' :111.J H1<:11-lucJ 11i ,~ J1"1C1m11..111 I hunk ,\Ou 

'' , , " 11 P.l '' ' I '" • 
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Ann: Mr John Slattery 

Me!isrs Corn; C'h~n1bern W1.:stgarth 
Solicitors 
DX JJ6 

MELBOURNE 

Dear Mr Slattery 

MINTER ELLISON LB 

Crown Limih·d - Arn ... ndmtnl to Uae ()\sinu /\grcrnient 

VCG.0001.0002.8325_0030 

002 

I refer to your letter uf l I Oc1i:1bcr 1996 regarding CUB 's conc~ms in relation to a possible 

amendment to clause 21. l(a) of the Casino Agreement between Crown Limited ('Crown') and 

the Victorian Casino and Gan1ing Authority ('!he. Authority') 

To date the Authority ha:. instructed its solicitor, Mr Nick Broome of Messrs Minier L:Jlison lo 

liaise with you on the Authority's behalf regarding the proposed amendment. Your client wishes 

10 meet with the Authority to discuss its concerns which include a partk:ular co11cl;!rn !hat lhc 

fotm of wording for the proposed amendment c.xtends the duration of the 're$triction period'. by 

which I af>~ume you arc teforring to the Completion Date of the Mclbuurne Ca~ino Complex. 

The conuhitmcnt or tl1e Spoiisors and CUD under the exisling clause 1'1. I (a) to hold shares has 

always been until 'Ille clutt• flurt rhe Melho11r11e ( 'asino ( 'omplex is fompleted The proposed 

amendment docs not affect this obligation and does ttot it:self extend the dmation of the 

restriction period The Completion Date of the Melbourne Casino Complex is determined by the 

Management Agreement whid1 has been ratified by Parliament. Currently tlrnt c.l<1tc is ft;..:;. 1..;o..;­

altlw-t:tgh tliseu.1.~iooi.; an~ taking plaet1 wnid1 mB¥zlanJtq th~!L tat e ~i~rtg-wi1 ied. Howt:vet, h 
would be inappropriate and ineffective to attempt to vary the Completion Dat1 in the Cnsino 

A.grce1ncn1 ~111d disc~1ssions with your client would not alter that position. " { ';/~ 

-~- ·· ·. ~'.'_, '\ (cA;<····r~, 

Regarding 1my other 1:1spects nl'lht! draft clause which <.:oncern your diem, the Authority 

understands th<it Mr Peter Ro nee of Crown is preparing Crow11 's r~:;ponsc to the form of 

wording for the amendmenl proposed by the Authority. As the agreement is between the 

Authority and Crown, CUB should discuss its concerns with Crown so that a <:o-ordinatcd 

response is pi e.t;cnte.d for the Authority's consideration I have asked Mr Ronec to contact you 

fbr that purpose 

Yours sincerely 

A Rowe 

copy. Crown Limited 

\I \1.111 l ltl'<i•JI I 
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61 3 92292666 
14/10/96 09:35 MINTER ELL!SCN LB 001 

MIN'l'ER ELLISON 
1 ./1.WYf':J~S 

FACSIMILE 

DATE 

TO 

FROM 

SUBJECT 

Dear Rowena 

14 (k1ober 1996 

Rowena Scheller 
Victorian ('a~ino an<l Gttmin~ Authorily 
f<lC:simile. numhe.r 9628 7100 

Nick Broome 
Minter lllison. Melbourm: 
O~ir tcforencc NCD I 046899 

Clau~e 22.1 (a) of th~ Casino Agreement 

W M/\ l~"l · T s·r Rl:t:T 
MU .tl1HJRNI : VI C" l!IRJ/\ 

i' ·~ ·( ,\I ,\ lllllil':Vi 

< :1 •o I \t .IX 7ii '><; 
MJ : t.BOURNI·: VI<.: ~1 111 1 

Al rs·1 Rt\f .IA 

DX 2.<>-1 Ml '.l.lll>{IRNI '. 

TF.l.F.PHONF. (03) ?22'J 2000 
INTl·:l<N/\Tll >NII.I. H1 I .l •>22•> 2rn 11 1 
F/\("SIMll.t •: tll.l 1•>22<> :!(>M• 

r spoke to Pclc1 Ru11cc <11 ('11_1wn and he confirmed that he was chasing Hudson Conway for 
fi111hcr inf'ornH1tion abo11l the prnprn~ed amendment to clause 22. l(a} before coming back to us. 
I fc: <ipuJogiscd fut lire dd<iy UUI did llOl want to come back without il Cl.llllph.:lc; :sulimis~itill 

I also spt)l-.e a8ain with John Slattery at Corrs Chambers Weslgarth He a8reed that he would 
express CUB's com:e::rns and their tlesin: for a 111t:t:ling with the Authority in writing. I expect he 

will write tn you direct in the nc:-<t week 

Nick 13roomc 

NOTE 
If _H1u Ul• ll\ll r.:.:dn; I 1'"~··1 ·') induuin~ this nm: . pka:<•· 1ckph1>nc Ml NTl'I< !'. I.I .!SON t !/'\ 1'> ~ 7:-> ~x ~1 1 :1s " "''II ~~ 

p11.<sililc 

IMPORTANT 
l'h~ cn11k111s •>f 1his t":Ksimik I induJin~ atlotd1111..:11ts ) ""'·' (..., l'' j, ilcy.l'l.I :111d c<.>nlid1.·nlin l. l\n\' unnuthnr i~..:tl us~ 1>!' 

Iii..: -=••nl..:nt:• is ..:~pr..::<.-l~· p1\1hil•it.:J. 11' ~ 1111 ha1·,; r.:c.:1Ycd lh..: 1k"l\:u111cnt in,.,.,,,, 1•km11: ad' 1s•: 11~ !11 ld.:phouc 
(1"''"' "" d 1:1ri:,·:, ) innn..:Ji:ild '" a11J th.:11 ~lw.:d the <\o,;11n1.:n1 Thm1k \"1•\I. 
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FACSIMILE 

DATE 

TO 

FROM 

SOBJE:C'l' 

Dear Rowena 

6 February 1996 

Rowena Scheffer 
VICTORIAN CASINO AND GAMI NG AUTHORITY 
Facaimila number 962B 7300 

N.i.c k D.roome 
MINTER ELLISON MELBOUJU<i~ 
Our reference NCB XCHD 10 4699 9 

VCG.0001.0002.8325_0034 

MARK.ET STREET 
FI llOlll<N I: VICT O l{IA 

r $ I Al. 1\11111\E.% 

( 1'0 llOX 7690 

Fl.UOtJR~f: VIC 1001 
l lSTRAl.IA 

X 204 MELOOURNI: 

•:u•:PllONF. tOJ) 9617 '4617 
I "ll:llNAI IUNAL .+ l•I :i Vl1 l7 11 111 7 

I AC'SIM ll.E (0:1) 9617 4666 

Sponeor•' sh.areholdi.ng a under r.: 11111RA '-'- l ( a ) of the Casino 
A9r .... nt 

Attac hed is a draft of a letter in r e sponse ~o your letter of 25 
January 1996 e Qekiog advic& in relatio n to t.h A abov l would b e 
orateful for y our comments. 

I • . ' . • . 

Bick Br<>Olle 
. . ' 

. . ' 'ii. ! i. ~ .. J > ii ,.. .. "''' ' h:: ' lft 

• •.• • <; .i I . . .: i sl 
.. · ~i ;~ ~- • ~ • .n. "'r·· ~ 1 f.. 

; ., " ···· ·~ • • l . . f 
NOTE ... ... .. . 4 ' "' •• ..,. ., . .. ""'~·~,.. .. ,..~ .. ~,.,..., , .. ;r·. 
llyou do DO( .receive 7 page(1) ind utling this o ne, plr.~.<oe telephone MINT~K ELLISO (II)) W.17 4X7;Y ~~' soou ¥ ! ... '<:J. 
po&aiblc. I - . {. •• !1 I I I~ 

lMPOllTANT " , ~ 
Tbo coatenu of this facsimile (inducJinK a ttac:-ho1enls) m<iy h<; privilt.ec1I nnd cnnfiJcnti . Any una ulhori.:.cJ r 

use o(thc coo\col11 i1 c~pressly prohibited . If you het~ rt".r.civcd the dotunu.:ut in error, 1lcd:-.c advise us bv 'I 1 l 

1/ncb603702 

te1cpbo11c (revcr'e c;barge,;) immedJatcly anJ then shred 1hc dm;umenl. Th;in\c ynu. · ; ': · • . ' ; ., 
.. i ,~1,f' .. -~~;.....~ .. (• .l 
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NUI KCHD llMf.ol!W 

5 February 1996 

M, Rowena Scheffer 
L gal Officer 
V ctorian Casino and Gaming Authority 
G in9 Division 
L vel 1, Building D 
W rld Trade Cantre 

L.BOURNE VIC 3005 

D~ar Ms Scheffer 

s:ponsors• Sbareboldinga under clause 22.l(a} of the Casino 
Agreeaant 

T~ank you for your letter of 25 January 1996. 

Bf!a.ckground/lnstructions 

In a submission dated 23 January 1996, Crown Li 
advised the Authority that Hudson Conway Lirni~A 
together hold lass than 40% of Crown's shares, 
r•sult the condition in claus@ 22.l(a) of thA C 
not beinq satisfied. 

i t.ed ( ·Crown.' ) 
( 'Hf'.L') and CUB 

nd that. ftA A 

sino Agreement is 

T~e Authority has not received any written advi -~ from HCL in 
relation to the matter. Howev@r, based on f'igu es supplied by 
Crown, it appears that HCL and CUB havP- a combi ed holding of 
1194,997,339 shares in Crown. Crown's issued ea \tal is now 
494,789,971 fully paid ordinary ehar@s. As a c nsequence, the 
oo:mbined pArcenta.ge holding of HCL and CUB of t_ P- shares in Crown 
is 37.39%. HCL and/or CUB would theref~rP need to purchase 
12,928,249 existing shares (or 2.61% of ~h~ ~xi ting share 
capital) to enaurcoi compliance with thP- condi tio in clause 22. l {a') 
o;f the Ca.s ino Agreement. Al tlll!!rna t i ve l y, t. hP-y w u 1 d need to 
s~bacribe for 21,547,091 new shares. 

!. 

W. have been aaakec:i to advise the A·uthor- i ty :l.n r l.atii..!iil,Q,,,~~.--·. • ~!f¥h,.··,.·.·.r.· 
submission from Crown and the action that may b taken ;by1the ''· . 
~thority in respect of the breach 0£ the conrl-i _ion in _q,l~usEf, .1f 
2~2 .1 (a) uf the C.:u:d.no Agreement. 

'l1o assist the Authority's decision as to how to proceed in 
matter, we have set out belows 

0 

C'.00 

tha relevant obligations of Crown and HC . undP.r t,llfJ,· 
Transaction Documents; \, 

81 NOS I 113 c:H.L~1 l W 

this 
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~ Rowand Scheffer 
51February 1996 

an analysis of Crown's submission; and 

the alternative courses of action availa le to the 
Authority. 

Rf Aevant obligations 

Clause 22.l(a) of the Casino Agre@ment provides 
condition of the Casino Agrel!!!mj::mt thar. r.hA tot.a 
pl!ti.d lillh&res held by Spomwrs and CUB .flit. Any t im 
that the Melbourne Casino Cornple" i.s Completed 
than 40\ of thG total number of shar@s on issuP. 

that it is a 
number 0£ fully 
until the date 

ust be not less 
n t_ that time. 

'Sponsors' is defined to mean HCL and Thg Feder l HotAll'I T.imit:Pd 
aFid, for the purpoECes of clause 22.l(a), i:iui:h o her person as the 
APthority may approve. 

H~L is not a party to the Casino AgreernFmt., but under the 
Sµpplemental Sponsors Agrgement HCL has underta en to the 
Aµthority to comply with, and u~P. i.t~ best ende vours to ensure 
that the other Sponsor (ie The Federal Hotel!=! l. mited) complies 
wiith the conditions set out in clatll!le 22 of the Casino Aqreement 
ralating to any shares in Crown a9 lf it (and t e other Sponsor) 
were parties to the Casino A9reement (see claus 3.2(a)). 
A,l::eordingly, HCL itself \A bound by the shareho ding obligations 
s~t out in clause 22.l(a.) of the Casino Agreeme t. 

lhlde:r the Sponsor Guarantees, HCL has a 1 so gua.r nteed to the State 
8flld the Authority the performancA of certain ob igations of Crown 
\Jll'\der the Management Agreem~nt and Casino Agree ent respectively. 
'l"ihie includes Crown's construction obligations. 

~ have assumed for the purposes at t.hi~ letter that The Federal 
~tels Limit.cad will not acquire shares in Crown 

Qnn,n•a eubilai$alofis 

2 

Crown has submitted that HCL and CUR should not 
~ncrease their shareholdings in Crown in circum 
9om.bined percentage holding ia diluted because 
"tlO others. Crown has raised a nwn.ber of pnints 
~ubniauion. We consider ~ach below. 

be obliged to 
tances where their 
f share placements 
in support of itsr -, 

l. 

2. 

CUB has no obligation to purchase shareR. 

: ,, tJi1~f''~:· '~ . -~i~ 
We agree that the Transaction Doc-:mnP.nt.s o not o , ·ge,. ' H ~·:,,; 

~ ~ ' i .' 'l.: 1.,, ' «1 •.. ,'. ', :'.! ~ 
to acquire shares in Crown to ensurs corn l ianc.:A with cl:au~•Q< 'l•q 
22.l(a) of the Casino Agreement. CUR wa not a Sponsor of 'ii 
Crown, but i.t was agreed that its holdin r<llllrl b9 inctuded ::: 
when determining the shareholding ents for the 
purpoeo$ of ~lauee 22.l(a). 

Under the Listing Rules of Austr8lian 
Limited ('ASX') a placemenr of shares 
require prior approval of Crown sharahol 
resolution. At tnat meeting n~ither HCL 
would be entitled to vote. Any such sha 

81 NOSI113 ~31NIW 
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result;ing msst.ing might be cont:rov~r-'>.i.li 1 and approval for 
the placement could nor b~ assured. 

Although it. is not made cl~ar .in Crown'i:;; 
inust be referring- to th9 approval reqn-ir 
Rule 3E(S) of the Listing Rules of ASX. 
provides that a dir~ctor of a liHtRd corn 
Crown), or any 'associate' (aB dQfined i 
Law) of the director, or any pArson or c 
association with such director or assor.1 
tha opinion of thg ASX the person or cnm 
regarded as an associate of the pRTRnn, 
participate in an issue of shargs by the 
circumstancei;.;. For a. placement. nf !'ihar 
approval of shar@holders is required by 
at a. meeting where the proposed allot.tee 
assoclaLes must not vote. 

F:nhmil"IRion, Crown 
d under Listing 
ThRt" Li~t.ing Rule 
any (such as 

r.hP. Corporations 
rnpany whose 
tA is such that in 
ri.ny should be 
ay only 
cnmpAny in certain 
s the prior 
pecial resolution 
nnrl <lny relevant 

For Listing Rule JE ( S) to apply to an al nt.mf'rnt_ of shares 
by Crown to HCL, HCL must be an a.ssociat_ of Lloyd Williams 
or regarded by the ASX as an associat@ o Lloyd Williams. 

We do not propose to examine the Corpora 
definition of 'associate' in this letter 
information known to us thG~~ must be so 
is in fact an aBsooiate of Lloyd William 
clear that Mr Williams, as a director of 
asaociate of HCL, it does not ner.AsAaril 
is an associate of Mr Williams. 

It is, of course, quit@ possible t.ha~ th 
view that HCL should be regarded as an ~ 

Williams even if they arG! not strir.t1y a 
Law, although this is not common in our 

ions Law 
but bai:i;erl nn the 

P. dnuht_ t.hat. HC.L 
While it is 

HCT., is an 
follow that HCL 

ASX could form a 
i<:;ncint.A of Mr 
sociates under the 
xperience. 

In the circumstanc~s it may be apprnpria e to seek further 
information from Crown to clarify if in act Listing Rule 
3E(8) would apply to a placement of shar s by Crown to HCL. 

We also note, however, that Listing Rul~ 
require shareholders of Crown to approv9 
placements of shares in Crown 1n the sho 
t.o certain exceptions, Listing Rule ]E(6 
company from issuing more than 10% of it 
month period. We understand that. the re 
Crown amount. to ;ju.at: u.n.de.r 10~ c>f lh~ .. ~ta 
issue 12 months aqo, and as a reRult sha 
may be required to a placem~nt to HCL. 
resolution would not be required, but HC 
aaaociates (such as Mr Williams) would n 
at any such meeting. 

JF.(~) may apply to 
any further 
t term. Subject···· 
pn~vents. a listed ,, 
s h,p.;fe.fi :siifi tu'l~:,'.r;!i~fJ ··~ 

ent pla,q~entet:i,1~,ij'"~I': .~ 
=~;::I ·~.;~ •. ~· ,1 t• .,, 

RpP.r. l ~}: ~t ' 
and its 

t bg able to 
·1 

v~t~ 

! ' 
While it is possible that a shar~ placem nt to HCL could be 
regarded as controversial by Crown's sha eholders and th~~ 
market, we would have thought t.hat tha p acement could be ! 
easily explained if it was required to $ t.i~fy obligationsl 
of Crown and HCL to thQ Authority. Th('! arket is a.ware· ofl 
the requirements of clause 22. l(a) of t.h _ Casino Aqreem~nt: 

81 NOS 1113 1::13.lN I~~ 
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because they are noted in Crown's prospA tus of December 
1993. 

We note that on 30 June 1996 HCL is tn h 
equivalent to 15% of Crown's thP-n issued 
are not exercisable bQfore 30 June 1999, 
price is $1.15 per share, much 1~ss than 
price. We would imagine that any ~hnreh 
concerns about any new issue of ~hares t 
assuaged if HCL traded off &OroP. of its r 
the options. 

grant9d options 
capital. These 
huL the exercise 
the curran~ mnrket 
lder or market 

HCL could be 
ghts in respect of 

If HCL acquired more shares in Crown on ~rk~t thQrP- may be 
problsms under the Corporations Law (giv.n thP- takeover 
prohibitions) and b9cause of its ~££Get n the marke~-

By our calculations HCL would n<!:!P-rl to ac uire approximately 
2.61\ of the existing- sha.t'."es in Crown to F!n!'rnrA ccompl iance 
with clause 22.l{a) of the Casino Agreem nt. 

As HCL currently is entitled to more tha 20% of the shares 
in Crown, HCL may only acquire orlrlitiona shares in Crown 
in circumstances provided by thP. Corpora ions Law or it may 
breach the takeover prohibition in secti n 615 nf the 
Corporations Law. Under sedtion 618 of _h~ rorporations 
Law (the 'cr~ep' p~ovision), HCL may acq ire up to 3% of 
the aha.reg in Crown in any six month per nd. HCL would 
therefore b'1 able t.o purchase the :rAqu i r d shares in Crown' 
on market without being in brG~ch of the Corporations Law. 

We do not have sufficient information nr market expertise 
to comment upon the likelihood of HCI.. be ng able to acquire 
all such shares on market, and the effec any I"luch 
acquisition would have on th9 Crown shar- price. 

We note that the takeover prohibition al 
issue of shares by Crown to HCL, and whi 
the cr&op provision can he anomalous, w~ 
to be able to obtain the necessary share 
placement without breaching section 615 

Clause 22.l(a) of the Casino Agrnement 
assessment of compliance to be mad@ at 
.N~lbou~ne Casino Complex. 

o applies to any 
A th~ op@ration of 
wOll l d expect HCL 

in Crown under a 
f thA Law. 

81 NOS!ll3 d31NIW 96/c0/60 
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We confirm that it i.s OU:):" undQrstanding r.hnt: clause 22.l(a) 
was included in the Casino Agreoement pri Arily to ensure 
ongoing Sponsor comnitment t:o thP. develodrnent of the 
Melbourne Casino ComplQx. This i8 rP-inf~rced by clause 
22.l(b) of the Casino Agreement:, which a lows HCL to sell 
down to 10\ in the 12 mont:.hi!!! after Compl tion. 

One of the imperatives of th~ Transactio Documents was to 
minimise any risk to the construction of the Melbourne 
Casino Complex. With this in mind, HCL as also required 
to g-uarant.aQ the construction obligation of r:rown under 
the Management Agr~Qm~nt and t.hl?. Ci'lt=t 1 no greement. It is 
tharofo:re correct to say that HCL has g\1, r;int.P.Ad the 
construction of th4!! Melbourne Casino Com Jex. 

As long as HCL subscribes for its entitl 
pro-ra~a issu9s of shares by Crown, the 
22.l(a) of t;he Casi.no Agreement shr.mld b 
bQen complied with. 

Crown argue that as long as HCL and CUR 
shares and maintain their proportinn~l P­
takin9 up Qntitlem@nt.s to nny !f.lubsequent 
issues by Crown, the Authority ~hnuld no 
their percenta9e shareholding is rli1ntP.d 
placement of ahares by Crown to third pa 
argue, in effect, that any such placemen 
with Crown• s funding requiraro9nt".!ll and th 
of the Melbourne Casino Compl~x. Th~ pl 
therefore consiatent with the objQctive 
22.l(a), even if they do cau~e some dilu 
holdings of HCL and CUB. As long ~s HCL 
sell down their holdings, any such di1ut 
the 'commitment' of HCL and CUB to the P 
that this is not an unreasonablG view t.o 

We note that because HCL has 911<'!ranteed 
construction obligations, if the Authori 
buy further shares in Crown the strength 
given by HCL oould b~ r~ducsd. 

went under any 
nnrlition in clause 

taken to have 

old their existing 
uity through 
pro-rata share 

be concerned 1f 
because of a 
ties. Crown 
s in fact assist 
s the Completion 
cements are 
ehind clause 
ion of t.hP. 
and cue do not 
on does not r9duce 
oject. We believe 
t-.ri h'l. 

rown's 
y requires HCL to 
of the guarantee 

~ternativee available to the Authority 

i[. Enforce th~ condition 

900 

'lihe .a.u.t:.hcu::·.1.t:.y 001.1ld requirlllii MCI.. ta- .comp1 11_. 
obligations imposed on it under t-.hc:i Su pp ~ept&.: 

1 

A9reemcmt. Ultimately,. to c;mfo.rce the r .qnit-~m~J)it, 
Authority may have to se9k an ord~r for pecific 
performance against HCL (and possibly CU nnd The Federa.l 
Hotels Ltd). It may also bQ necessary t serve 
Crown of a breach of the Casino Agreemen 

Nominate an addltlonal J>@rson for t:he pu pns@s of clause 
22. l(a) 

As noted above, the definition of 'Spons r' for the · )i1 
purposes of clause 22.l(a) can include a y other per~r>ry:. 

81 NOSI113 ~3~NIW 
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approved by the Authority. The Casino A 
expressly contemplates that the cnmmitme 
which clause 22.l(a) seeks from the Span 
demonstrated by another third party appr 
Authority. 

To our knowledge, Crown has not to date 
person may be app~opriate for approval b 
this context. 

3 Amend the condition 

It would ho possible for the Authority t 

that the condition in clause 22-1(a) of 
A9reement be antended; for example, to re 
suqqastions put forward by Crown in its 

Waive non-compliance but re$erve right~ 

VCG.0001.0002.8325_0040 

.6 

rRRment therefore 
t to the Project 
ors could also be­
ved by the 

uggested any other 
the Authority in 

agree with Crown 
he Casino 
lect t.he 
ubmission. 

If the Authority takes the view that any non-compliance is 
not material and doss not at thii;:; timP- i pact on the 
construction of the Melbourne Casino Com lAx, the Authority 
could resolve not to take action now but to reservA its 
right to do so at any time prior to Comp etion. 

ior to rsaohin9 a decision on ho~ to proceed, 
propriata for the Authority to write to hoth 
viaa them that the Authority is awarA of the 
.l(a) of the Casino Agreement and iA r.onsider 
at any delay in dealinq with the mat.ter shoul 
ivur of the Aulho.rity'q rights. 

it would be 
CL and Crown and 
reach of clause 
ng the matter, and 

not be taken as a 

do not hesitate to call if you have any uestions. 
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10:31 VIC CASINO CONTROL INSPECTORATE ' VIC CASINO GAMIN H0.459 ~02 

~N GAMING ~EL No.61-3-6287300 lb Jan ~c L~;u~ No.uur ~.u~ 

~ 61 3 sees 4350 
~6 'f.3~! 11:05 FAX 61 :J 9685- U50 CRO\lN COl\PORATE ijJQQ" 

ASX ANNOUNCEMENT 18 JANUARY 1.99t; 

UNSECURED NOTES - INTEREST PAY:MENT 

The. intere.sc. payment to be made on l S February 1996 to holders of Crown. l..J.miled 
Unsecu.ted Notes (CROHA) will be $5.0411 per note. Notes have a face value of 
$100 and the interest payment relates to th" ~rlod 1.5 August l~?S to 14 Pebruary 
1996 inclusive (184 days). 

In accordat\ce with Llstlng Ru.lo 3J(23)(b) the booki; closing dare I& W~neida.y 31 
January 1996. Instruments of transfer will be accepted by Crown's Note Registrar, 
KPMO Reslef.t'ats Pty Ltd, at lAvet 1, 161 Collins Street, Melboume until S.OOpm on 
tluat ate, 

mtereat will be paid by cheque or wherci requested by direot ca:edit to a bank Qt 

building sociecy account on ll February 19!.J6. All enquiries should. be directed to 
KPMO Regl&ttlttl. 

CROWN LHtllTE'll ACN D~$ f/78 262 

Li::n.:t. 1 .99 Ql'E£r;n11.n>G£ ST11.EET sot~Tlt M1tL1JOu~Nr. Vt(;'rQllU 3205 At1st1.u.u. 
Te1.iuHoN£ OH •3) 68$ 42tO lAC:.\HMIL£ (ol-g) 685 4!HO 
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61 3 9685 4350 
61 ~ 9685 4350 CROWN CORPORATE: 

II 
ASX ANNOUNCEMENT 16 JANUARY 1996 

SHARE ISSUE 

In accordance with Listing Rule 3E(5), Crown Limited advises that it will be i!!suing 15.5 

million fully pa.id ordinary shares. The issue proceeds will further improve Crown's financing 

mix and will be used to assist with the funding of the enhancements to the Southbank. 

Entertainment and Casino Complex. which were formally approved by the Victorian 
Parliament in December 1995. 

The issue price is $2.60 per share and the shares will rank pari passu with existing issued 
shares. 

C 11..0w N Li M !TED ,u::N aoe 9H 262 

L~ll!J 1 l 99 Qi1F.F.!'ll.~11a1oc~ STREET SO\.l'l'H M1l1,5Q1H1.NI!: VrcTORlA 8205 AusTR.At.rA 

TELEPl'IONJi; UH-3) 685 4200 FACSIMILE (61·3) 68fS 4350 

GJ02 

141002 .· 
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ASX ANNOUNCEMENT 20 DECEtvmER 199.5 

SHARE ISSUE 

In a.ccordance with Usting Ilule 3E(S), Crown Limited advises that it has i~sued 14,285,714 
fully pa.id ordinary shares at an issue price of $2. l O in accordance with its obligat1om: arising 
from the Sour.hbank Project Consttueticin Agreement:. 

Th~ Company 3s continuing to document and cost the project enhancements announced to the 
Australian Stock Exchange on 12 October 1995. As part of this process. the Southbe.nk 
Project Construction Agreement h~ been amended to 1·i;fle.ct the enhancements approved 
under the revised Managem~nt Agreement executed ln October 1995. Crown has raised $'30 
million by this share issue as pan of the payment of the project enha.ncements referred to 
above. 

The shares will rank pan pa.ssu with existing issued shares. 

N0.458 Gl03 
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ASX ANNOUNCEMENT 2 NOVEMBER 1995 

PROPERTY TRANSACTION • ISSUE OF S'.BARES 

In accordance with Listing Rule 3E(5), Crown Limited advises that it has issued S,500
1
000 

fully paid ordinary shares in pa.rt consideration for the purchase of properties which form part 

of its Southbank Complex development. The sha:res were issued at $1.79 per share and will 

.rank parl passu with existing issued shares. 

Ci:tOWN Llf.f!TED ACN (l!,16 973 Ull 

L~t- l 99 Qtru.:Nn11.n:>cE ST1nt'T Soun1 J\fELlW1Jtou: Vtc'ro11.1A 520~ AllsTl.At.11\ 

TtLtl"KoN11. OH·3) 685 4200 F4cs1M1u (61-3> GS!:t .ur.o 

Gl04 
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CROWN OAS INO FAX NO. 6136829055 P. 02 

ASX ANNOUNCEMENT 12OCTOBER1995 

PROPERTY TRANSACTION M ISSUE OF SHARES 

m accordance with Listing Rule 3E(5)(a)(iii), Crown Limited advises that it bas entered an 
agreement for the issue of fully paid ordlna.ry shares to the vendor of a property which Crown 
h~ agreed to purchase as part of its development of the Soutb.bank project. 

The shares will be issued between January and June 1996 at an issue price equal to the 
weighted average price of Crown Limited ~hares in the five business day.s preceding the date 
of issue. The number to be issued. will be the number which will re~;ult in a consideration to 
the vend.or of J..5.6 million. The .shares will be irnediately eligible to partioipate in 
dividends. 

CilOWN L1Mlll.D ACN 006 913 26£ 

Li::vitx.. 1 99 Qu1n;JSS&KIDC£ STREET So\JTH MEI..BO'URNE V1<.:·i·u1UA 3205 AVSTl.ALIA 

TELUH'ONE (61·8) 685 4200 FAOJMILE (IB·.3) 685 4350 

Gl05 
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FAX NO. 8136829055 P.02 

ASX ANNOUNCEMENT lS SEPTEMllER 1995 

COMPLE'r!ON OF RIGHTS ISSUE 

Crown Llm.ited hi pleased to mmou.11ce that It has w~y completed its 2 for 7 
R.enounceable Rlgbt:s Issue. Applications for new shatcs oloi$Od on 12 Septt;rober 1995. 

The lev~l of take up of the new s~ w~ veey high. being over 999'~ of the new shares. The 
new sb..ares to be taken up by the sub-underwtiters, in their capacities as sucht will be 0.33% 
by Hudson Conway I imfted and 0.24% by Consoli&red Press Holdings Limited (collectively 
~mg 0.13% of Crown's diluted capital}. 

Tbe new .s~ will be allotted and issued. as previously rumounced. on Tuesday 19 
September 1995 an.d FAST statements will be dispatched t.c shareholders on that date. 

In aeeotd:mce With me. Ustlng Rules and the m1es of the CroW'l:1 Limited Share Option Plan, 
the e~e,,-c::ise price of options oo issue under that Plan will be adjuSted in accordance with the 
formula in Appendix 29 to the Listing Rule.$. On this basis, the ex.ercise price of caoh option 
on issue at the Ex Dare (4 August 1995) will be reducet;i by l 1.4378 cents. 

C*'OWN LtllH'l'£P A.Cl'I <106 17# U2 

L~U- l 99 QuHNSUtnGE STJl.U.'1" S<lrJTH Mr..t.~0\ilU•E VtCTORTA 3~0~ AuSTJt.U .. tA 

T.e:t..EPHON!: (61 !l) 685 4.200 FACSIMlLI; (61-.3) 685 43S() 
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MINTER ELLISON 
LAWYio:RS 

DA1E 

TO 

PR.OM 

SUBJECT 

Dear Rowena 

----- ---------···-··-----.!...-----

Nick: Broome 
Minter Elliaon. Melb®me 
Our reference NCB 1046899 

r .. · 

ICllTAL ADDRllD 
GPOBOX769G 
MBLBOUR.NH VIC 3001 
AUSTRALIA . 

DX 204 MDLBOURNn 

'f'ILRllOlG (U)fm 2tOO 
l.N'l'EaNATIONAL .f.6119229 2000 
1' ACSJMILB (03)"9219 2666 

1· 

Variation Avee--t ot tile Cut.o ~t 

~promised. I attach a draft of the Sixth Variation~*° the Cuino Aareemcnt. 

I would be grateful for your comments betbre forw.,.. the diatt to Crown ~ted. 

Kind regards 

Nick:Qroome 

! 

7:,_r~ c /Jr~ ~ /I/?.. h 7. 

""' D f( I ~., bf-J- ,... f:.iJ) i ~ ~ 
~,~~ 

• 

NO'l'& L , . 
If you do not reucrlYQl80(1) including thilt tu, p1-~MlN'l'SR BLlJSON (03) 9.229 2000 IS SOOD as 
possible. 

IMPORTANT 
The cootents of this familo (mcludJog aa.:brneuta) may bo privflc¥;d al~al. /\Jl1 ~ U9C of Ille 
wnlc:nlll i11 expteally prubibik:d. If you haw n:oc:ivcd tho ~ m Cl'l'Of, ~ adviac wt by~ (rovcne 
c~) immediately and then shred lhe doc:umeDt. 'l'hanSc ynn. · 
M MA~J 
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CROWN LIMrrm 

. MELBOURNE CASINO 
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MJNTERILLISO.N 
Lawyers 

40 Market Street 
MELBOURNE VlC lOOO 

DX 204 Melbourne 
Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 
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MILBOIJ~l,CAllM!••~ 

SIXTH VARIATION AGR'IEMBNT J;~,~O A~ 
~T i ':, .:. • 

1997 

I', ! 

BETWEEN VICTORIAN CASINO AND G~G :ADIBOlUTY "atutory authority 
established under the Gamingtmd lietMnsfA.c(t 1194 with it.g otlb at Level s. 
35 Spring Street, Md~~f Aut ... ity11) , • 

AND CROWN LIMITED ACN 006 97'.i 262 OfLewl l, 99 Qu•sbridge Street, 
Southbank ('Company') 

RECIT..U.S· 

A. 
.... 

The Authority and the Company entered into.~ 
providiq among other tbiDp for the srut 
('Cui• Agreement'). 

21 $~ber 1993 
ID~ti.e Compu.iy 

B. The Authority and the ComplflY have 
Agrtel'IUmt as set out m this doe~IJ.1 

c. The Minister has given • 
und•N1ection 142 of the 

AGltEEMENT 

1. Defbdtiom 

um. the context otherwise r«iuires or the~~ ap,_.., .terms defined in 
the Ql,lno Control A'1t or tb.e Cuino A.gr.- hlwJdle 1111me mnrd• when.used in 
this~t. 

2. Variation of Casino Agreement 

2.1 The plftles agree that the Cuino ~41 wried "1t effect iem the execution of) 
this document in the following manner: 

(a) the following detmitions aremdudecl in dauso.2 in tbiir ap~e 
alphibetical order: 

(i) 'Note A.g.nepamt (Serfa l)'meam !.-deed dated# 1996 between 
the Company, P~t 17..--~ Limited 8*1 National 
Auatralia Batk Limited; . . 

M.,MATl'Ul2837S_I 
e ' ' ';; • ~ 
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'Trust Deed (Series 2)' .-tie deed dated #. l~·between the 
Co~p~yand Per~ T,Mt=,~ia Limitedfflating to the 
issue by the CompaPy or•~ -- . 

(b) the definition of 'Site' in clauae 2 ii d'1eted al4:t1- fcllowiq $Ubatituted: 
' ' 

''Site' has the same meanin,g_u in t9 ll\4~t Agreement;' 

(c) the definition of'Slte Lease' in cilimse 2 is varied by inserting ·$e words 'part 
of' after the words 'the lease of'; 

(d) elause 6.6 is deleted and the follow~pg. mbltituted: 

i6.6 The Company aclmowlecips, undertakes and agrees that the 
Company is not pe1'11litt-to t«minate the Construction 
Agreement witho~t the appf0\111 of the St$te in accordance 
with clause 9.3 of the Supplpiem;al Dewlopment Agreement 
and without the approval of Authori,ty m11CCOrdance with 
clause 32.l of this d 

· (e) paragraphs (a) and (b) of clause 224_ 

(aa) 

(ab) 

(il) subjeet to p~ (ab). HCL must subscribe tbr 
(whether:·clirecdy or tbroup a £1Qminee holding 
under a~ trust)~ * procute thfl~ any relevant 
entity s ... scribes for,.itsentitlement to Shares 
offered under a pro mta or emid~t offer of 
Shares to. slwehot~ in the Company; and 

(ill) subject to paragraph (ac), BCL •at emure that any 
reJewnt entity ntmaiu a wholly owned subsidiary; 

paragraph (a)(i) dQe.9 oot prewnt a Disposal of Shares if 
following such Di1posal the 1total number of' Shares held by 
HCL and anyreleyam entityb not less than 33.5% of the 
total number of SIW'es then on issue; · 

paragraph (a)(ii) does not ~uire HCL or any relevant entity 
to subsaibe for all.SUrea for wtifuh HCL ar die relevmt 
entity is entitled to ~j'8nd$' the <>ftir it; following the 
allotment by.the Company «tall Slw'tllS ~ bdssued under 
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the.offer. tbeto-'1 '· .. · . ;·~18 ... h-l~!JiCL and any 
rel•vant aity · ' · · ~ H~51K of- •ota1 number of 
Shares.~. on is~;·; 1

1

k1w . : 
'',k:, ! 1 !~i._jj., i 'i 

(ao) paragraph (a)(iii)~~ not '4•n l rekul/~jmtity to remain 
a wholly owned $lb-, ptlK~d~ .•• fOtal number of 
Shares held by HC!:L Uld,anr: pther ~ tntities is not l~ 
than 33.S% of~·tolll ~d's-.,. on issue; 

(ad) 

(b) 
r·· r: : .. 1 .,, 1! .: 

at any time durina the pCllfiOd.Of l year tun~ date that the 
Melbourne Casino Compl'* (excluding.the ~yric Theatre (as 

defined_iu .. • .... M• .............. _.~.--· ··.•.: __ .. 1 .·_•. °'_ .. ~t»_ ... _ .. _,,_1 {'_f·_,_·:!~. ~7(as deftnedm•~~~· · .. · ont~'~l· · e 

numberof=···' .... :.'1~ ... ·.· .. · bf.·.··.·.··.·, .. _ ... · ... : .. ~lan';'_~ea_~_: .. entity must not be less .. , ~o ~ . :"·' ··· ······. ·: 
I •':', •1 • ,J,, I i '' • ,, : 11 

(i) 1*s • iuue; and 

(d) , 1 d :by HCL and any relevant 
,, ,$1Jch CompJetiQl.(calculated OD ,. ~I- hem ~~ewitb dausa 

~. 

' .I: ' 

(t) paragraph 0) of 

'(j) , musinot..~tbeprlci.f~approvalot' 
.l· the . , is•« anounce tht issue:o~Shares, if such 

ii i1~,Would~._.·.•. dJeappJOY···· .. al of_ ·-~qf"Sharesunder 
~7.l oftbe.~·Rw.of ASX.'; 

(g) paragraph (n) of cliwae 22.1 is~:~' · · ··d.e·f'O• ~o~'*8 tramfers 
registered by the Conapany during ';_ . . . · . : ' d'~ 'and a 

(i) 

list of the top SO holders of Share ' ·· · · 1i,t 11Mend1;~ previous 
month'; ,, · · ' 

'22.S 

Schedule Two ii varied by m.rting 'tbe Ntte!~ (SQs 2Y and 'the 
Trust Deed.(Series 2)'. 
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3. Coofumatio.n uf other tefms 

The.parties acknowiedge and .ronfitm; ·that •wt ,as varied by this14~ent, the terms 
and conditions of the Casino .Agreement r=-m ;in &mfQrce and~· 

4. Guenl provisions 

Clauses 36 and 40 to 41 (inclusive) of the Cuino A.gr~ apply to this document as 
if expressly included in this document. 

EXECUTED as an agreement. 

THE COMMON SEAL ofVJCTOIUAN ) 
CAS1NO AND GAMING AllTHOBITY ) 
is afiixed in accordance with the direetions ) 
of the members pursuant to a resolution ) 
dated · 1997 ) 

Chairman 
#i.~ 

• •' •••••••• fl. t • ................... 

................ , ............ , ............ . 
Name of Chairman (print) 

THE COMMON SEAL of CROWN ) 
LIMI't.ED is affixed in accordance with its ) 
articles of association in the presence of ) 

) 

ame of Direct.or of Gamin1 n Betting (print) 

I f t ~ JI I I f I Ill ji I I It I f I I I I I I • .t I I I I If I I t I I • f • I I I " f I 8 " ' f I I I I • t • It I • 11 I IO f I & s I I I " ot 6 4 I f 

Secretary Director 

• o • f • • • '" I' • o I ' • I t 9 I I 1 ' t1 I I • • tt • Ii I I I tl I I' I f <r f I I I f I I i I 'I I I I t I I I I I I f t • • t t t I It I ~ • • JI I 

Name of secretary (print) Name of direetor (prim) 

tO•'IA'mS~~n_\ 

~ .... : ~:·;(j~''.·f jJ~;!~~:~~~{'.ii~:~~~~,~.it~~:~~:;f~~~E_~i~::,;:f:~~~i,~f~~¥~.~i.1li,f·';.' 

• 
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'.1 ~ 

)fa fl (I~ ~~-"h'& 6 J , -~ f<>:;:..d,., 

~ ~. ~°'-.f_~ ~;;µ:;- ·~·.,, 
] - l (c) ( ~ ~1~ 

~ +- ·'fs..;)) .,~ vek4 <:/\ ~ . •. 

% fJA ~ 1_ ~~.·.:.J .... ~1-.. ··'.i .. • .. i~. -l'ci-f cJc.e.d ~,-~ . '• .. -..... · .. ··. ·.: 
. I.If 'i ·.·· ; i.' . . •• ;, 

' . t .• : .• .. : 
~:: : ' 1:" ,' ! ~ 

~-(\)IJ-~---b -., ....._{ .......... ~:----ft>----;--,, :f •I'~ 

',I i 



Level 5 

35 Spring Street 

Melbourne 

Vic 3000 

PO Box 1988R 

Melbourne 

Vic 300 1 

Tel 03 9651 3333 

.nr;~~_.· 
~: 

· ·· ~ 
V IC TORI AN C AS INO ANO G AM IN 0 A U THORIP ' 

21July1997 

Mr Anthony Seyfort 
Company Secretary 
Crown Limited 
8 Whiteman Street 
SOUTHBANK 3006 

Dear Anthony, 

Sixth Deed of Variation to the Casino agreement 

I enclose your counterpart of the Sixth Deed. 
~--, 

Yours sincer · \ 

,. 
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CROWN LIMITED 
ACN 006 973 262 

('Company') 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 
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VARIATION AGREEMENTS 1 TO 6j 

MINTER ELLISON 
Lawyers 

40 Market Street 
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DX 204 1v!ELBOURNE 

Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 

Vo.:rV:h~ .... ~t J_.;h,,J f/"/ j7 



VCG.0001.0002.8325_0056 



VCG .OOO 1. 0002. 8325 _ 0057 

TABLE OF CONTENTS 

AGREEMENT 

1. DIVISION INTO PARTS 

PART 1 - PRELIMINARY 

2. DEFINITIONS 
3. COMMENCEMENT OF CERTAIN PROVISIONS 
4. VARIATION 
5. CONDITIONS PRECEDENT 

PART 2 - DEVELOPMENT AND COMPLETION 

6. DOCUMENTS TO BE SUBMITTED TO THE AUTHORITY 
7. MELBOURNE CASINO WORKS 
8. SAFETY PROCEDURES 
9. VARIATIONS 
I 0. APPROVAL BY THE AUTHORITY 
11. TIME FOR APPROVAL 
12. DIRECTOR OF CASINO SURVEILLANCE 
13. PROVISION OF FACILITIES FOR INSPECTORS 
14. SITE ACCESS 
15. RECTIFICATION AND SUSPENSION OF THE WORKS IN RELATION 

TO THE MELBOURNE CASINO 
16. PROJECT ADVISORY MEETINGS 
17. MULTIPLE COPIES OF PLANS 
18. DEVELOPMENT OF THE TEMPORARY CASINO 

PART 3 - COMPLETION 

19. OPENING OF THE MELBOURNE CASINO 
20. COMPLETION 

PART 4- CORPORATE STRUCTURE AND RELATED MATTERS 

21. WARRANTIES OF THE COMPANY 
22. CONDITIONS RELATING TO COMP ANY STRUCTURE 
23. INSPECTION OF RECORDS 
24. ATTENDANCE AT COMPANY l\:fEETINGS 
25. DISCLOSURE 

PART 5 - GRANT OF THE CASINO LICENCE 

26. GRANT OF CASINO LICENCE 
27. GAMES 
28. CASINO OPERATING PRACTICES 

M_MATIER61·164_1 



VCG.0001.0002.8325_0058 

2 'C.~ME;RC~ JN CONFIDENCE 

PART 6 - ENCUMBRANCES AND ASSI~N!MEN1S 

29. ENCUIVIBR.A'JCES 
30. PERMITTED ENCUMBRANCES 

PART 7 - TERMINATION 

3 l. TERMINATION OF THIS DOCUMENT 

PARTS - COMPLEMENTARY AGREEMENTS 

32. COMPLEMENTARY AGREEMENTS 

PART 9 - GENERAL 

33. COMPANY RELIES ON OWN JUDGMENT 

34. INDEMNITY 
35. INSURANCE 
36. CONFIDENTIALITY 
3 7. APPROVALS 
38. DAY OF PAYMENT 
39. NOTICES 
40. COSTS AND STAMP DUTY 
41. NO WAIVER 
42. GOVERNING LAW 

43. ASSIGNMENT 
44. FURTHER ASSURANCES 
45. COUNTERPARTS 
46. SEVERABILITY 
47. INTERPRETATION 
48. GENERAL OBLIGATIONS 

SCHEDULE ONE - CASINO LICENCE 

SCHEDULE TWO - COMPLEMENTARY AGREEMENTS 

SCHEDULE THREE - WARRANTIES OF THE COMPANY 

SCHEDULE FOUR - QUARTERLY REPORT TO AUTHORITY 

SCHEDULE FIVE - INSURANCES 

M_Mtl.TIER6!.\ti·l_I 



VCG.0001.0002.8325_0059 

, CO-RCIAL IN CONFIDENCE 

MELBOURNE CASINp fRQJJ'+:T 

CASINO AGREEMENT 

AGREEMENT dated 2 I September 1993 

BETWEEN 

AND 

RECITALS 

VICTORIAN CASINO AND GAMING AUTHORITY (formerly 
known as VICTORIAN CASINO CONTROL AUTHORITY) a 
statutory authority established under the Casino Control Act_with its 
office at 459 Collins Street, Melbourne ('Authority') 

CROWN LIMITED ACN 006 973 262 (formerly known as CROWN 
CASINO LTD) with its registered office at Hudson Conway House, 
311 Glenferrie Road, Malvern, Victoria ('Company') 

A. The Authority has power to grant a casino licence under the provisions of the Casino 
Control Act. 

B. The Company has made application for a casino licence.and pursuant to such 
application has provided information and submissions, i*1cluding the Melbourne Casino 
Complex Development Proposals and the Temporary Casino Complex Development 
Proposals, to the Authority. 

C. The Authority has, in accordance with sections 9 and 10 of the Casino Comrol Act, 
carried out investigations and enquiries in relation to the Company and other persons 
required to be investigated. 

D. Subject to the terms and conditions of this document and the Management Agreement. 
the Authority has agreed to grant the Casino Licence to1;the Company. 

E. The Casino Licence will enable the Company to operate a. casino fromt€1!.JlPOrary 
premises. 

F. The Minister, acting for and on behalf of the State, and the Company have entered into 
the Management Agreement pursuant to section l 5 of the Casino Control Act as a 
condition precedent to the grant of the Casino Licence to the Company. 

G. The Minister has given approval to the Authority pursuant to sections 14 and 142 of the 
Casino Control Act to provide an undertaking to the Company as to exclusivity, to enter 
into this document and to act for and on behalf of the State in respect ofcertain matters 
referred to in this document. 

AGREEMENT 

l. DIVISION INTO PARTS 

This document is divided into Parts as follows: 

PART 1 
PART2 
PART3 

M_MATll!ll61464_1 
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2 C~MERCIAL IN CONFIDENCE 

PART4 
PARTS 
PART6 
PART7 
PARTS 
PART9 

PART I-PRELIMINARY 

2. DEFINITIONS 

CORPORA TE StRUCTlJltE AND RELATED MATTERS 
GRANT OF THE CASINO LICENCE 
ENCUMBRANCES AND [ASSIGNMENTS 
TERMINATION 
COMPLErvIENTARYAGREEMENTS 
GENERAL 

In this document, unless the context otherwise requires or the contrary intention 
appears, terms defined in the Casino Control Act have the same meanings and the 
following terms have the meanings indicated if they start with a capital letter: 

'Agent' means National Australia Bank Limited ACN 004 044 93 7 and any successor 
to it as agent under the Facility Agreement; 

'Agreement Act' means the bill referred to in clause 3!2{a) ofthe MaOOiement 
Agreement when that bill is passed and comes into operation as an Act of Parliament as 
contemplated by that clause; 

'Ancmary Facilities' means all facilities ancillary to the Temporary Casino or the 
Melbourne Casino (as the case may be) identified in the DevelopmeptProposals to be 
constructed on or located within the Temporary Casino Site or the.Site,,induding an 
hotel, restaurant, retail, recreation, entertainment and car parking facilities, residential 
and office accommodation, staff facilities, staff car parking, coach stonge facilities and 
open space areas; 

'Assets and Rights' means all the present and future undertaking, property, assets and 
rights of or held by the Company; 

•Associate' has the same meaning as in sections 10 to 11 of the Corporations Law: 

'ASX' means Australian Stock Ex.change Limited; 

'Australian Accounting Standards' means: 

(a) accounting standards as defined in (or having effect under the Cmporations 
Law as if they were accounting standards defined in) section 9 of the 
C01poralio11s Law; 

(b) the requirements of the C01poratio11s Law in relation to the preparation and 
content of accounts; and 

( c) generally accepted accounting principles and practices in Australia consistently 
applied, except those principles and practices inoonsistent with (a) or (b); 

'Authorisation' includes a consent, approval. licence, permit, franchise, permission, 
filing, registration, resolution, direction, declaration and @(emption; 

'Authority' means the Victorian Casino and Gaming Authority; 

M .. MA'l'TER61.j(l.l_I 
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'Bank Guarantees' means the guarantees or i~tt~rs ,pf ~~it to be. provided by the 
Company pursuant to clauses 18.1and22.9 ofthe~ngement Agreement; 

'Business Day' means a day (other than a Saturday or Sunday) on w~ichbanks (as 
defined in the Banking Act 1959 (Commonwealth)) are generally open for business in 
Melbourne; 

'Casino Asset' means an asset or undertaking of the Company which forms part of the 
Secured Property and which consists of: 

(a) the Casino Licence; 

(b) the Melbourne Casino; 

(c) the Temporary Casino; 

(d) all gaming equipment used in the Melbourne Casino or the Temporary Casino; 

(e) all revenue derived from the Melbourne Casino or the Temporacy Casino 
(other than revenues which have been deposited or are standing to the credit of 
the Debt Protection Account or the Debt Service Reserve Account (each as 
defined in the Facility Agreement) in accordance with the Facility Agreement 
and any Authorised Investments (as defined in the Facility Agreement) from 
either of those accounts (or the proceeds of any such Authorised Investment); 
or 

(f) all other assets of the Company necessary for the operation oftbe Melbourne 
Casino or the Temporary Casino; 

and a reference to the 'Casino Assets' includes any part of them; 

'Casino Control Act' means the Casino Control Act 1991 (Victoria); 

'Casino Licence' means a casino licence as defined in the Casino Control Act in 
relation to the Temporary Casino and the MelboumeCasino·in the form of the licence 
set out in Schedule One; 

'Casino Supervision and Control Charge' means: 

(a) for the period from the Licensing Date until JO;June 1994, $5,000,000; and 

(b) for each Financial Year from l July 1994 until 30 June 1997, $5,,000,000; 

'Company' means Crown Limited ACN 006 973 262, which will be the casino 
operator for the purposes of the Casino Control Act; 

'Commissioning' means the checking, testing and acceptance of the operational 
readiness of and the procedures for the various components of the Melbourne Casino or 
the Temporary Casino as the case may be (including all staff, facilities and equipment) 
by the Authority; 

'Complementary Agreements' means each of the agreements listed in Schedule Two; 

M_MATI1!R61464_l 
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4 COMME.RCIAli IN CONFIDENCE 

'Completion' means the completion ofthe!Comstrucdon, the Fit-Out and the 
Commissioning of the Temporary Casino or ilie Melb19ume Casino, as the case may be, 
as specified in the Completion Standards and• as determined pursuant to clause 20, and 
'Complete' and 'Completed' have correspQnding meanings; 

'Completion Standards' means: 

(a) for construction, when all the requirements u~der this document and the 
Casino Control Act in relation to the Melbol(rne Casino or the Temporary 
Casino have been complied with; 

(b) for Commissioning, when all the procedures for the various components of the 
Melbourne Casino or the Temporary Casino (including all staff, facilities and 
equipment) are in place or immediately and reliably available to the Company 
such that the Melbourne Casino or the Temp<:;1rary Casino, as the case may be, 
can be operated securely and so that there is no risk to the integrity of 
operation or compromise in the am~nity of the Melbourne Casino or the 
Temporary Casino, as the case may be, which is not acceptable to the 
Authority; and 

(c) for Fit-Out, when all of the Fit-Out is installe<il in place and operational with 
the exception only of minor omissions and maintenance items which, in the 
reasonable opinion of the Authority, do not affect the security, integrity, 
operation or amenity of the Melbour;ne Casiml or the Temporary Casino; 

'Construction Agreement' means the prop~d build~g agreement between the 
Company and a proposed builder substantially in the farm of the draft agreement a copy 
of which has been signed on behalf of the Authority and the Company and dated the 
date of this document for the purposes of identification; 

/Note: The builder is Grocon Pty Ltd ACN 006 772 238 j 

'Contractor's Deed' has the same meaning as in the Supplemental Development 
Agreement; 

'Control Acts' means the Building Control Act 1981 and the Plamling and 
Environment Act;. 

'CUB' means Carlton and United Breweries Limited ACN 004 056 I 06; 

'Deal with' means deal with property in any way other than enter into an arm's length 
agreement to sell dependent for effect on the Authority'1s consent, including, but not 
limited to, offer for sale, grant an option in respect of, create or Dispose of a right in 
respect of, render or permit to be subject to an Encumbrance, convert, deposit, 
compromise and allow a counterclaim or rightof set-off to arise in respect of; 

'Design and Construction Programme' means the programme for the design 
documentation, construction, Fit-Out, Commissioning~ Completion of the 
Temporary Casino Complex or the Melbourne Casino Complex (as the case may be) set 
out in Schedule One of the Management Agreement, as amended from time to time with 
the prior written approval of the State; 
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'Development Agreement' means the agteelllent d~ted 30 August 1993 between the 
Company and Hudson Conway Management Lim.ite~ ACN 006 742 2.94 providing for 
the procuring of the construction of the Melbourne Casino Complex:; 

'Dispose or means sell, transfer, assign, alienate, surrender, dispose of, deposit, Lease, 
part with possession of and enter into any agreement or arrangement to do or allO\v any 
of these things; 

'Director of Casino Surveillance' means the person appointed under section 94 of the 
Casino Control Act; 

'Documentation' means any document or proposal which the Company is required to 
submit to the Authority under clauses 6, 7, and 8; 

'Drawings' means the plans, designs and working dmwings relating to the Temporary 
Casino Complex: or the Melbourne Casino Complex: (as the case may be) provided by 
the Company to the Authority and described in Schedule Two of the Management 
Agreement; 

'Encumbrance' means a mortgage, charge, pledge, lien, assignment, hypothecation, 
retention of title (other than a retention oftitle in respect of trading stock), or any other 
right (including, without limitation, under a trust, agency, hire purchase, sale and 
repurchase, sale and leaseback or flawed asset arrangement) of a creditor to have its 
claims satisfied prior to other creditors with, or from the proceeds of or by recourse to 
any asset and includes any agreement, arrangement or document conferring such a right 
or having substantially the same economic effect; 

'Equity Funding Agreement (Federal)' means the agreement dated 30 August 1993 
between Danwick Pty Limited ACN 059 321 667, The Federal Hotels Limited AC:-.; 
004 108 249 and Hudson Conway Limited ACN 009.556 629; 

'Facility Agreement' means the $300,000,000 multi\-Option facility agreement dated 30 
August 1993 between the Company, the Financiers and the Agent; 

'Finance Documents' means the Facility Agreement and the Financiers.' Securities; 

'Financial Year' means from 1 July to 30 June (inch.isive); 

'Financiers' means National Australia Bank Limited, Australia and New Zealand 
Banking Group Limited, HongkongBank of Australia1Limited, Bank of Western 
Australia Limited [formerly known as R & I Bank of We stem Australia Limited} and 
State Bank of New South Wales Limited and their successors, assigns:and substitutes; 

[Note: HongkongBank withdrew 1March1995} 

'Financiers' Securities' means the following securities given to the A.gent as agent for 
the Financiers: 

(a) a first registered fixed and floating charge over the undertaking and all the 
assets of the Company including a mortgage 1over the Casino Licence; 

(b) a mortgage of the Site Lease and a.mortgageofthe Temporary Casino leases; 
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( c) each other security given to the Agent or the jhtanciers as security for the 
liabilities of the Company under the~;llll!;ility ~11eement; 

'Fit-Out' means the application of finishing ~a~rial, ~~ming equipment, furniture, 
fittings, furnishings and such other built-in and loose it~ms required to bring any part of 
the Temporary Casino or the Melbourne Casino (as the case may be) to Completion to a 
stage to enable Commissioning to take place; 

'Fixed and Floating Charge' means the second registered fixed and floating charge 
given by the Company in favour of the Minister on behalfofthe State; 

'Force Majeure Event' has the same meaning ascribed to that term in the Management 
Agreement; 

'Founding Shareholders Agreement' means the agreement dated 30 August 1993 
between each Sponsor, CUB and the Company providing for the subscription for Shares 
by the Sponsors and Carlton & United Breweries Limited; 

'Further Amendment Act' means the bill referred to in dause 3.2(b) of the 
Management Agreement when that bill is passed and comes into operation as an Act of 
Parliament as contemplated by that clause; 

'Gross Gaming Revenue' means the total of all sums, including cheques and other 
negotiable instruments whether collected or not, received in any period by the Company 
from the conduct or playing of games within the Temperary Casino or the Melbourne 
Casino (as the case may be) less the total of all sums paiid out as winnings during that 
period in respect of such conduct or playing of games; 

'Guarantee and Indemnity for Development Agreement' means the guarantee and 
indemnity dated 30 August 1993 by Hudson Conway Limited ACN 009 556 629 to the 
Company; 

'Lease' means an agreement or arrangement under whi~h property is or may be used, 
occupied, retained, operated or managed by a person for consideration (of whatever 
form) including, but not limited to, a lease, licence, cha~er, hire purchase or hiring 
arrangement; 

'Liabilities' means the aggregate amount of all liabilities to creditors (whether 
advances or otherwise and whether secured or unsecured) of the Company and any 
Subsidiary of the Company, including but not limited to the amount paid up and any 
accrued but unpaid dividends on any shares or other seC1Jrity (as defined .in section 92 of 
the Corporations Law) issued by the Company or any Subsidiary which give an 
entitlement to the holder to require their repurchase or redemption by the Company or 
Subsidiary; 

'Licensing Date' means the date which is 2 Business Days after the conditions 
precedent in clause 5.1 are satisfied; [19 November 1993) 

'Licensing Payment Amounts' means the amounts payable under clause 26. l(b); 
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2 

3 

VCG.0001.0002.8325_0065 

7 COMMERCIAL IN CONFIDENCE 

'Management Agreement' means theagree1!lllent between the Minister acting for and 
on behalf of the State, and the Company ente111ed into p~uuant to section 15 of the 
Casino Control Act; 1 

'Master Security Agreement' means the agreement of even date betw~n the State, the 
Authority, the Company, the Agent and the Sponsors relating, among other things, to 
the priority of the Encumbrances given by the Company; 

'Melbourne Casino' means those areas identified in the Drawings for the Melbourne 
Casino Complex as the areas which constitute a casino ~nd includes the areas in which 
money counting, surveillance, storage and other activities related to the conduct and 
playing of games are carried on; 

'Melbourne Casino Complex' means the Melbourne Casino and Ancillary Facilities to 
be constructed on or located within the Site in accordance with the provisions of this 
document and the Management Agreement; 

'Melbourne Casino Complex Development ;rroposal~' means the proposals of the 
Company in relation to the construction, development and. establishment of the 
Melbourne Casino Complex a copy of which has been signed on behalf of the Authority 
and the Company for the purposes of identification; 

'Minister' means the Minister for the time being admin~stering the Casino Control Act; 

'Mortgagee' means any person with any Encumbrance (whether as mortgagee, chargee 
or otherwise) affecting or in relation to the Assets and ~ghts of the Company; 

2'Note Agreement' means the deed dated 24 December 1993 between the Company, 
Permanent Trustee Australia Ltd and National Australia Bank Limited; 

3'Note Agreement (Series 2)' means the deed dated 15 August 1996 between the 
Company, Permanent Trustee Australia Limited and NationalAustraliaBank Limited~ 

'Operations Agreement' means the agreement dated 30 August 1993 between the 
Company and Crown Management Pty Ltd ACN 059 JQ l 610 providing for the conduct 
of the operations of the Temporary Casino and the Melbourne Casino; 

'Permitted Encumbrance' means an encumbrance of the kind permitted under clause 
29.1; 

'Planning Amendments' means the planning scheme amendments referred to in clause 
9 of the Management Agreement; 

'Planning and Environment Act' means the Pfa11ninga11d Environnlent Act 1987 
(Victoria); 

Varied by Agreements dated 14 November 1994 and 12 October 1995. 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 Mny 1997. 
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'Premium Payment' means $10,000,000 being the ampunt determined by the 
Treasurer of the State under section 112A of the Casine Comrol Act as the amount 
payable by the Company under the ManagementAgl1eement; 

'Public Authority' means any government or minister or any governmental, semi­
govemmental or judicial entity, department, instrumentality or authority; 

'Receiver' means receiver, receiver and manager or agqnt for a mortgagee in 
possession, according to the nature of the appointment; . 

'Related Party' means the Sponsors and any Subsidiary of the Company; 

'Relevant Legislation' means the Casino C011trol Act, the Agreement Act and the 
Further Amendment Act; 

'Secured Property' means at any time, any present or future right, property or 
undertaking of the Company, (other than an amount which has been deposited to, or 
which is standing to the credit of, the Debt Service Reserve Account or the Debt 
Protection Account (each as defined in the Fa~ility Agreement) and any Authorised 
Investment (as defined in the Facility Agreement) from either of those accounts (or the 
proceeds of any such Authorised Investment)).undertheFacility Agreement, of 
whatever kind or wherever situated which is subject at that time to both: 

(a) the Fixed and Floating Charge; and 

(b) any one or more of the Financiers' Securities; 

and a reference to 'Secured Property' includes any part of it; 

'Share' means a fully paid ordinary share with a par value of $0.50 in the capital of the 
Company; 

'Shareholders Agreement - Crown Management Pty Ltd' means the agreement 
dated 30 August 1993 between Hudson Conway Limited ACN 009 556 629, Mula\va 
Casinos Pty Ltd ACN 060 766 00 l, The Federal Hotels Limited ACN 004 l 08 249 and 
Crown Management Pty Limited ACN 059 30 l 61 O; 

'Shareholders' Funds' means, in relation to the Company, the aggregate of: 

(a) the amount paid up or credited as paid up on the issued share capital of the 
Company (excluding the amount paid up or credited as paid. up on any shares 
or other security (as defined in section 92 of the Corpomtions Law) issued by 
the Company which give an entitlement to the holder to require their 
repurchase or redemption by the Company); and 

(b) the amount standing to the credit (or debit) of the capital and revenue reserves 
of the Company (including but not limited to amounts standing to the credit of 
the share premium account, capital reserves and revenue reserves and retained 
profits or losses); less 
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( c) the value of all intangible assets (ind!ilding any:'future i:ncome' ta:x benefits) 
except for the Casino Licence (which shall not'i:be valued at greater than the 
amount paid by the Company to the State for tihe Casino Licen~e), 

calculated in accordance with Australian Acc()unting SOmdards; 

.i'Site' has the same meaning as in the Management Agreement~ 

'Site Lease' means the lease of 5part of the Site from the Minister for finance on behalf 
of the State to the Company; 

'Site Lease Supplemental Agreement' means the agreement between the Minister for 
Finance, the Company and the Agent; 

'Sponsors' mean Hudson Conway Limited ACN 009 556 629 and The Federal Hotels 
Limited ACN 004 108 249 and for the purposes of clause 22. l (a) such other person as 
the Authority may approve; 

'Sponsor's Guarantees' means the guarantees of even date by Hudson Conway 
Limited ACN 009 556 629 in favour of the Authority and' in favour of the State; 

'State' means the State of Victoria; 

'State's Nominated Representative' means the person appointed from time to time by 
the minister for the time being administering the Planning and E11vhw~1mmt Act in 
accordance with clause 6.4 of the Management Agreem~nt; 

'Subsidiary' means any body corporate which would be a subsidiary ofthe Company 
within the meaning of section 46 of the Corporations. Law or any entity which would be 
a subsidiary of the Company under Australian Accounli~,g Standard AAS2./; 

'Supplemental Development Agreement' mnns the agreement ofeven date between 
the Authority, the Company, the Sponsors and Hudson Conway Management Limited 
ACN 006 742 294 which is supplemental to the Development Agreement; 

'Supplemental Operations Agreement' means the agreement of e\ten date between 
the Authority, the Company, the Sponsors and Crown Management Pty Ltd ACN 059 
301 610 which is supplemental to the Operations Agreement; 

'Supplemental Sponsors' Agreement' means the agreement of even d~e between the 
Authority, the Company and the Sponsors which is supplemental to the Founding 
Shareholders Agreement; 

'Temporary Casino' means those areas identified in the Drawings for the Temporary 
Casino Complex as the areas which constitute a casino and includes the areas in which 
money counting, surveillance, storage and other activities related to the conduct and 
playing of games are carried on; 

Varied by Agreement dated 8 May 1997. 

Inserted by Agreement dated 8 May 1997. 
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'Temporary Casino Complex~ means the Temporary Casino and Ancillary Facilities 
to be constructed on or located within the Ten:iporary Casino Site in accordance with the 
provisions of this document and the Management Agreement: 

'Temporary Casino Comple~.Developme11t Proposals' means the proposals of the 
Company in relation to the construction, development and establishment of the 
Temporary Casino Complex a copy of which has been signed on behalf of the Authority 
and the Company for the purposes of identification; 

'Temporary Casino Leases' means: 

(a) the lease from the Port of Melbourne Authority to the Company; and 

(b) the sub-lease between the Urban Land Authority, Ailco Nominees (Vic) Pty 
Ltd ACN 006 83 7 289 and the Company; 

'Temporary Casino Leases Supplemental Agreements' means: 

(a) the agreement between the Port of Melboume:Authority, the, Company and the 
Agent; and 

(b) the Temporary Casino Sub-Lease Supplemental Agreement; 

'Temporary Casino Site' means that part ofthe World Trade Centre on the land 
bounded by Spencer Street, Flinders Street Extension and the River Yarra identified in 
the Plan of Survey annexed to the lease referred to in paragraph (a) ofthe definition of 
Temporary Casino Leases; 

'Temporary Casino Sub-Lease Supplemental Agreement' means the1:agreement 
between the Urban Land Authority, Alko Nominees (Vic) Pty Ltd ACN.006 837 289, 
the Company and the Agent; 

'Transaction Document' means each of this document~ the Management Agreement, 
the Casino Licence, the Site Lease, the Temporary Casino Leases, the'fixed and 
Floating Charge, the Sponsor's Guarantees, the Master Security Agreement, the Site 
Lease Tripartite Agreement, the Temporary Casino Leases Supplemental Agreements, 
the Supplemental Sponsors' Agreement, the Supplemental Development Agreement, 
the Contractor's Deed, the Bank Guarantees and the Supplemental Operations 
Agreement; 

6 'Trust Deed' means the deed dated 24 December 1993 between the Company and 
Permanent Trustee Australia Ltd relating to the issue by the Company of unsecured 
notes; 

7'Trust Deed (Series 2)' means the deed dated 15 August 1996 between the Company 
and Permanent Trustee Australia Limited relating to the issue by the Company of 
unsecured notes; 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 
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'Underwriting Agreement' means both the ljl~qerwriti~S agreements of 13 August 
1993 and 23 August 1993 between the Comp~ny, E .. L. ~·C. Baillie'-1 Limited ACN 006 
519 393, Rothschild Australia Securities Limi~d ACN <>OS 591 768, Macquarie 
Underwriting Limited ACN 001 374 572, Ord Minnett ~ecurities Limited ACN 003 245 
234, James Capel Australia Limited ACN ooi 786 272 snd the Sponsors; and 

'Warranties' means the representations and warranties-of the Company set out in 
Schedule Three. 

3. COMMENCEMENT OF CERTAIN PROVISIONS 

This clause and clauses 2, 5, 6.3, 33, 34, 36, 37, and 39-48 (inclusive) commence on the 
date of this document. 

4. VARIATION 

Subject to the prior approval in writing of the Minister, the parties may from time to 
time by agreement in writing vary any provision ofthis document. 

5. CONDITIONS PRECEDENT 

5. 1 The provisions of this document· other than the clauses referred to in clause 3 are 
conditional upon the satisfaction of the following conditions precedent: 

(a) execution of: 

(i) the Transaction Documents except for the Casino Licence and the 
Bank Guarantees~ 

(ii) the Finance Documents; 

(iii) the Development Agreement; 

(iv) the Operations Agreement; 

(v) the Construction Agreement; 

(vi) the Founding Shareholders Agreement; 

(vi) the Underwriting Agreement; 

(vii) the Equity Funding Agreement (Federal)~ 

(viii) the Shareholders Agreement - Crown Management Pty Ltd; and 

(ix) the Guarantee and Indemnity for Development Agreement~ 

(b) each of the conditions precedent in each document referred to in paragraph (a) 
being satisfied other than: 

(i) 

M_MATTER614G4_1 
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those conditions precedent iU App~ndbcA to the iacility Agreement 
that are factu~I or procedur$! matte(s ~hat cannot be satisfied until the 
time of drawdown; and 

(ii) the issue of the Casino Licemce; 

(c) approval of the Planning Amendments; and 

(d) the coming into operation of those parts of the Agreement Act and the Further 
Amendment Act which relate to the oonstructiGn, Fit-Out, Cormnissioning, 
Completion and operation of the Melbourne Casino Complex and the 
Temporary Casino Complex each in the form and substance reasonably 
satisfactory to the Company to enable the Co~pany to comply with its 
obligations under the Transaction Documents. 

5.2 The Authority will provide written notice to the Company and to the Minister of 
satisfaction of the conditions specified in clause 5. l within 2 Business Days of the 
satisfaction of all of those conditions. 

5.3 Each party shall use its best endeavours to ensure the satisfaction ofthe conditions in 
clause 5.1 as soon as possible after the execution of this document, and in any event no 
later than the date specified in clause 5.4. 

5. 4 This document shall terminate upon the Management Agreement terminating under 
clause 5 .2 of that agreement. 

PART 2 - DEVELOPMENT AND COMPLETION 

6. DOCUMENTS TO BE SUBMITTED TO THE AUTHORITY 

6.1 The Company must as soon as possible, but within 10 weeks from the Licensing Date 
submit to the Authority for its approval the following items: 

(a) a schedule identifying the proposed nature and degree of access (including 
pedestrian and vehicular) to all facilities by people who may be attending the 
Melbourne Casino together with a report on the vehicular part of that proposal; 

(b) a detailed development master plan or plans clearly indicating the intentions of 
the Company for the development of the Melbourne Casino; 

( c) all final schematic design drawings in relation to the Melboume Casino; 

( d) a proposal detailing the intended method of carrying out all. phases of the 
development of the Melbourne Casino including the type of contract 
documentation to be used, the system(including the provision for review and 
approval by the Authority where required by the Authority) for the tailing of 
tenders and appointment of sub-contractors. m~minated sub-contractors, trade 
contractors and the method for completing construction, Fit~Out and Com­
missioning of the Melbourne Casino; and 
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( e l such other documents, ,drawings or i .. forma.tio'- reawnably. required by the 
Authority in relation to the Melboufle Casino. 

6.: . .\5 soon as practicable, but in any event no la-er than 3 ~onths after· Completion of the 
\felboume C.:i.sino. the Company must prepare and supply the Authorh~with: 

1~1 a lis: of and 3 copies of all equipment and construction warranties i_n relation to 
the \!elboume Casino provided in favour ofth~ Company; 

(:- l 3 cc pies of instructions and maintenance manuals in relation to the Melbourne 
Casi:1o for: 

(i) all hydraulic systems; 

{ii) all mechanical systems; and 

(iii) ail electrical systems; and 

(: 1 3 ccpies of as built drawings for all services in relation· to theMelbourne 
Cas:no including: 

(i) hydraulic drawings; 

(ii) mechanical drawings; 

(iii) electrical drawings; 

(iv) civil works drawings; and 

(v) architectural drawings. 

86.3 T'.ie C:mpar.:. must by the 8 December 1994 enter into a contract substantiaHy in the 
f~rm c:'the Construction Agreement with a builder approved by the Authority acting 
reasonably pr0viding for the construction of the Melbourne Casino Complex. 

96A T'.J.e Cc-mpany must procure the execution of the Contr~tor's Deed before or at the time 
t:-:3t the Company enters into the contract ref~ed to in clause 6.3. 

106.5 Provisi-On of Information and Documents 

9 

10 

u: ) The Company must: 

(i) \vithin 14 days of receiving a request from the Authority; and in any 
event 

(ii) by 24 May 1996, being the date by which the Company must make 
available the Gaming Floor and Back 9fHouse areas -

A.-:i.ende-.:: by Ag_.~ement dated 7 March 1995. 

P..:::ende-..: by Ag.:-~rnent dated 7 March 1995. 

A::iende-.:: by Ag..~em dated 7 March 1995. 
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provide to the Authority the docume{fts and information referred to in clause 
6. I of the Casino Agreement in accotdance with paragraph (b) of this clause. 

(b) The Company complies with its obligations pursuant to paragr~ph (a) of this 
clause if: 

(i) the Company provides the documents or information requested by the 
Authority; 

(ii) the Company advises: 

(A) that it is unable, at that stage, to provide the information 
and/or documents; 

(B) the reasons for the Company's inability to provide the 
information and/or .documents; and 

(C) the date by which tbe Company anticipates being able to 
provide the information and/~r documents; .and 

(D) the Authority does not, withm 10 days of the receipt of the 
advice pursuant to this paragraph give a notice to the 
Company that the documents and/or information must still be 
provided in response to the Authority's request; or 

(iii) it advises the Authority that, in respect of the documents and/or 
information requested by the Authority, there has ,been no variation to 
or amendment of the documents or information previously provided 
by the Company to the Authority. 

( c) The Company may respond to a reqUt:st from the Authority by a combination 
of the alternatives referred to in paragraph (b) of this clause as is appropriate in 
the circumstances. 

(d) The Authority may make requests pursuant to paragraph (a) of this clause from 
time to time as it considers appropriate in its absolute discretion. 

116.6 The Company acknowledges, undertakes and agrees th~t the Company is not permitted 
to terminate the Construction Agreement without the approval of the State in 
accordance with clause 9.3 of the Supplemental Development Agreement and without 
the approval of the Authority in accordance with clause;32. l of this document. 

7. MELBOURNE CASINO WORKS 

11 

The Company must, at least 14 days prior to the comm~cement ofany part of the 
Melbourne Casino, submit to the Authority for approval all working drawings and 
specifications relating to any such part, and in particular the following ,details: 

Inserted by Agreement 3 March 1995. Varied by Agree~tdated 8 May 1997. 
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(a) drawings of the floor layouts for the,MelbQ~e Casino showing the placement 
of gaming tables and closed circuit t~Je:vision cameras and other surveillance 
facilities; 

(b) drawings of the reflected ceiling showing tbe iocation of catwalks (if any), 
dosed circuit television cameras, viewing pan~ils. lights and other fittings and 
services; 

(c) plans of cashiers' cages, count rooms and all security areas, including access 
thereto; 

(d) plans of secure areas and facilities to be used for inspectors appointed under 
the Casino Control Act, police and tbe Company's surveillance and security 
staff; 

(e) the electrical installations, in particular for the: 

(i) closed circuit television system for bath surveillance of the Melbourne 
Casino and for use by inspectors app~inted under the Casii10 Control 
Act; 

(ii) alarm system; 

(iii) telephone installations; 

(iv) emergency link to local poliii:e headquarters; 

(v) auxiliary power and lighting provisions; and 

( vi) fire protection systems and flood control plans for. the preceding items 
in paragraph (e); 

(f) the master-key system proposed; and 

(g) the proposed construction, supply or Fit-Out of the preceding items. 

8. SAFETY PROCEDURES 

The Company must, at least 14 days before the Company intends to opet'l the Melbourne 
Casino for use by the public, submit to the Authority forits approval detruls of the 
following matters so far as they relate to that part of the Melbourne Casino which the 
Company intends to open: 

(a) fire and flood safety and damage control procedures; 

(b) emergency control procedures; 

( c) crowd control procedures; 

( d) armoured vehicle transfer arrangements; and 

( e) vehicle control and parking arrangements. 

M_MAITER61464_1 
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9. VARIATIONS 

9. l The Company must submit to the Authority details of apy variations to the Drawings 
and the working drawings and specifications to be provided pursuapt to ~the Control 
Acts, the Management Agreement or this document where any such variation in any 
way relates to the Melbourne Casino. 

9.2 The Company must not make any such variations without the prior approval in writing 
of the Authority. 

10. APPROVAL BY THE AUTHORITY 

10.1 If the Company is required by this document to submit to the Authority any documents 
or proposal for approval the Company must not proceed with carrying out any works or 
taking any action described in or contemplated by the documents or the proposal until 
the Authority has approved the documents or proposal pr the documents or proposal 
have otherwise been dealt with in accordance with this clause 10. 

l 0 .2 If the Company is required by this document to submit to the Authority any documents 
or proposal for approval, the Authority may: 

(a) approve the documents or proposal; 

(b) subject to clause 10.6, approve the documents or proposal subject to any 
condition or conditions; 

( c) require amendment as specified to the documents or proposal; or 

(d) reject the documents or proposal. 

10.3 If the Authority imposes conditions, requires amendment or rejects the.documents or 
proposal pursuant to clause 10.2 the Company may, within 7 days ofno(ification of the 
condition, amendment or rejection, make a further submission to the. Authority as to 
why the condition should not be imposed, the amendment not be made or the documents 
or proposal not be rejected. 

10.4 Ifthe Company makes a further submission to the Authority as provided: for in clause 
10.3, the Authority shall give the further subnitlssion re~onable conside~ation and may: 

(a) approve the documents or proposal; 

(b) subject to clause 10.6, approve the documents or proposal subject to any 
condition or conditions; 

( c) require amendment as specified to the documeQts or proposal; or 

(d) reject the documents or proposal. 

M_MATIER61464_1 
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10.5 If: 

(a) the Authority approves the dm;;umeQ:ts or proposal, the Company must proceed 
with the work in accordance with th~ approve~ documents or proposal; 

(b) the Authority imposes conditions in relation to the approval of the documents 
or proposal, the Company must comply with those conditions; or 

( c) the Authority requires .amendment to the documents or proposal. the Company 
must, within 14 days of notification of the requir,ements, submit t~ the 
Authority further documents or a further proposal amended in accordance with 
the requirements and such documen's or proposal shall be dealt with in 
accordance with this clause lO. 

10.6 In imposing any conditions to any approval under clause 10 of any document or 
proposal the Authority must not act unreasonably having regard to the effect of the 
Melbourne Casino Complex Development Proposals, the Temporary Casino Complex 
Development Proposals, the Planning Amend.Jnents and the design and planning 
objectives of the State. 

11. TIME FOR APPROVAL 

11. l If the Company submits any documents or proposal to the Authority, the Authority must 
respond in writing to the Company in the manner contemplated in clause l O within 14 
days of receiving the documents or proposal from the Company or such .further period 
agreed between the Authority and the Company. 

11. 2 If the Authority has not responded in writing to the Company as required by clause l O 
within 14 days or such further period as agreed, the Authority will be taken to have 
given its approval. 

11.3 Clauses 11. l and 11.2 apply only in relation to clauses 
6 - 20 inclusive. 

12. DIRECTOR OF CASINO SURVEILLANCE 

12.1 The Authority must ensure that all documents and proposals which are s~bmitted to the 
Authority for approval under this document and which must also be app1:oved by the 
Director of Casino Surveillance under section 59 of the Casino Control A.et are 
provided by the Authority to the Director of Casino Surveillance who shall be 
responsible for providing any necessary approvals. 

12.2 Clauses 10 and 11 will apply in relation to any approvals to be given by tlle Director of 
Casino Surveillance as if the Director of Casino Surveillance were the Authority. 

12.3 Nothing in this document shall be taken as limiting or fettering the rights of the Director 
of Casino Surveillance under the Casino Control Act. 
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13. PROVISION OF FACILITIES FOR INS:a£CTQRS 

The Company must at its expense provide, keep andrm•intain all facilities and 
surveillance systems in the Melbourne Casino:;r.equin~d for the use· of inspectors 
appointed under the Casino Control Act. 

14. SITE ACCESS 

14.1 Persons authorised in writing by the Authority or the Director of Casino Surveillance 
may at all reasonable times have free access to the Site but in doing. so such persons 
must not interfere with the progress of any works except for the purpose of exercising 
any powers conferred under the Transaction Document~ or the Casino Control Act. 
Subject to the Authority's or the Director of Casino Surveillance's right to make 
random inspections without notice, the Authority or the Director of Casino 
Surveillance and the Company must co-operate in the co-ordination of the Authority's 
or the Director of Casino Surveillance's inspections, measurements and tests with the 
requirements of the Company in relation to any prograrµmes for and the timely 
Completion of the Melbourne Casino, with the objective of achieving, to the maximum 
extent possible, inspections, measurements and tests at the most approprjate times 
during the execution of the works for the Melbourne Casino and prior to closing up of 
the relevant part of the works. 

14.2 The Authority or the Director of Casino Surveillance may, from time to time, give to the 
Company reasonable notice in writing that: 

(a) the Authority or the Director of Casino Surveillanceproposest~ carry out, 
during the progress of the works in relation to the Melbourne Casino, 
inspections, measurements or tests; or 

(b) the Authority or the Director of Casino Surveillance requires the Company to 
carry out, during the progress of the works in relation to the Melbourne Casino. 
inspections, measurements or tests as described, in the notice. 

14.3 If the Company receives a notice pursuant to clause 14.2, the Company must ensure that 
no part of the works in relation to the Melbourne Casino thereafter beco!llles 
inaccessible before any required inspection, measurement or test is completed, and: 

(a) if the notice is pursuant to paragraph 14.2(a), thE: Company mu~t permit the 
Authority, the Director of Casino Surveillance or their respective agents to 
carry out the inspection, measurement or test; or 

(b) if the notice is pursuant to paragraph 14.2(b). the Company must carry out the 
inspection, measurement or test. at its cost, in accordance with ~he conditions 
set out in the notice and at a time specified in the notice and must immediately 
thereafter provide to the Authority or the Dire<;tor of Casino Surveillance a 
copy of the results of the inspection, measurement or test. 

14.4 The Authority or the Director of Casino Su~llance,an~ any persons authorised by any 
of them must not act unreasonably when exercising any powers und~r cla,use 14. 

14.5 Subject to the Authority's or the Director of Casino Sul!¥eilhmce's right to make 
random inspections without notice and notwidlstanding clause 14.3, ifth~ Authority, the 
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Director of Casino Surveillance or any of t~eir respe~ive agents' carry out any 
inspection, measurement or test or require ~he Comp~y tq carry out any inspection, 
measurement or test in respect of any part Qf the woi:k$ in relation to ~he Melbourne 
Casino which has become inaccessible the Aµthority,i;the Director of Casino 
Surveillance or any of their respective agents must fitst give the Company notice in 
writing of the Authority's or the Director of Casino Surveillance's reasonable 
requirements in respect of the inspection, measurement or test. 

15. RECTIFICATION AND SUSPENSION OF THE, WORKS IN,R$LATION TO 
THE MELBOURNE CASINO 

15.1 If following any inspection, measuring or examination of the works in relation to the 
Melbourne Casino the Authority is of the opinion thaphe works do not comply with 
any of the requirements in clauses 6 - 20 of this document or the reasonable 
requirements of the Authority which have been notified in writing to the Company or 
the requirements of any approved Documentation. the Authority may by notice to the 
Company specify: 

(a) in what respect the works do not cpmply; and 

(b) what action must be taken to rectify the non~compliance and the reasonable 
time within which that action is to be. taken, 

and the Company must comply with that notice. 

15.2 If the Authority forms the opinion that the Company has failed for an~ reason to comply 
with a notice given pursuant to clause 15.1, the Authority may, without prejudice to any 
other right or remedy arising because of that failure, by notice to the Company direct 
the suspension of that part of the works in ~la.tion to the Melbourm~ Casino which is the 
subject of the notice given pursuant to clause 15. l un~il the notice given pursuant to 
clause 15. 1 is complied with. 

16. PROJECT ADVISORY MEETINGS 

16.1 Project advisory meetings must be held on a monthly basis and from time to time as 
may be required by the Authority during the design documentation, construction, 
Fit-Out and Commissioning of the Melbourne Casino. 

16.2 The principal purposes of these meetings are to monitor design development, contract 
documentation and progress of the construction of the.Melbourne Casino and to ensure 
compliance by the Company with its obligations under this document. 

16.3 The meetings must be: 

(a) at a location determined by the Authority; 

(b) attended by at least l and not more than 4 representatives from each of the 
Authority and the Company; and 

(c) chaired by a person nominated by the Authority. 

16.4 The State's Nominated Representative may attend the. meetings. 
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16.5 The Company must provide accurate minute$.tothe.Aliilthorityand;the State's 
Nominated Representative within 3 days afte~ each-prdject ad\lisory me~ing. 

17. MULTIPLE COPIES OF PLANS 

The Company must provide to the Authority 3 copies (or such lesser number as may 
from time to time be agreed) of all plans, specifications and other inaterial required to 
be provided pursuant to clauses 6 to 18 (inch;asive) of this document. 

18. DEVELOPMENT OF THE TEMPORARY CASINO 

18. l The Company must provide to the Authority for its approval all docum~nts, drawings 
and information additional to the Temporary Casino.Cci>mplex Development Proposals 
and the Drawings which are necessary for the design arid.construction of the Temporary 
Casino, including details of those items specified in clauses 6, 7 and 8 in So far as they 
relate to the Temporary Casino. 

18.2 The Company must provide to the Authority for its approval any other documents, 
drawings or information requested by the Auihority in Jtelation to the Temporary 
Casino. 

18.3 Clauses 9, 10, 11 and 12 apply (unless the context otherwise requires) in relation to any 
submissions by the Company to the Authority for the approval of documents and 
drawings or any proposal relating to the Temporary Ca~ino Complex or .to any 
application by the Company to vary any approved doaii.nent or drawing as if the 
Temporary Casino Complex were the Melbourne Casin~ Complex and d11e Temporary 
Casino the Melbourne Casino. 

18.4 Clauses 13, 14, 15 and 16 apply (unless the ~ntext otherwise requires) in relation to the 
Temporary Casino Complex and the Temporary Casino:S~te as if the Teijlporary Casino 
Complex were the Melbourne Casino Comple:K and the ~emporary Casino Site the Site. 

PART 3 - COMPLETION 

19. OPENING OF THE MELBOURNE CASINO 

It is a condition precedent to approval to open the Melbourne Casino ~at at least 2000 
car parking spaces are available for use on the, Site. 

20. COMPLETION 

20. I The Company must give not less than 1 Business Days notice in writing to the 
Authority that the Company anticipates that the Temporary Casino or the Melbourne 
Casino. as the case may be, ('Relevant Worq') will.be'Completedon the date 
specified in the notice. 

20.2 On the date agreed between the Company andJhe Authfrity (and if no.date is agreed, 
then on the date specified in the Company's noitice under clause 20.1) the Authority 
must inspect the Relevant Works and considel'. all matte1s relevant to t~e 'Completion of 
the Relevant Works. 
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20.3 If the Authority is of the opinion that the ~~vant ~rbrks are not Completed, the 
Authority must within 10 Bu~iness Days oethe iti~JHil~ipn under clause 20.2 give notice 
to the Company of this opinion and state in'.tha;t a,ti~ :the reason or reasons why the 
Authority is of this opinion. 

20.4 If the Authority is of the opinion that the Relevant Works are Completed, the Authority 
must within 10 Business Days of the inspection under clause 20.2 issue a certificate to 
the Company stating the date on which it believes those Relevant Works reached 
Completion and those Relevant Works shall, for the purpose of this d!i)Cument, be taken 
to have been Completed on that date. 

20.5 Upon receipt of a notice from the Authority under clause 20.3, the Company must 
immediately attend to any matters stated in the notice as requiring att~ntion and upon 
the Company attending to these matters, the Companjy must give a further notice in 
writing to the Authority pursuant to paragraph 20. l. 

20.6 Any determination by the Authority that any Relevant Works have been Completed is 
not acceptance that the Company has complied with the Transaction Documents and 
any right which the Authority may have had·prior to tbat determination is preserved 
absolutely. ' 

20.7 If the Authority does not deliver a notice to the Company under clause 20.3 or a 
certificate under clause 20.4 within the l 0 Business Days period referred to in those 
clauses, the Relevant Works will be taken to have been.Completed on the date on which 
those Relevant Works were inspected under clause 20.2 and a certific~te of Completion 
will be taken to have been issued by the Authority wid1 a date of Completion on that 
date. 

20.8 A certificate of Completion under clause 20,,does not excuse the Company from 
compliance with all relevant legislation in rdation to the Relevant Works. 

PART 4- CORPORATE STRUCTURE AND RELATED1MATTERS 

21. WARRANTIES OF THE COMPANY 

21. I The Company makes the Warranties to the Authority as at the date of this document and 
for each day up to and including the Licensing Date. 

21. 2 Each Warranty shall be construed separately and the meaning of each shall in no \vay be 
limited by reference to any other representation or wauanty contained in this document 

22. CONDITIONS RELATING TO COMPANY STRUCTURE 

22. l The following are conditions of this document: 

12 

12 

(a) unless the Authority approves in writing otherwise, prior to the Completion (as 
defined in the Management Agreement) of th• Melbourne Casino Complex 
(excluding the Lyric Theatre (as defined in th~ Management Agreement)): 

Substituted by Agreement dated 8 May 1997. 
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CONIMERCJAJ. ~1CONFIDENCE 

(i) subject to pal'f.!graph (aa). ~sonC~ay Limi~edi:fHCL') must not 
Dispose of~ Shar~ held i~ it, and!:rmust prociwe th~t. any wholly 
owned subsidiary that holds. Shares (~uch shareholding entity a 
'relevant entity') does not Dispose o~::my Shares; 

(ii) subject to paragraph (ab), HCL must subscribe for (whether directly or 
through a nominee holding under a bare trust), and procure that any 
relevant entity subscribes for, its entitlement to Shares offered under a 
pro rata or entitlement offer of Shares to shareholders 1 .in the 
Company; and 

(iii) subject to paragraph (ac), HCL must ensure that any relevant entity 
remains a wholly owned subsidiary; 

(aa) paragraph (a)(i) does not prevent a Disposal ofShares iffc.;illowing such 
Disposal the total number of Shares held by HCL and any relevant entity is not 
less than 33.5% of the total number of Shares then on issue; 

(ab) paragraph (a)(ii) does not require HCL or any ,relevant entity to, subscribe for 
aH Shares for which HCL or the relevant entity is entitled to subscribe under 
the offer if, following the allotment by the Company of all·Shares to be issued 
under the offer, the total number of Shares held by HCL and any relevant entity 
is not less than 33.5% of the total number of Sbares then on issue; 

(ac) paragraph (a)(iii) does not require a relevant entity to remain a wholly owned 
subsidiary ofHCL if the total numbe11 of Shares held by HCL qd any other 
relevant entities is not less than 33.5% of the total number of Shares then on 
issue; 

(ad) CUB must not Dispose of any Shares held by CUB. until after the Melbourne 
Casino is Completed and open for b~siness; 

(b) at any time during the period of 1 ye.,r from,the•date that the,Melboume Casino 
Complex (excluding the Lyric Theatr~ (as definedin the Management 
Agreement)) is Completed (as defined in the Management.Agreement), the 
aggregate number of Shares held by HCL and any relevant entity must not be 
less than the lesser of: 

(i) 10% of the total number of Shares on1issue; and 

(ii) the number of Shares held by HCL an~ uy relevant entity at the time 
of such Completion (calculated on the1basis that there bas been 
compliance with clauses 22. l(a) to (24)); 

( c) the Company must obtain the prior written approval of the Authority to any 
appointment of a director or alternate director of the Company;. 

( d) the Company must procure the vacatk>n from office of any direqtor or alternate 
director of the Company in accordanqe with any direction to that effect by the 
Authority; 
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(e) the articles of association of the Co~p~my mu!lt provide at all times for a 
minimum of 5 directors to be appointed; 

(f) except for the persons who are Founding Siar!l'holders un*tr' the Founding 
Shareholders Agreement, the Company will not knowingly permit a person or, 
upon becoming aware of a person being entitled, allow a person to continue to 
be entitled to a number of shares which exceeds 5% of the total number of 
Shares on issue at any time, without the prior written approval of the 
Authority; 

(g) where required by the Authority, the Company must enforce the disposal of 
Shares of any person in accordance with the procedures for such disposal set 
out in the articles of association of the CompaQy; 

(h) if so requested by the Authority, the Company must when requested, at any 
time that it is a company within the meaning of Part 6.8 of the Corporations 
LmY, issue notices pursuant to Sections 718 and 719 of the Corporations Law 
in respect of particular Shares; 

(i) except for the issue of partly paid shares in the:!Company to employees of the 
Company (not exceeding 5% of the fully diluteµ total issued capital of the 
Company), options issued to the Spoosors.(no~.exceeding 15% of the fully 
diluted total issued capital of the Company) an~ subject to clause 22. l (m) 
unsecured debt securities issued in the ordinal}'. course ofbusinci:ss of the 
Company which do not materially increase the total indebt~ess of the 
Company, the Company must not issue any shares of a class other than the 
Shares or any other security (as defi~d in section 92 of the Corporations Lcnl') 
without the prior written approval of the Authority; 

the Company must not, without the prior written approval ofth~ Authority, 
issue or announce the issue of Shares, if such issue would· r:eqµiJre the approval 
of holders of Shares under rule 7 .1 of: the Listing,Rules of ASX; 

(k) the memorandum and articles of association ofthe Company must not be 
amended without the prior written approval of the Authority; 

(l) no person may be appointed as auditor of the Company unless that person's 
appointment has first been approved in writi~g by the Authority; 

(m) at any time after the Melbourne Casino is Completed, the Uabilities of the 
Company must not exceed 60% ofth~ sum of the Liabilities.and Shareholders' 
Funds without the prior written approval of the Authority; 

(n) the Company must provide to the Authority wi~hin 14 days of the end of each 
month details of all Shares issued by the Company Hand a list of the top 50 
holders of Shares registered at the end of the previous month~ 

Substituted by Agreement dated 8 May 1997. 

Varied by Agreement dated 8 May 1997. 
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( o) a director or alternate director of the.Comp~my must not gambl~ in the 
Temporary Casino or the MelbpurneCasino~ 

(p) the Company must not carry on or conduct any business other ttmn the 
businesses contemplated by or authorised under this document and the Casino 
Licence or any business incidental to.or complementary with those businesses 
except with the prior written approval of the Authority; and 

(q) the Company must not establish or aQquire a St:absidiary unless it relates to an 
incidental or complementary busines!Heferred to in paragraph (p) except with 
the prior written approval of the Authority. 

22.2 In clause 22. L 'Share' or 'Shares' includes, as the context requires, any other class of 
voting security (as defined in section 92 of the C01poralio11s Law) issued by the 
Company. 

22.3 For the purposes of clause 22. l, a reference to a person, being entitled to Shares has the 
same meaning as a reference in Part 6. 7 of the Corporations Law Jo a person being 
entitled to voting shares in a company and that person's,,etititlement will )le calculated 
in the manner prescribed for calculation of substantial shareholding~ in Part 6. 7 of the 
C01porations Lcrw as if that Part applied. 

22.4 For the purpose of paragraphs 22. l(p) and (q)1 a business is incidental or 
complementary to the contemplated businesses if a dominant purpose ofthe business is 
to operate in support of and in conjunction with the contemplated bus~s in order to 
increase or preserve the revenue of those contemplated businesses. 

1522.5 For the purposes of clause 22.1, 'hold' or 'held' in relation to Shares tne!IWS that those 
Shares are beneficially owned, and includes S~s registered in the·name of a nominee 
holding under a bare trust. 

23. INSPECTION OF RECORDS 

24. 

24.1 

24.2 

15 

The Company must upon demand make availai>le for inspection by the Authority all 
records, accounts and information held by or on behalf qfthe Companyand allow the 
Authority to take copies of or extracts from all such records. accounts a.Qd information. 

ATTENJ>ANCE AT COMPANY MEETINGS 

A representative of the Authority is entitled to;;attend and to speak at any· meeting of the 
Company as though he or she were a shareholder of the !Company, butthis clause does 
not confer a right to vote on the Authority or its represe.-.tative. 

The Company must deliver to the Authority copies of all notices and circulars that are 
forwarded to shareholders in the same manner.and time frame as iftheA"'thority were a 
shareholder. 

Inserted by Agreement dated 8 May 1997. 
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25. DISCLOSURE 

25.1 If the Company is admitted to the Official List of the A.SX or is listed on any other 
stock exchange ('Exchange'), the Company must provide to the AuthQrity a copy of: 

(a) all notices or other information provided by or on behalf of the Company to the 
ASX or Exchange; and 

(b) all notices or other information relating to the Company which are received by 
the Company from the ASX or Exchange, 

on the same date that those notices or other information are provided to the ASX or 
Exchange or received by the Company. 

25.2 The Company must immediately notify the Authority of any information necessary to 
ensure that the Authority is able to make an informed ~ssessment oftheassets and 
liabilities, financial position, profits and losses and prospects of the Company. 

25 .3 Without limiting the generality of clause 25 .21 the Corqpany must immediately notify 
the Authority of any event or circumstance which would. be material to the Company 
having regard to the definition of materiality in Austral~ Accounting Standard AAS5. 

25.4 The Company and any Subsidiary must, within 15 Business Days of the end of each 
quarter ending on the last day of September, December and.Marchio each year, gh·e to 
the Authority a quarterly financial report in the form ofi·the report in Schedule Four. 

25. 5 The Company must provide to the Authority a copy of: 

(a) all notices or other information provided by or on behalf of the Company to the 
Australian Securities Commission; and 

(b) all notices or other information relating to the Company which are received by 
the Company from the Australian Securities Commission, 

on the same date that those notices or other information ~e provided to the Australian 
Securities Commission or received by the Company. 

PART 5- GRANT OF THE CASINO.LICENCE 

26. GRANT OF CASINO LICENCE 

26. l Subject to: 

(a) provision of the Bank Guarantees; 

(b) payment by the Company to the State of: 

(i) the Premium Payment; and 

(ii) a further amount of$190,000,000; and 
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(c) payment by the Company of the Casino Supervision and Oontrol Charge due 
on the Licensing Date, 

the Authority will grant the Casjno Licence for the Terqporary Ca$iµo aud the 
Melbourne Casino to the Company on the Licensing Date. 

26.2 While the Casino Licence remains in force, the Authority undertakes not to grant a 
casino licence to any person enabling any person other than the Company to operate a 
casmo: 

(a) anywhere in the State prior to 6 years from thtl Licensing Date; and 

(b) in those parts of the State within a radius of 150 kilometres from the Site, prior 
to 12 years from the Licensing Date. 

26.3 If after the Melbourne Casino opens for business: 

(a) the Melbourne Casino is Completely Destroye~ by an Extensiotl'Event prior to 
the end of the exclusivity period in clause 26.2(b~; and 

(b) in the reasonable opinion of the Authority the Company acts diligently to 
reinstate the Melbourne Casino, 

the period in clause 26.2(b) shall be extended by the Extension Period. 

26.4 For the purposes of clause 26.3 and this clause 26.4, the following words or phrases 
have the following meanings: 

'Completely Destroyed' means destruction or damage to the Melbourne Casino or any 
other Extension Event which causes the complete closure of the Melbourne Casino; 

'Extension Period' means the lesser of: 

(a) 12 months; and 

(b) the period from the Destruction Date to the date.on which the Melbourne 
Casino reopens for business; 

'Destruction Date' means the date on which the Melbourne Casino is Completely 
Destroyed; 

'Extension Event' means: 

(a) a Force Majeure Event; or 

(b) any other event or circumstance which is outside.the contrQI of the Company 
and has not been directly or indirectly caused by an act or omission of the 
Company or any of its Associates, · 

but does not include an event which would not have ocQUrred if the Company had 
exercised reasonable care and diligence. 
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26.5 If the Company wishes to apply to the Authority for a fltrther casino licence upon the 
expiration of the Casino Licence, it may do soin accor4ance with the following 
provisions: 

(a) if the Company is not in breach of any material 
provision of this document or of any other Transaction Document, the 
Company may at any time during the period commencing on the date being the 
first day of the fifth last year of the term of the Casino Licence and terminating 
on the date being the last day of the fifth last Y4!lar of the tenn of the Casino 
Licence give notice in writing to the Authority,that the Company wishes to 
apply for the grant of a new licence to operate ;a casino in the Melbourne 
Casino Complex; 

(b) following the giving of the notice under clause 26.5( a), the Authority shall 
within six months inform the Company oftbe basis on,whichthe Authority is 
prepared to grant a new licence to operate a c¥ino in the Melbourne Casino 
Complex and thereafter the Authority shall negotiate with the Company in 
good faith with a view to reaching agreement qn: a basis upon which the 
Authority is prepared to grant the new licence to the Company; 

( c) the Authority shall have no obligation under this clause 265 other than to 
notify the Company of the basis on which the Authority is prepared to grant a 
new licence and thereafter to negotiate in good faith with tbe Company; 

( d) the Company shall have no right or expectation of any nature :whatever to the 
grant of a new casino licence following the expiration of the Casino Licence: 
and 

(e) if by the first day of the last year of the term of the Casino Licence, agreement 
has not been reached between the Authority and the Cpmpany for the grant of a 
new casino licence to the Company, the Authority shall be free to grant a new 
casino licence to any other person with eff~t ~ or after the date of expiry of 
the Casino Licence on such terms and conditions as the Authority in its 
absolute discretion determines to be appropriate. 

27. GAMES 

27.1 The Authority will publish a notice pursuant to section <SQ· of the Casino Comrol Act to 
enable the conduct and playing in the Temporary Casino and the M•lbourne Casino of 
the following games, which must be conducted or playep in accordance with the rules 
approved by the Authority under that section: 

(a) Blackjack; 

(b) American Roulette; 

(c) Baccarat; 

(d) Mini Baccarat; 

(e) Craps; 
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(t) Two-up; 

(g) Mini-Dice; 

(h) Wheel of Fortune; 

(i) Sic-Bo; 

(j) Pai Gow; 

(k) Keno; 

(l) . Poker; 

(m) French Roulette; and 

(n) if approved by the Authority, games Qr derivati:v~s devised or d~eloped by the 
Company. 

27.2 The Authority approves for the Temporary Casino and ~he Melbourne,Casino all games 
which are approved as of the dace of this document to be played on a gaming machine 
by the Victorian Gaming Commission and those games shall be taken to be included in 
the list in clause 27. l. 

27.3 The Authority will use its good offices with the State to endeavour to .procure that the 
State will approve: 

(a) the offering oflinked jackpots for galfleS conducted in the Temporary Casino 
or the Melbourne Casino; and 

(b) the joining in the linking of games with other c;ia.sinos, hotels. ch.~bs and other 
venues for the purposes of providing l!inked Jac~potS' on gamingi1machines or 
Club Keno. 

27.4 In approving rules for games under section 60 of the Casino Control Act and giving 
directions under section 61, the Authority shall consult With the Comp~ and shall 
have regard to the equivalent rules, commercial terms a~, regulations applicable to 
other casinos in Australia. 

28. CASINO OPERA TING PRACTICES 

The Company must strive to obtain the maximum Gross Gaming Revenue by 
conducting its operations in the Temporary C$ino and the Melbourne Casino as a 
discrete business operated in Melbourne in a proper and!efficient manner; having regard 
to the best operating practices in international (:asinos of a similar size and.nature to the 
Melbourne Casino. 
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PART 6 - ENCUMBRANCES AND ASSIGNMEN:J'S 

29. ENCUMBRANCES 

29. l The Company must not create or permit to subsist any Encumbrance ov~r or in relation 
to any Assets and Rights of the Company other than: 

(a) Encumbrances solely over any Assets or Rights which are not Casino Assets 
and where the Encumbrances do not, together, secure actual or contingent 
indebtedness exceeding, in the aggregate, $1,000,000~ 

(b) liens arising solely by operation oflaw (or by an agreement to the same effect) 
in the ordinary course of the business .of the Company where the amount 
secured: 

(i) has been due for less than 30 days; or 

(ii) is being contested in good faith and by appropriate me~s; 

( c) without limiting paragraph (b ), retention of title ammgements, where the 
amount payable: 

(i) has been due for less than 30 days; or 

(ii) is being contested in good faith and by appropriate means; 

(d) the Encumbrances referred to in clause 30; or 

( e) any other Encumbrances created or subsisting with the prior approval in 
writing of the Authority; 

except with the prior approval in writing of the Authority and in compliance with any 
terms or conditions on which that approval is given. 

29.2 Subject to clause 29.3, the Company must not dispose of any Assets and.Rights of the 
Company other than pursuant to a Permitted Encumbra$Ce .except with the prior 
approval in writing of the Authority. 

29.3 Clause 29.2 does not apply to a disposal of 

(a) assets other than Casino Assets in the ordinary course of the business of the 
Company; or 

(b) obsolete or surplus Casino Assets on 9rdinary commercial tenns. 

29.4 In clause 29.2 'dispose' includes: 

(a) a disposition of any estate or interest in any rna'1!ler including.by way of sale, 
transfer, assignment, lease, letting, licence, su~nder or abandonment; and 

(b) entering into an agreement or arrangement to etfect a disposition, 
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whether in either case for valuap!e con~iider~on or not. 

30. PERMITTED ENCUMBRANCES 

30.1 The Authority has consented to the creation <:If Encumbrances by the Company under 
and in accordance with the securities identifi~ in paraW,aphs {a) and (b) of the 
definition of Financiers' Securities. 

30.2 The ranking as between the Encumbrances referred to in clause 30.1 and the Fixed and 
Floating Charge and other matters regarding ~he enforcement of Encumbrances will be 
regulated by the Master Security Agreement. 

30.3 The Company must give prompt notice to the Authority ofany Lease that the Company 
proposes to enter into for, or for the financing of: 

(a) any asset necessary for or incidental to the operation of the Melbourne Casino 
or Temporary Casino; or 

(b) any asset whatever having a value, either sepuately or when ,aggregated with 
the value of other assets or equipment leased from the same les;Sor or related 
bodies corporate of that lessor, exceeding $1,000,000; 

and before entering into that Lease (or ifit has already ~mtered intQJ'~' Lease, then on 
request by the Authority) the Company must procure tijat the lessor of Any such 
equipment or asset enters into a. supplemental agreemerit witb the Authority regulating 
access to and entitlement to that equipment or asset on :terms satisfactocy to the 
Authority. 

PART 7 - TERMINATION 

31. TERMINATION OF THIS DOCUMENT 

31.1 This document will automatically terminate: 

(a) without notice to the Company if the.Casino Licence is: 

(i) surrendered; or 

(ii) cancelled; or 

(b) when the Casino Licence expires due.to the eft]luxion of time; 

Such termination does not affect the ability of either pm:fy to enforce a right which may 
have accrued to it under this document prior to such tennination. · 

31.2 Subject to the Master Security Agreement. it shall be a contraventiun of• condition of 
the Casino Licence enabling the Authority to $erve a notice on the Co:mpany pursuant to 
section 20(2) of the Casino Control Act if any of the fo~owing evef1ts10<;eurs: 
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(a) the Company commits a breach of any pro~tsiqnofthis d~ment (other than 
clauses 32. l and 32.2), and the Authfl>rity has $iven a notice ('l'!lotice') to the 
Company detailing the particulars ofthe breac~ unless: 

(i) if the breach is capable of n~medy: 

(A) it is remedied within the cur~ period allowed in the Notice 
which shall not be less than 60 .days to the reasonable 
satisfaction of the Authority;· or 

(B) the Company: 

(i) is diligently pursuing a course of action which could 
reasonably be expected to remedy the breach in a 
period of time reasqnably acceptable· to the 
Authority~ and 

(ii) is making satisfactoi:y progress with such course of 
action; or 

(ii) if the breach to which the Notice refers is not capable of remedy: 

(A) the Company is complying tQ the reasonable satisfaction of 
the Authority with any reasollable requirements of the 
Authority in relatiop to the breach or is attending to the 
reasonable redress of the prejudice arising trom the breach, 
default or event in the manner spe<;ified in the Notice; or 

(B) the payment of damages constitutes in the reasonable opinion 
of the Authority, as the case may be, proper redress and the 
required amount of damages iis paid within 15 Business Days 
of the date for payment as. sp~cified in the ~o-ice; 

(b) any of the following occurs and the Company does not within 10 Business 
Days of the occurrence of the event establish t@ the reasonable satisfaction of 
the Authority that despite the occurrence oftht event the Company will be able 
to perform its obligations under the Transaction Documents: 

(i) a provisional liquidator or administratQris appointed to the Company: 

(ii) a Receiver is appointed to any of the Casino Assets; 

(iii) any Encumbrance becomes enforceabl1e and the holder ,of the 
Encumbrance takes possession of any 'Of the Casino Assets; or 

(iv) a judgment is obtained against the Co'1pany and execution or other 
process of any Court or other authority is issued again~t or is levied or 
enforced upon any of the Casino AsseJs; 

( c) a liquidator is appointed to the Company; 
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(d) prior to Completion, the Financiers terminate tbtir obligations under the 
Facility Agreement, or otherwise perpumen~y ~llijse to permit any further 
drawings under the Facility Agreem~t or the fl.~ilities provideq or available 
under the Facility Agreement, and th~ Comp~ does not Within 20 Business 
Days of the occurrence of the event establish U> the reasonable satisfaction of 
the Authority that despite the occurrence of th• event the Company will be able 
to perform its obligations under the Transaction Documents; 

( e) a Notice of Intention pursuant to the$upplem~ntal Development Agreement is 
given by the Developer under that agreement and is not withdrawn within I 0 
Business Days; 

(f) a Notice of Intention pursuant to the ,Contractqr's Deed is .given by the 
Contractor under that deed and is not withdrawn within 10 Business Days; 

(g) except with the prior consent in writing of the Authority the m~bers resolve 
to wind up the Company; 

(h) the Site Lease is terminated or surrendered~ 

(i) prior to Completion of the Melbourne Casino 3!11Y one of the Temporary Casino 
Leases is terminated (other than by effluxion oftime) or surrendered; 

U) prior to the subscription by the Founding Shareholders for all the Shares for 
which they have agreed to subscribe under the Founding Sbwreqolders 
Agreement, any of the following occurs and the Company does not within 1 O 
Business Days after the Authority has given notice to the Comp!llllY remedy the 
event or redress the prejudice arising from the event or establish, to the 
reasonable satisfaction of the Authority that despite the occurrence of the event 
the Company will be able to perform its obligations under the Transaction 
Documents: 

(i) a Founding Shareholder fails to comply with any obligation to 
subscribe for Shares in accordance with the provisions of the 
Founding Shareholders Agreement; 

(ii) a Receiver, provisional liquidator, liquid~tor or administrator is 
appointed to a Sponsor; or 

(iii) except with the prior consent in writing of the Authority the members 
resolve to wind up a Sponsor; or 

(k) Shares having an aggregate subscription amount of $210,000,PoO have not 
been subscribed for by the Licensing Date by p~rsons other than, the Founding 
Shareholders and within 1 O Business Days of the Licensing Date the Company 
has not established to the reasonable satisfaction of the Authority that the 
Company will despite this be able to ~rform its obligations uad~ the 
Transaction Documents. 

3 1.3 The Authority may in its absolute discretion extend any time period refen'ed to in clause 
31.2. 
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31.4 Nothing in clause 31.2 shall prevent the Authority from iissuing a notice under section 
20(2) of the Casino Control Act in order to isl!ue a lette~ of censure or to impose a fine 
in accordance with the provisions of the Casino Contm~Act. 

31.5 Subject to clause 26 of the Management Agreement, outermination of this document: 

(a) except as otherwise provided by this document all rights of the Company to, in 
or under this document will cease but without prejudice to the liability of any 
party in respect of any antecedent breach or default under this document or in 
respect of any indemnity or other payment obligation under this document; 

(b) all moneys owing or remaining unpaid (and whether actually or contingently) 
to the Authority will (to the extent not then due).become immediately due and 
payable and the Company must immediately par all those moneys to the 
Authority; and 

( c) except as otherwise provided in this document,, neither the Company nor any 
Sponsor or any other person will have any claitn against the Authority with 
respect to any matter or thing in or arising out of this document and in 
particular, but without limiting the generality of the preceding' paragraphs, the 
Company will have no claim to the repayment of all or any part of the 
Licensing Payment Amounts. 

31.6 Without limiting the Authority's or the State's rights under the Fixed and Floating 
Charge or otherwise, in the event of the termination of this document neither the 
Company nor any other person is permitted (without the: prior approval in writing of the 
Authority) to remove from the Casino Complex or the Site or the Temporary Casino 
Complex or the Temporary Casino Site any gaming equipment, equipment, furniture or 
fittings necessary for or incidental to the operation of tht Melbourne Casino or the 
Temporary Casino, as the case may be, and the Authority is and will be entitled for so 
long as it deems fit to use all that gaming equipment, equipment. fuqaiture and fittings 
for the purpose of operating the Melbourne Casino or the Temporary CUino. 

3 1. 7 The Company irrevocably appoints the Authority and each of its officers and any 
manager appointed by the Authority under the Casino Oontrol Act jointly and severally 
to be its attorney and in its name and on its behalf to ex~cise, sign and do all 
assurances, deeds, instruments, agreements, a~s and things which in the opinion of the 
Authority or such officer, manager are necessary or expedient to give effect to any right, 
power or remedy conferred under or in relation to any 'Ikansaction Document or the 
Casino Control Act or are necessary or exped~nt that tb.e,Company do. 

3 1. 8 The power of attorney granted under clause 3 l. 7 survives termination of this document 
but may only be exercised if an event specified in clause 'J l .2 has occurred and has not 
been remedied or waived. 
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PART 8 - COMPLEMENTARY AG,R.EEMENTS: 

32. COMPLEMENTARY AGREEMENTS 

32. l The Company undertakes that it will not, without the prior written co~nt of the 
Authority: 

32.2 

32.3 

16 

17 

18 

(a) give or recognise any waiver under._ Complerp~ntary Agreement; 

(b) amend, supplement or otherwise modify a Co11nplementary Agreement; 

(c) assign (whether absolutely or by way of security), novate or,otherwise transfer 
its rights or obligations under a Complementai;y Agreement; 

( d) give or permit to be created any Encumbrance:. over its rights under a 
Complementary Agreement; 

(e) terminate a Complementary Agreement; or 

(f) agree to do any of the above. 

where to do so would have a material and adverse effect on the Company's ability to 
construct or operate the Temporary Casino or the Melbourne Casino in accordance with 
this document. 

The Company must comply with all of its oblisations under the COlllP'lementary 
Agreements and must use its best endeavours. to ensure tbatthe otheq:mrties to the 
Complementary Agreements (other than the State and the Authority) ro~ply with their 
respective obligations, where a failure to do so in either case would' have a material and 
adverse effect on the ability of the Company to constru~ or operate the Temporary 
Casino or the Melbourne Casino in accordance with this document. 

The Company must comply with all of the obijgations u~def'the Company's 
memorandum and articles of association whic~ are rele\lant or relate to: the provisions in 
clause 22. 

The Company undertakes to the Authority that by 31 March l 994 the Company will 
obtain an enforceable commitment upon terms and from persons approved in advance 
by the Authority that such persons shall provide to the Company not less than 
$50,000,000, whether by way of capital subscription or !financial accommodation. Such 
funds shall be in addition to all funds committed to the C:::ompany as of the Licensing 
Date (whether debt or equity). 

The approval of the Authority under clause 32.4 shall not be unreasonably withheld. 

Any agreement entered into by the Company pursuant t© clause 32.4 shaltl be a 
Complementary Agreement for the purposes of this document. 

Inserted by Agreement dated 19 November 1993. 

Inserted by Agreement dated 19 November 1993. 

Inserted by Agreement dated 19 November 1993. 
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1932. 7 The parties acknowledge that. the underwritjng agreefl,nt dated 23 August 1993 (being 
one of the agreements referred to in the def)iition of ineUnderw~ting Agreement in 
clause 2) shall not be a Complementary Agi#eement. fQ!rthe purpo$es of this document. 

2032.8 The obligations of the Company under clause 32.4.do not derogate from the obligations 
of the Company under clause 22. l (m) of this document. 

PART 9 - GENERAL 

33. 

33. l 

33.2 

33.3 

33.4 

34. 

34.1 

19 

20 

COMPANY RELIES ON OWN JUDGMENT 

Save where a statement, representation or warranty is given in its favour, under this 
document or any Transaction Document, th~ Company acknowledges that it is entering 
into this document in reliance on its own judgment and following review of the Site and 
the Temporary Casino Site and the business opportunity provided by, among other 
things, the Casino Licence, and not in reliance on any c;onduct of or statements, 
warranties or representations made to the Company ot to any other person by or on 
behalf of the Authority or any of its servants, agents or. consultants. 

Save for any statement, representation or warranty made in the Company's favour under 
this document or any Transaction Document, the Company acknowledges and agrees 
that no action lies against the Authority or any of its strVants, agents or consultants and 
that no compensation of any kind is payable to the Company in relation to anything 
done or purported to be done or not done fof the purpo$es of the establishment or 
operation of the Temporary Casino, Temporary Casino Complex, Melbourne Casino or 
Melbourne Casino Complex prior to the exe~ution of this document. 

Without limiting the generality of clause 33.2, the Company agrees not .to take action or 
make any claim for compensation, damages, ~osts or eKpenses against the Authority or 
any of its servants, agents or consultants in relation to the condition ofthe Site or the 
Temporary Casino Site or any third party rights in relation to the Site or the Temporary 
Casino Site and hereby releases each of those,persons tram any ac~ion c:>r claim whether 
or not that action or claim is known or foreseeable at the date of this dQc:ument. 

Nothing in this clause 33 limits any liability of Golder Associates Pty Ltd to the 
Company. 

INDEMNITY 

The Company indemnifies and will keep indemnified the Authority and its servants, 
agents and consultants in respect of all actions, claims, demands or costs of third parties 
arising out of or in connection with any work carried ovtby or on behalf of the 
Company pursuant to this document or relatmg to the (;ompany's operations (including 
but not limited to the operations of the Temporary Casino Complex.and the Melbourne 
Casino Complex) or arising out of or in connC11ction with the construction, financing, 
maintenance or use of the Temporary Casino Complex or the Melbourne Casino 

Inserted by Agreement dated 19 November 1993. 

Inserted by Agreement dated 19 November 1993. 
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Complex except expenses of th~ Authority w~ich are c<l)yered by th~ Cl$ino 
Supervision and Control Charge. 

34.2 The indemnity in clause 34. l does not apply to the extent.that any actions, claims, 
demands or costs arise as a result of the negligence or wilful defauJ~ of the Authority. 

35. INSURANCE 

3 5. l The Company must: 

(a) insure and keep insured all ofits Assets and Rights: 

(i) for the risks and in the ammi11nts set o~t in Schedule Five and for such 
other risks and amounts which the Authority may from time to time 
reasonably require; 

(ii) with the intere.sts of the State, the Authority and any.Mortgagees 
noted by endorsement on thm policy or if the Authority so directs, in 
the joint names of the Company and the.St~te and the.Authority for 
their respective rights and interests; and1 

(iii) with underwriters approved by the Authority and, ifthrough an 
insurance broker, through aa insuranc~ broker approved by the 
Authority; 

(b) immediately deliver the insurance poUcies referred to in p~graph (a) to the 
Authority (unless the Company is unable to do so under the terms of a 
Permitted Encumbrance which has priority over the Fixed and Floating Charge, 
in which case copies wm be sufficient) and, on request, deliver <llertificates of 
currency in respect ofthose insurance policies; 

( c) punctually pay all premiums and sum~ necesW)' (including' stamp duty) for 
effecting and keeping current every insurance policy and, promptly on request, 
hand to the Authority the receipt for any premiµm or sum paid~ · 

( d) immediately after they are effected, dieliver to tpe Authority all ¥ariations, 
alterations and additions to any existing insurance policies and all additional or 
substitute insurance policies (unless the Compmty is unable, to d(I> so under the 
terms of a Permitted Encumbrance which has priority over th~<Fixed and 
Floating Charge, in which case copies will be sufficient); and 

( e) immediately after it becomes aware that. it has ®curred, notify the Authority of 
any occurrence which gives or might give rise ~o a claim or right to claim 
under any insurance policy. 

3 5 .2 The Company must not 

(a) do or allow to be done anything which might c~se any policy of insurance to 
be prejudiced or rendered void, voidable or un~forceable; 
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(b) without the prior consent in wri~ing of ~e A,ut®rity, cause, or take any steps to 
bring about, the cancellation of, or a ~aterial c:b~e or reduction in, the cover 
provided under any insurance policy; 

( c) effect any insurance in respect of the ,A.ssets and Rights other than as specified 
in clause 35. l; or 

(d) make, enforce, settle or compromise.a claim or do anything inconsistent with 
the powers or interests of the Authority. 

35.3 Subject to the Master Security Agreement, all.proceeds of insurance received by the 
Company as a result of any claim must be applied by the Company t9 rectify, remedy or 
repair the property involved or loss or damag~ which ~ve rise to the claim. 

36. CONFIDENTIALITY 

36. l All documents and information provided by one party to another party tmder this 
document must be kept confidential and not disclosed tq any person without the consent 
of the other party unless: · 

(a) the information is in the public domain; 

(b) disclosure is required by law; 

( c) the disclosure is necessary for the purpose of o~taining any consent, 
authorisation, approval or licence from any go\!emment or· public body or 
authority; 

( d) it is necessary or desirable that the dis,closure be made to any t1U1tation or fiscal 
authority; 

( e) the disclosure is made on a confidential basis to the officers, employees or 
agents of a party or to the professional advisers of a party for tlw·purposes of 
obtaining professional advice in relation to any Transaction:Document or the 
enforcement of any Transaction Document or otherwise for.the purpose of 
consulting those professional advisers; 

(f) the disclosure is made by the Company on a confidential basis, to any actual or 
prospective financier or agent of a financier to. the Company; 

(g) the disclosure is necessary in relation ,to any pr~ced~e for discovery of 
documents or any proceedings before any court, tribunal or reg\jlatory body; or 

(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange. 

36.2 The obligations in clause 36. l apply after termination ofthis document 

37. APPROVALS 

3 7. 1 The Authority in exercising any right, power, privilege or discretion co.nferred on it by 
this document must act having regard to: 
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(a) the Authority's objects as set o~t in $ec~ion:t~~ ,of the Ca.sinpConlrol Act; and 

(b) the rights, powers, privileges and di~retion~ c11:mlferred and the duties and 
obligations imposed on the Authority.under th~ Cas;uo ConttolAct. 

37.2 Unless otherwise stated in this document, if the Compaaymakes a written request for 
an approval or consent from the Authority under this document and the Authority has 
not responded in writing within the time spec~fied below from rece~pt b~ the Authority 
of that written request, then the Authority will be taken to have given that approval or 
consent: 

(a) Clauses 22.1 (c), (f), (i), Q), (k), (1), (m), (p) and (q) - 20 Business Days; 

(b) Clauses 29. l and 29.2 - 10 Business Days; 

(c) Clause 31.6 - 20 Business Days; 

(d) Clauses 32.l and 32.4- 10 BusinessDays;21 

(e) Clause 35. l(a) - lO Business Days; 

(f) Clause 36.1 - 10 Business Days; 

(g) Clause 43 - 20 Business Days. 

3 7 .3 Nothing in this clause 3 7 shall fetter the powers, rights e>r obligations imposed or 
conferred on the Authority under any Act or regulation. 

38. DAY OF PAYMENT 

If any day for the payment of money under t~s document falls on a day which is not a 
Business Day, the payment will be due on the:1neKt day which is a Busiaess Day. 

39. NOTICES 

3 9. I A notice or approval required or to be given under this document must be: 

21 

(a) in writing; 

(b) delivered by hand or served by prepaid postorfacsimile to the recipient at its 
address or facsimile number appearing in this clause .or such other address or 
facsimile number as the recipient may have notified to the other.party: 

(i) in the case of the Authority: 

Chairman 
Victorian Casino and Gaming Authority 
Level 27, 459 Collins Street 
MELBOURNE VIC 3000 

Amended by Agreement dated 19 November 1993. 
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Facsimile: (03) 621 1803 

[amemled in accorclance with this:clfustt to: 

Director of Gaming and &tfing 
Victorian Casino aml Gaming Authqrity 
Level 1, Builtling D 
World Tratle Centre 
MELBOURNE VIC 3005 

Fac.'timile: (OJ) 9628 7300/ 

(ii) in the case of the Company: 

Lloyd J Williams 
Chief Executive Officer 
Crown Limited 
311 Glenferrie Road 
MALVERN VIC 3144 

Facsimile: (03) 823 6105 

[amended in accordance witli tliis cl1¥use to: 

Mr Lloytl Williams 
Chairman anti Cliie/ Executive Offlqer 
Crown Limited 
Level 1 
99 Queensbritlge Street 
SOUTHBANK VIC 3006 

Facsimile: (OJ) 9685 4350/ 

39.2 A notice or approval given in accordance with.clause 39: 1 is taken to beteceived: 

(a) if hand delivered, on the day of delivery if deli~erred before 4. 00 'pm on a 
Business Day and otherwise on the Business D~y next following; 

(b) if sent by prepaid post, 3 days after the date of posting; or 

(c) if sent by facsimile, on the day on w~ch the mE('ssage confirmation is received 
if received before 4.00 pm on a Business Day and otherwise on.the Business 
Day next following. 

3 9 .3 The provisions of clause 39 are in addition to any other mode of service permitted by 
law. 

40. COSTS AND STAMP DUTY 

40. l Each party must pay its own costs of preparing and exe4tUting this do~nt 

40.2 The Company must pay all stamp duty on this,document.and on any document executed 
to give effect to this document. 

M_MA'ITER6l464_1 



VCG.0001.0002.8325_0098 

']i• 

40 COMMERCIM.; lN: CONFIDENCE 

41. NO WAIVER 

A failure of a party at any time ,to require full or part p~rformance of any obligations 
under this document will not affect in any war the rights.ofthat party to require that 
performance subsequently. 

42. GOVERNING LAW 

42. l This document is governed by the laws applying in Victoria. 

42.2 Each party irrevocably and unconditionally submits to *h~ non-exclusive jurisdiction of 
the courts of Victoria and courts entitled to hear appeab from those courts. 

43. ASSIGNMENT 

43 .1 The Company must not assign or attempt to J).ssign or otherwise deal with this document 
or any right under this document without the prior wrilllt~n approval of the Authority 
other than pursuant to a Permitted Encumbrance. 

43.2 The Authority may assign, transfer or dispose ofits rights under this document or any 
other Transaction Document: 

(a) to the State or to any department or agency of the govemme;ntofthe State or 
statutory authority or corporation which has taken over the objects and 
functions of the Authority under the1Casi110 Control A.et; !Of 

(b) with the approval in writing of the Company to any other person, such 
approval not to be unreasonably withheld; 

provided that the assignee enters into an agreement with the Company agreeing to be 
bound by the provisions of this document and each otherXransactiM,OQcument to 
which the Authority is a party. 

44. FURTHER ASSURANCES 

Each party must do or cause to be done anything neees11ary or desir:able to give effect to 
this document, and will refrain from doing anything which might prevent full effect 
being given to this document. · 

45. COUNTERPARTS 

45.1 This document may be executed in any number of coun~rparts. 

45.2 All counterparts taken together will be deemad to constitute the one document. 

46. SEVERABILITY 

46. l The parties agree that a construction of this dpcument vvhich :results in a~l provisions 
being enforceable is to be preferred to a constpictio11,wfs:ich does n~t $0 result. 
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46.2 If, despite the application of cla1:1se 46. l, a pn~vision.,ofj~his docum~tr,is::~legal or 
unenforceable: ' · 

(a) if the provision would not be illegal O!f t.menfo~eable if a word or words were 
omitted, that word or those words are severed; ~nd 

(b) in any other case, the whole provision is severed, 

and the remainder of this document continuesc:to have ft:dlforce and e.lfect. 

46.3 Clause 46.2 does not apply where its application alters the basic nat..,re of this document 
or is contrary to public policy. 

47. INTERPRETATION 

47. l In this document, unless the coQtext otherwis~ requires 1Pr the contraryi~tention 
appears: 

(a) the singular includes the plural and vice versa. and words importing a gender 
include other genders; 

(b) terms importing natural persons include partnerships, bodies corporate, 
associations, governments and governmental and local authoriti~s and 
agencies; 

( c) a reference to any legjslation, statutory instrument or regwat~on: is construed in 
accordance with the Acts Interpretation Act J9lll (Cth) or the ~quivalent State 
legislation, as applicable, and includes any 
re-enactment or amendment to that legislation,! statutory instrument or 
regulation; 

( d) other grammatical forms of defined words or ~htrases have ,couesponding 
meanings; 

(e) a reference to a clause, paragraph, schedule or;anne.'ture is a reference to a 
clause or paragraph of or schedule or annexur~ to this document and a 
reference to this document includes any schedules and annexures; 

(f) where a party comprises two or more persons the provisions .o(this document 
binding that party bind those persons jointly and severally; 

(g) terms defined in the C 01porations Law as at thf date of this clocµment have the 
meanings given to them in the Corporations lql11 at that date; 

(h) 'party' means a party to this document; 

(i) a reference to a party to this docume~t or any other document or agreement 
includes its successors and permitted assigns; 

(j) a reference to a document or agreement. including this dow1'eQ.t, includes a 
reference to that document or agree!Qent as nol!!ated, alterld or 

1

.-eplac:ed from 
time to time; 
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(k) a reference to '$A', 'dollar', 'AUD' or ':$' is a reference to.Australian 
currency; 

(l) a reference to writing includes typewriting, printing. lithography~ photography 
and any other method of representing or reproducing wor~, fipres or symbols 
in a permanent and visible form; and . · · 

(m) a reference to a specific time for the performance of an obligatiqn is a 
reference to that time in the State; 

4 7. 2 In this document headings are for ease of reference ooly and do not affect the 
construction of this document. 

47.3 The Authority is providing the undertaking in clauses 26.2 and 26.3 withthe approval 
of the Minister in accordance with section 14 of the CaS,no Control Act. 

47.4 The Authority in entering into this document does so.oqbehalf of the S~te pursuant to 
the authority granted to the Authority under s~tion 144 ofthe Cast11qr C~ntrol Act. 

4 7. 5 If any ambiguity, inconsistency or conflict exists or arises between this: document and 
the Master Security Agreement, the provisions· of the M11ister Security Agreement take 
precedence and apply to resolve that ambiguity, inconsistency or confliot. 

47.6 The Company and the Authority acknowledge that, exccwt as expressly' provided for in 
this document: 

(a) nothing contained in or implied by this document: prejudices or $ffects, or is 
intended in any way to impose any obligation or restriction on the Authority 
which conflicts with the obligations and duties p( and restrictions on, the 
Authority under the Relevant Legislation; and 

(b) if there is any conflict between the pr9visions af this documentor of any 
Transaction Document and the provisions of the Relevant Legislation, the 
provisions of the Relevant Legislation prevail. · 

48. GENERAL OBLIGATIONS 

48. l The Company must: 

(a) maintain its corporate existence; 

(b) comply with all laws applicable to the matters $rising under this:document 
from time to time in force including, without lirinitadon, the .Oan:~ing Machine 
Control Act, and all mandatory requi~ments of any Public. :Authority; 

(c) obtain and renew at the proper times and maintain all Authorisations required: 
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(d) 

(e) 

(f) 

(g) 

(h) 
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(iii) to allow this document and ~acb Tran-~ction Docuroe'1to be enforced 
against it; 

obtain and renew at the proper times and main~El;~n all licences .and other 
Authorisations required or advisable er relied elm for or in conn(Jlction with the 
carrying on of the Company's busine$s; 

comply with the terms and conditions of each -tease :to which it:is a party 
where a failure to do so would have - materia11adv~rse effectio111 the Casino 
Assets or the operation of the Tempqrary Casino or the Melbourne Casino; 

comply with its payment obligations under any agreement for the purchase of 
property where a failure to do so would have a material adver" effect on the 
Casino Assets or the operation of the Temporary Casino orthe-Melbourne 
Casino; and 

protect the Casino Assets and at the Company's expense prose~ute or defend 
all legal proceedings that are, or the defence o'which is, necessary or 
advisable for the protection of the Casino Ass~ts:to .. the extent •ppropriate in 
accordance with prudent business practice; and 

carry out all work reasonably and properly reqlllired_by any Public Authority in 
relation to the Assets and Rights wh€1re a failulie to do so wo~ld have a material 
adverse effect on the Casino Assets or the opetation of the Melbourne Casino 
or the Temporary Casino. 

48.2 The Company must not, without the prior consent in writing of the State: 

(a) Deal with or Dispose of any of the Casino Asstts other than byway of 
maintenance, repair or replacement; 

(b) Deal with or Dispose of any of the Casino Ass•s other than inthe ordinary 
course of the Company's business; 

( c) execute, create or permit to subsist any Encum!l>rance over or affecting the 
Casino Assets other than a Permitted.Encumbrance; 

( d) pull down, alter, extend or remove any building., improvement or fixture 
forming part of the Casino Assets where to do '$0 would materially adversely 
affect the Casino Assets or the operation of the Melbourne CllS~no or the 
Temporary Casino; 

( e) take on or under a Lease, or acquire for consideration, any asset other than in 
the ordinary course of the Company's businessi 

(f) declare or pay a dividend if a demand h~s been;:properly made ,qn the Company 
under this document or any Transaction Document and has.not 1been satisfied 
in full; or 
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(g) do anything or allow anything to be qone in de~gatio.n ofdle rights of the 
Authority or any other party under ~y Transaqtion Document; · 

except to the extent permitted by clause 29. 
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SCHEDULE ONE 

CASINO CONTROL ACT 1991 (flC) 

CASINO LICENCE 

VICTORIAN CASINO CONTROL AUTHORITY ('Authority') under Part~ of the Casino 
Control Act 1991 (Vic) ('Ca.dno Control Act').grants to CROWN CASINO L'.lillACN 006 973 

262 with its registered office at Hudson Conway House, 31 l Glenferrie Road. ~vem, Victoria 
('Company') the right to conduct and play games and use gaming 'eqµipment in tbe Casino 
subject to the provisions of the Casino Control Act and the cond~ioms set out.in·this licence. 

CONDITIONS 

l. Commencement 

This licence comes into force on [insert commencemen~ date]. 

2. Duration 

This licence ceases to have effect on [date to be determined]. unless sooner cancelled or 
surrendered under the Casino Control Act. 

3. Location and Boundaries - Temporary Casino 

The Temporary Casino must be located within the Temporary Casino Complex. 

2 The boundaries of the Temporary Casino within the Temporary Casino Complex must 
be those identified in the Drawings [specify reference] or as otherwise approved by the 
Authority. 

4. Location and Boundaries - Melbourne Casino 

The Melbourne Casino must be located within the Melbourne Casino Cqmplex. 

2 The boundaries of the Melbourne Casino within the Me"oume Casino Complex must 
be those identified in the Drawings [specify reference] <i>r .as otherwise approved by the 
Authority. 

5. Conducting Temporary Casino 

The Company must not conduct or play or authorise the QOnduct or, pla~ng of a game or 
the use of any gaming equipment in the Temporary Casino or open the 'Jij::mporary 
Casino to the public for business or otherwise: 

(a) until the Temporary Casino has been Complet~ in acc~dance Withthe;pFpvisions of 
the Management Agreement; nor 

(b) after the Melbourne Casino is opened;to the pul,>lic. 
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6. Conducting Melbourne Casino 

The Company must not conduct or play or a~horiseth• conduct OJ,playjng of a game or 
the use of any gaming equipment in the MelbQurne Cas~no or open the '~elboume 
Casino to the public for business or otherwise.:until the ~~lbourne Casi1110 has been 
Completed in accordance with the provisions of the Ma~agement Agree~ent. 

7. Gaming Equipment - Temporary Casino 

The Temporary Casino: 

(a) must have not more than 130 gaming tables in :Pperation while the Temporary 
Casino is open for business; and · · 

(b) must have not more than l300 gaming macbines:in operatic" While the 
Temporary Casino is open for business. 

8. Gaming Equipment - Melbourne Casino 

The Melbourne Casino: 

(a) must have not less than 150 and not more than200 gaming.t,b}es in operation 
while the Melbourne Casino is open for busine$s; and 

(b) must have not more than 2,500 gaming machines in operation V\fhile the 
Melbourne Casino is open for business. 

9. Mortgage etc of Casino Licence 

The Company must not: 

(a) mortgage, charge or otherwise encumber thisJicence; or 

(b) transfer, assign or otherwise deal with this licel!lce, 

except in accordance with the terms and conditions of the. Casino A&reement and the 
Master Security Agreement. 

10. Amendment of Licence Conditions 

Notwithstanding sections 16 and 17 of the Casino Comrol Act, the Aqthority will not 
amend the conditions of this licence without the prior WJ'i;uen approval of the Company 
except as disciplinary action under section 20 of the Cruino Co11tro.l Act .. 

11. Breach of Licence 

Clause 31.2 of the Casino Agreement and clause 25.2 of the Manag~llt Agreement 
set out events the occurrence of which constit"8te a cont~avention ofthis!licence and 
which, subject to those clauses and the Master Security ~reement,jeriabile the 
Authority to cancel, suspend or vary the terms ofthislitjeiu~e pursuantito1 section 20 of 
the Casino Control Act. · 
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12. Definitions and Interpretation 

In these conditions, unless the context otherwise:requir~ or th~ contrary.intention 
appears, terms defined in the Casino Comrot 4c.~t have the sa~ meaning~ and the 
following terms have the meanings indicated if they start with. a capital letter: 

'Ancillary Facilities' means all facilities ancillary to the Temporary Ca.sin.oar the 
Melbourne Casino (as the case may be) identified in the tremporary CMiM Complex 
Development Proposals or the Melbourne Caaino Co!ll~lec Development.Proposals (as 
the case may be) to be constructed on or located within the. Temporary Oasino Site or 
the Site, including a hotel, restaurant, retail, recreation, entertainment imd carparking 
facilities, residential and office accommodation, staff faQilities, staff caqJarking, coach 
storage facilities and open space areas; 

'Casino' means either the Temporary Casino or the Melbourne Casino, as the case may 
be; 

'Casino Agreement' means the agreement dated 
the Company; 

1993 between the Authority and 

'Completed' has the same meaning as in the Managein~nt Agreement~ 

'Drawings' means the plans, designs and working drawings relating tQ the Temporary 
Casino Complex or the Melbourne Casino Complex (as the case may be} provided by 
the Company to the Authority and described in Schedule Two of the M~agement 
Agreement; 

'Management Agreement' means the agreement dated 1993 
between the Minister, acting for and on behalftofthe St$te, and:the Company pursuant 
to section 15 of the Casino Control Act; 

'Master Security Agreement' means the agreementd•ed 1993 between the 
State, the Authority, the Company, National Australia Qank Limited a5''~$:ent for the 
financiers to the Company and the Sponsors; 

'Melbourne Casino' means those areas identified in the Drawings ~ftb~ Melbourne 
Casino Complex as the areas which constitute a casino Eµld includes th~:H~reas in which 
money counting, surveillance, storage and other activiti«llS ;related to

1
,the conduct and 

playing of games are carried on; · 

'Melbourne Casino Complex' means the Melbourne Casino and Ancillary Facilities to 
be constructed on or located within the Site in accordance with the provisions of the 
Management Agreement and Casino Agreement; 

'Melbourne Casino Complex Development Proposals' :means the proposals of the 
Company in relation to the construction, development 8,fld e$lablishi:nent,pfthe 
Melbourne Casino Complex a copy of which has been s~gl!led on behalf of the Authority 
and the Company for the purposes of identific'9.tion; · 

'Minister' means the Minister for the time bewg admin~~tering .fhe Casi1~0 Control Act; 

'Site' has the same meaning as in the Manage~t Agr~ment~ 

M_MA1TER61464_1 
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'State' means the State of Victoria; 

'Temporary Casino' means those areas id~tified in t .. e,Orawing$,f<i)r ~e Temporary 
Casino Complex as the areas which constitut!ll a (:asino anc:Uncludes thei areas in which 
money counting, surveillance, storage and ot.er activit,~es related to the':'

1

conduct and 
playing of games are carried on; 

'Temporary Casino Complex' means the Temporiuy Casino and AiciUary facilities 
to be constructed on or located within the TemporaJ!Y (;asino Site:in accordance with the 
provisions of the Management Agreement and the Cas-~Q Agreement; 

'Temporary Casino Complex Development Propos•' means the prQposals of the 
Company in relation to the construction, development 11nd esU.blishment of the 
Temporary Casino Complex a copy of which has been signed on behalf of the Authority 
and the Company for the purposes of identifi~tion; an~ 

'Temporary Casino Site' has the same meaning as in the ManagementAgreement. 

2 In this licence, unless the context otherwise requires or the contrary intention appears: 

(a) 

(b) 

(c) 

DATED 

a reference in this licence to a party to an agreement or documont includes the 
party's successors and permitted substitutes ot assigns; 

a reference in this licence to an agreement or document is .to the agreement or 
document as amended, novated, supplemented or replaced froq-i time to time; 
and 

a reference in this licence to legislatiQn or to a 'provision of le;gi~lf,1tion includes 
a modification or re-enactment of it, a legislative provision sub$tituted for it 
and a regulation or statutory instrument issued under it. 

1993. 

THE COMMON SEAL of VICTORIAN) 
CASINO CONTROL AUTHORITY ) 
is affixed in accordance with 
the directions of the Members 

) 
) 
) 
) 

pursuant to a resolution dated 
1993 

Chairman 

M_MATI"ER.61464_1 

Chief Executive Officer 
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SCHED:ULE TWO . 
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CQ!\t-CIAL·JNICONFIDENCE 

COMPLEMENTARY AGR.E~MENT~ 

the Founding Shareholders' Agreement; 

the Development Agreement; 

the Construction Agreement; 

the Finance Documents; 

the Operations Agreement; 

the Underwriting Agreement; 

the Guarantee and Indemnity for Development Agreement~ . 

the Note Agreement;22 

the Trust Deed;23 

the Note Agreement (Series 2); and24 

the Trust Deed (Series 2).25 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 

Inserted by Agreement dated 8 May l 997. 

M_MATIER61464_l 
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SCHEDULE TH.REE 

WARRANTIES OF THE COMPANY 

1. The Company has been duly incorporated and~is validly existing un~enhe 
laws of its jurisdiction of incorporation, with full power 11md authority to• 
enter into this document and perform its obligations un~r this documci:nt · 

VCG.0001.0002.8325_0108 

2. This document has been duly authorised, execlilted and delivered by ,the 
Company and constitutes (except to the extent limited bf equitable 
principles, laws relating to penalties and laws •ffecting qreditors' rights 
generally) a legal, valid and binding obligation,ofthe COjlnpany enfo~le 
against it in accordance with its terms, and no other prot~ings on the part 
of the Company are necessary to authorise this document and the compl~tion 
of the transactions contemplated under this dooument. · 

3. The execution and delivery by the Company of this document.and the 
performance by the Company of its obligations under tbls document' in 
accordance with its terms do not: 

(a) conflict with the constitution or by-la~s of the Company; 

(b) constitute a violation of or default under any a.ai;eements or 
arrangements to which the Company is a party; 

( c) except as provided in this document, cause the 'creation of.any 
Encumbrance upon any of the property of the Company~ or 

(d) contravene any law. 

4. A Receiver has not been appointed to the whoae or any fart ofthe as&Qts:or 
undertaking of the Company or any Related Party and nf ,5u,cll appoin~m$lt 
has been threatened or is envisaged by the Company. 

5. Neither the Company nor any Rc;:lated Party is;ffi liquida~on or 
administration and no order, petition, application; pr~dings, meeting Qr 
resolution has been made, presented, brought, called or passed for the 
purposes ofliquidating the Company or any Related Pa~}" or placing the 
Company or any Related Party under or in administratio~. 

6. Neither the Company nor any Related Party is insolvent !within the ~ani~g 
of section 95A of the Corporations law or otherwise arid ,there is no 
unfulfilled or unsatisfied judgment or court order outstqding against the: 
Company or any Related Party. 

7. As at 16 August, 1993 the unaudited accounts of the Company for the! P'riod 
to 30 June 1993 have been prepared in accordance with 1Australian ' 
Accounting Standards to give a true and fair view ofth~state of affair111 of the 
Company as at that date and as at the Licensing Date th• audited acooun~s of 
the Company for the period to 30 June 1993 have been J?repared in · 

M_l\.lAITER61464_1 
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,' 

accordance with Australian Accipunting Standards to gite a true and .fair iview 
of the state of affairs of the Company as at th~~ date. ' ' 

8. All information provided in writing by or on behalf of ti. Company to th~ 
Authority was when given in all material respects true aid accurate and ll!Ot 
misleading by omission. ' 

9. As at the Licensing Date, the Company will have an issqed capital of at least 
$350,000,000 comprising 350,000,000 fully p~d Shares issued as follows: 

Sponsors and Founding Shareholders 
Institutional Equity 

140,000,000 
2JO OOO OOQ 
350,000,000 

10. Hudson Conway Limited ACN 009 556 629 and CUB h.a.ve given notice:to 
the Treasurer of their proposed interest in the Company in accordruice,with 
the provisions of the Foreign Acquisitions and, Takeovers.Act 1975 .(C'th) 

and the Treasurer has informed them that there are no ot>jections to Hudson 
Conway Limited and CUB acquiring a substantial shareljlolding in the 
Company. 

M_MATIER6!464_1 
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SCHEDULE FOUR . 

QUARTERLY REPORT TO AUTMOllffY 

The quarterly report to the Authority will consist of the fi:>Uowing items: 

profit and loss account and cashflow statements comparing budget against 
actual for the year to date 

balance sheet at the last days of March, September and Pecember 

budgeted profit and loss and cashflow statements to end of current fin~µal 
year. 

M_MATIER6!464_! 
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co$~~RCIA1~™1-~0NFIDENCE 

SCHEDULE FIVE 

INSURANCES 

See Annexure A. 

M_MATIER.61464_1 
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EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIAN ) 
CASINO CONTROL AUTHORITY ) 
[as then known] is affixed in ) 
accordance with the directions ) Common Seal 
of the Members pursuant to a ) 
resolution dated 5 September ) 
1993 ) 

J.R. Richards P.J. Connolly 

Chairman Chief Executive Officer 

THE COMMON SEAL of 
CROWN CASINO LTD. [as then 
known) is affixed in 
accordance with its articles 
of association in the presence 
of 

Peter Jonson 

Signature of Secretary/Director 

Peter Jonson 

Name of Director 
(please print) 

M_MATTiR.61464_1 

) 
) 
) 
) 
) 
) 

Common Seal 

B.. Hamilton 

Signature of DirectQr 

Barry J. H&U1Pilton 

Name,;of Dirtcttr 
(pleasm print) 
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VICTORIAN CASINO AND GAMING A UTHORlTY 
('Authority') 

CROWN LIMITED 
ACN 006 973 262 

('Company') 

MELBOUR..~E CASINO PROJECT 

SIXTH VARIATION AGREEMENT 
TO THE CASINO AGREEMENT 

MINTER ELLISON 
Lawyers 

40 Market Street 
wIELBOURNE VIC 3000 

DX 204 Melbourne 
Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 

NCB 1046899 
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MELBOURNE CASINO P~JECT 

SIXTH VARIATION AGREEMENT TO THE~ASINO AGREEMENT 

AGREEMENT dated 1997 

BETWEEN VICTORIAN CASINO AND GAMING AUT.HORITY a statutory authority 
established under the Gaming and Bet1i11g Act 199./ with its office at Level 5, 
35 Spring Street, Melbourne ('Authority') 

AND CROWN LIMITED ACN 006 973 262 of Levell, 99 Queensbridge Street, 
Southbank ('Company') 

RECITALS 

A The Authority and the Company entered into an agreement dated 21 September 1993 
providing among other things for the grant of the Casino Licence to the Company 
('Casino Agreement'). 

R The Casino Agreement has been varied by documents dated 19 November 199 3. 3 l 
March 1994 and 25 May 1994. and by two documents dated 7 March l 995 , and the 
Authority and the Company have agreed to vary certain provisions of the Casino 
Agreement as set out in this document 

C. The Minister has given approval to the Authority entering into this variation agreement 
under section 142 of the Casino Control Act and in accordance with clause 4 of the 
Casino Agreement. 

AGREEMENT 

l. Definitions 

Unless the context otherwise requires or the contrary intention appears, terms defined in 
the Casino Control Act or the Casino Agreement have the same meaning when used in 
this document. 

2. Variation of Casino Agreement 

2. l The parties agree that the Casino Agreement is varied with effect from the execution of 
this document in the following manner: 

(a) the following definitions are included in clause 2 in their appropriate 
alphabetical order: 

(i) 'Note Agreement (Series 2)' means the deed dated 15 August l 996 
between the Company, Permanent Trustee Australia Limited and 
National Australia Bank Limited~ 
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(ii) 'Trust Deed (Series 2)' means~bedeed dated 15 August }996 
between the Company and Pern,ilfl,nent Trustee Australia Limited 
relating to the issue by the Company of u~ecured notes; 

(b) the definition of' Site' in clause 2 is deleted and the following substituted 

"Site' has the same meaning as in the Management Agreement;' 

( c) the definition of' Site Lease' in clause 2 is varied by inserting the words 'part 
of after the words 'the lease of; 

( d) clause 6.6 is deleted and the following substituted: 

'6.6 The Company acknowledges, undertakes and agrees that the 
Company is not permitted to terminate the Construction 
Agreement without the approval of the State in accordance 
\vith clause 9.3 of the Supplemental Development Agreement 
and without the approval of the Authority in accordance with 
clause 32. l of this document.'; 

(e) paragraphs (a) and (b) of clause 22. l are deleted and the following substituted: 

M_MATTER.228375_1 

'(a) unless the Authority approves in writing otherwise, prior to 
the Completion (as defined in the Management Agreement) 
of the Melbourne Casino Complex (excluding the Lyric 
Theatre (as defined in the Management Agreement)): 

(i) subject to paragraph (a.a), Hudson Conway Limited 
('HCL') must not Dispose of any Shares held by it, 
and must procure that any wholly owned subsidiary 
that holds Shares (such shareholding entity a 
'relevant entity') does not Dispose of any Shares; 

(ii) subject to paragraph (ab), HCL must subscribe for 
(whether directly or through a nominee holding 
under a bare trust), and procure that any relevant 
entity subscribes for, its entitlement to Shares 
offered under a pro rata or entitlement offer of 
Shares to shareholders in the Company~ and 

(iii) subject to paragraph (ac), HCL must ensure that any 
relevant entity remains a wholly owned subsidiary; 

(aa) paragraph (a)(i) does not prevent a Disposal of Shares if 
following such Disposal the total number of Shares held by 
HCL and any relevant entity is not less than 33.5% of the 
total number of Shar.es then on issue; 

(ab) paragraph (a)(ii) does not require HCL or any relevant entity 
to subscribe for all Shares for which HCL or the relevant 
entity is entitled to subscribe under the offer if, following the 
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allotment by the Company of aU Shares to ,be issued under 
the offer, the total m~ber of S.h$res:held by HCL and any 
relevant entity is not:;iess tluµ1 lc3i.5% of the total number of 
Shares then on issue; · · · 

(ac) paragraph (a)(iii) does not req~ire a relevant entity to remain 
a wholly owned subsidiary of HCL if the total number of 
Shares held by HCL and any other relevant entities is not less 
than 33.5% of the total number of Shares then on issue~ 

(ad) CUB must not Dispose of any Shares held by CUB until after 
the Melbourne Casino is Completed and open for business; 

(b) at any time during the period of I year from the date that the 
Melbourne Casino Complex (excluding the Lyric Theatre (as 
defined in the Management Agreement)) is Completed (as 
defined in the Management Agreement), the aggregate 
number of Shares held by HCL and any relevant entity must 
not be less than the lesser of: 

(i) 10% of the total number of Shares on issue; and 

(ii) the number of Shares held by HCL and any relevant 
entity at the time of such Completion (calculated on 
the basis that there has been compliance with clauses 
22.l(a) to (ac)).'; 

(t) paragraph (j) of clause 22. I is deleted and the following substituted: 

'G) the Company must not, without the prior written approval of 
the Authority, issue or announce the issue of Shares, if such 
issue would require the approval of holders of Shares under 
rule 7.1 of the Listing Rules of ASX.'; 

(g) paragraph (n) of clause 22. l is varied by deleting the words 'or Share transfers 
registered by the Company during the previous month' and substituting 'and a 
list of the top 50 holders of Shares registered atthe end of the previous month'; 

(h) the following clause is inserted as clause 22.5: 

'22.5 For the purposes of clause 22. l, 'hold' or 'held' in relation to 
Shares means that those Shares are beneficially owned. and 
includes Shares registered in the name of a nominee holding 
under a bare trust.'; and 

(i) Schedule Two is varied by inserting 'the Note Agreement (Series 2)' and 'the 

Trust Deed (Series 2)'. 

M_MATIER128375_1 
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3. Confirmation of other terms 

The parties acknowledge and confirm that exc.ept as varied by this document, the terms 
and conditions of the Casino Agreement remain in fu~I fim;e and effect . 

. ~· :; 

4. General provisions 

Clauses 36 and 40 to 47 (inclusive) of the Casino Agreement apply to this document as 
if expressly included in this document. 

EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIAN ) 
CASINO AND GAMING AUTHORITY ) 
is affixed in accordance with the directions 
of the members pursuant to a resolution 
dated ~I Jl9Nt1AA/ 1997 

Name of Chairman (print) 

) 
) 
) 

THE COMMON SEAL of CROWN ) 
LIMITED is affixed in accordance with its ) 
articles of association in the presence of ) 

Secretary 

Name of Secretary {print) 

.• · •. t .f. .... :-, , •: ";: -:· .. , . ·.°k.· ~ • ; . 

'51LL. f~ 
......... ~!T.~./. . .. .. .. .. .... . .. .. . . 

Name of Acting Director ofGamir:ig and Betting 
(print) 

Director 

;_:_ '.)VJ JCHN VY:i..Ll.· ... ~. ! ; 

Name of Director (print) 
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MINTER ELLISON 

6 May 1997 

BY COURIER 

Ms Sarah Harvey 
Legal Adviser 
Victorian Casino and Gaming Authority 
Level 5 
35 Spring Street 
MELBOURNE VIC 3000 

Dear Sarah 

Sixth Variation Agreement to the Casino Agreemeat 
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40 MARXET STREET 
MEUlOURNE VICTORIA 

POSTAL.. ADDRESS 
QPO.llOX 700 
M£L.BOllRNE VIC 3001 
AUS'IRAUA 

DX 204 Ma.BOURNE 

TELEPHONE (03) 9229 2000 
INTERNATIONAL +61 3 9229 2000 
FACSIMILE (03) 9229 2666 

CONfACT 
Nick er­
(03) 9229 2820 

OUR REPBRBNCE 

l'Q ·~·99 

As discussed, I enclose 2 counterparts of the Sixth Variation Aal'@ement to the Casino Agreement 
which have been executed by Crown Limited. 

I am still waiting for consent from the NAB (as required under the.Master Security Agreement) to 
the document and for an acknowledgement from Hud~n Conway Limited of the. µew provisions 
in clause 22.1. · 

Please call if you have any questions. 

Yours sincerely 

Nick Broome 

enclosure 

MELBO URNE SYDNEY BRISBANE CANBERRA LONDON HONO KO NO llE IJINO 

' •1..i 

ASSOC IATED OFF ICE S A DELAIDE PERTH COLO COAST AUCKLAND lllELLINOfON C HRISTC HUR C H JAKARTA S INOAPORE 



VICT. 

NICK :BRQO' 

9229 2'66. l 
i 

. : R.: 

SARAH B.t\R~~y 
Legal Adviser ~ .· 
Ph: 9651 34$8 
Fax: 96514. 

i 

6MAY1997 [ 

NO OF PAGES (including cover sbeiet): '·2 

Copy ofNAB's consent attached. 

NOTE: 
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e information ill tlds kl is confidential and for tlile lilf!e only of~ m · ,m: tho;~:ali!W!l· lf the ~'*t ~~ 
essage is not the Wended recipient, you are informed ft1at ret~ , • • · ·on;~aion, 11!10 or jj~·•f thhi fax 
prohibited. If you receive this fax In error, please~ tbe ~r immllil~Y lly Me!Pluime M1d destroy ~'•ifehlm it 

o tlae sender at tlile iuldress llelow. Tilllllk yoo. ' · · ' 

ictorian Casino aud Oanting Authority 
evelS 
5 Spring Street 
elbourne, VIC, 3000. 
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-~ 
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,/// Nutional AuatniUR Bnnlc l.imUed 
, A.C.N. 0040M9..'l7 

TO: Crown Limited 
1/99 Qucensbrldgo Street 
South bank 

AND TO: The Chief Executive Officer 
Victorian Casino llJld Gamina Atithority 
Levels 
3S Spring Street 
MelbolUM 

.,. ! i: p 
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·Aae11ey 
Corponte l'lnantt & 

· ·<!aplAI Mu •eta 

271 Ci>ll h111 Stn:ct 
Molbown~ 

Tclcphurn1 (03) 11659 67'6 
111C31mUc (03) 9M•) 6927 

PtMlll i\ddrllSS 

OPO Rox l4S lN 

M•lb1111mo 

Vlllllll'HI JUOl 
Alllltnlll4 

We refer to clause l3j oftho Ma.stor Authority Agrecmontdat.d 21 Sep•ber. 1993 and to;ithe 
draft Sixth Deed of Variation to the Casino Aateementa&taohed•to a leuer .. ated 22 April ·t997 front 
Min~r Ellison to M$11eaans Stephen JaqueH ("the Sbtla Deed otVarladoa"). 

\ " 

For the purposes only of clause l3.3 of the Master Security AgNement, National Australia Bank 
r.imitod as Agent consents to the variations to the Casino Agreenaont set out.in tlae Sixth Deed of 
Variation. subject to the following condltlo1ns: 

l. This consent is given only for tho pu1rposea of ol4uac 13.3-of the ~ter Security 
Agreement. 

2. This consent should not be taken aa a~ coneont or varia~ ( whotbof ~pross or implied) to 
or for the purposes ot, or any aareemont tu con.!Et or vttq, any *ta of the Facility 
Agreement or any olhet Financing Documeot or coutitute any amendmeat, diroGt or 
consequential to any of the provisions of the Facility Apeoment or ~Y .othor Flnanoiqg 
Document. · 

3. This consent should not be taken oa ai walvor (whether expniea or lm:pUod) ot or an 
agreement to walvo, any term or obli;gation ot tho Co~pany er Hudson Conway Undbld or 
any right of the Financiers or the ~1nt arising under or in connection with the Pacility 
Agreement or any other Financing Document. 

of May l997. 

for and on behalfof 
National Australia Bank Limited 
as Agent 

62:696596 £ l9 W11 e~ 
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(.. ' .)1.:::.-' .. , National Auatmi.1 Bnnlc lJmited 
AC.N. 00404~7 I ; . . . I 271 Culllna :ltn:ct 

', ' J'· · ' · · <:, • •1 1•1boun111 

TO: Crown Limited 
l/99 Quccnsbridio Street 
South bank 

AND TO: The Chief Executive Officer 
Vlctorinn Casino nod Oamlna Authority 
Levels 
3 S Spring Street 
Melbourne 

ff/ 
/<:1~·· ,...1,..7 . b .) ./ 

Tdcphllaci (03) 9651> 6n6 
llncsilnlle (03) 965'> 119l7 

1'~11~ 

GPO Rox 1-ISIN 

Melbourne 

Vl~rM.3001 

At!Jlnllla 

We refer to clause 13j of the Master Authority Agreement dated 21 Septeniher 1993 and to the 
draft Sixth Deed of Variation to tho Casino Agretment attached to a ltttlt dalld 22 April l997 from 
Minter Ellison to Mallosons Stephon Jaques ("the Slstla Deed otVartadoq~. 

for the purposc:s only of olauae I 3.3 of the Maator Soourity Agmment, Nadonal Awitrolla 8ank 
r .imitcd as Agent conaents to the variations to the Casino Agreeraent fft out in Ute Sixth· Deed of 
Variation, subject to tbe following condition3: 

l. This consent i:s given only for tho purposea of olooso ll.3 of the Maate11 Security 
Agreement. 

2. ·rhis consent should not be taken as a consent or variation (whether ~xprosa or implied) to 
or for the purpo1a o(, or any agreemoDt to comont or vary; 44tY temi or the Facility 
Agreement or any other Flnanclns Documont or constitute;uy am,ndment. direct or 
consequential to any of the provisions oC the Facility ~ or &JW•othtr Financing 
Document. · 

3. This consent should not be taken a& a waJvcr (whether exp(al or impU~) of, or an 
agreement to wlivo, any term or obligation of the ~yorffudSOll Conway Umited or 
any right of tho Financiers or the Aaont arialng undor or in comtec:lian wlth the Pncillty · 
Agreement or aQY other Financing Document. 

tor and on behalf of 
National Awtralia Bank Limited 
as Agent 

BSWt 



TELEPHONE: 
(03) 9693 1000 

1May1997 

Dear Sir 

. 
•. 
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FACSIMILE: 
'?. S) 969 3 I 0 I II 

On behalf of Hudson Conway Limited, I acknowledge the amend~ents made.to Clause 22.1 

of the Casino Agreement in so far as they affect Hudson Co!lway l,.4mited. 

Yours faithfully 
HUDSON CONWAY LIMITED 

DANNY v. AGNOLmo 
Company Secretary 

j •• 
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FROM: ....... 6.~ ........... ?.:"~~ ............................................................... . 
............................................................................... " ......................... -.................... , ............................... . 

DATE: . . . ·'·. ~-. .l. ':ii. .tt. ~ ............. . 
NTJ]MBER OF PAGES: (including cover sheet) ........ ~.:.f. ......... . 

MESSAGEWCo f'J o~ le&-- ~ f'~ ~c j~M~ f't.JrCr"'-V,. N... 

O.~°tVl~~ho-. ~~ Crcc......f".. ~f'/L. ~ ~ N..t.J,.~~..-c.-..".) ~ \)~. 
o o o o • o'" ' o o o o • • • o o o • o o o o • o e o o o • • .. • "• • • • • o o • o o • • '• '• • o •" ' "' • • • • • • • '• o o o • • • 'o o • o • •,. o o o o' o •. ~:"" • • • o o • • o o .. o., v,."'" ~ & o o o II o o <> ... o 0 o Cl4> to 0 + o •'I• *~.j"e o I> o <> 0 ... o • o ~ 0 o o 0 o o 

The information in this facsimile message (fax) is intended to be co~dential a~d for the use of 0111)1 the individual 
or entity above named.. If the reader of this message is not the ime~ed recipient, you are informed that retention, 
dissemination, distribution or copying of this fax is strictly prohibit~. If you ret"eive this fa.'i: in ettQr please notify 
the Victorian Casino and Gaming Authority immediately by telepho.,e and retur1l it to the: address ~n below. 
Thank you. 

Difficulties: If you experience any difficulty with the recppt of this tn.uu,,Sssion, 
please telephone (OJ) 9651 3333 · 

Level 5, 35 Spring Street, Melbourne 3oQo 
Postal Address: PO Box 1988R, l\!Jelboume ~1 

Telephone: (03) 9651-.3333 Faaimilc(O;l)965J.3777 

.~;~;·;,,f:.~,;ii ' . . .'!'!> !i 1'i[.,. ',:,,.;~., "·<>·'-""'""' 
~~iil;;;i.ioiliii.li 
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MINTER ELLISON 
...... 'L., 

1:-

4 April 1997 

Ms Rowena Scheffer 
Legal Adviser 
Victorian CasiaQ.and Gaming Authority · 
Level 5 
35 Spring Street 
MELBOURNE VIC 3000 

Dear Rowena 

Clause 22 of the Casino Agreement an~ Related ~~ 

. 
~ 

I ~. 1, 
1 ,,,,:· 

J I ' ' 

~ ! 

f . 
I 

VCG.0001 .0002.8325_0127 

"IO ~KET STREET 
i.+tLiloLJaNE VICTORJA 

~!·=·;~~SS 
~ . EVlC 3001 

. LA .. 
DX 204 MELBOURNE 

1'6LBPHONE (03) 9229 2000 
INTERNATIONAL +~I 3 9229 2000 

PAC81Mll-E (03)92292666 

OON'JM?f 
Niat ...... 
~)922'2820 

OUJ. ltl!1l!RENCR 
NCB · l~l99 

I enclose a further account in relation to work done by~tas sinc-.e UFebtuary 1·997· iP relation to issues 
arising out of clause 22. l of the Casino Agreement and the preparation of the Sixth.Variation · 
Agreerµent to the Casino Agreement. 

.. ;. . . 
·--.~do noi heii~ to call me ifym.-hcive any ~stit•&in ccd11•i~•~·MMU8t: Thank you i>r 

• . • • f 
your mstructlons. · 

Yours sincerely 

Nick Broome 

enclosure 
j; ~ 
' 
.;: 

~ 
I , . 

.U., .t\ I . .< :· 
'ft'i ~ ·~~~~ 

,.. . I: 
i . . . ~· 
f 
I 

M_MATI'ElillOO~_I i! 

(, .. · 
'· 

.": 1:. 
~~~~~~~~~~~~~~~~~~~~~,,.~~~. -+-,i-. ~~--.~~.-,~I ~~~~·~ 

MELBOURNE SYDN EY BRISBANE CANBERRA LOlfDON HONO KO"f~ · BIHJl~O ,' ·~ , · !: 

ASSOCIATED OFFICES ADELAIDE PERTH OOLD COAST AUCkLAN~: W!LLl~O.,,., ' CURISTCHURC~ JAl:ARTA SINOAPpRE 



-TH COMPLIMENTS 

NICK BROOME 
Parcner 

40 MARKET STREET 

MELBOURNE AUSTRALIA 

DX 204 MELBOURNE 

TELEPHONE +61 3 9229 2000 

FACSIMILE +61 3 9229 2666 

r~, 
Attention: ~.RoV{qna Sell~ 

, , I I:•'·~ r , , 

<>ttt<> MINTER ELLISON 
-T ,. . I 

MELBOURNE SYDNEY BRISBANE CANBERllA OOli.D (pASf l.DNDON HOlllO mNG J!flJNG 

VCG.0001.0002.8325_0128 

: ' ~ . 

?q/~sf~ 
ll Marc~ 1997 

,, 

.1! 



I·•.'. 

MINTER E:LLffSON ••••11 
12 March 1997 Con.·.'.'•-·· .. ···· ·_·.··:·· •· .. ,.·· 1'.! ·, i ,I 

:i ! :, 

: ! .'' ('' 

Mr Peter Ronec 
Chief General Manager - Finance and Corporate 
Crown Limited 
Level 1 
99 Queensbridge Street 
SOUTHBANK VIC 3006 

Dear Peter 

VCG.0001.0002.8325_0129 

<!O.~ STREET 

~~~E VICTORIA 

·Pa$~ AJ)DRESS 

(ltfd~769G 
Ml;U~p~""IE VIC 3001 

..\t;JS~IA 
DXW4~0URNE 
TEl,BPiaONE (03) 9229 2®0 
iNTE!Ui1~TIONAL +61 3 9229 zooo 
JilACS~E (03) 9229 2666 

cONTAtT 
N"lllkB~e 
~3)~,2820 

bU!il~NCE 
~~-·~899 

Sixth Variati~a Agreement to the CujnoAgree•• ' 
~! : 

1'.' .... :i 
As contemplated by my letter of 7 February 1997, I ~lose a~: Sbr:tb V~ Agreement to 
the Casino Agrr~ment. You will see that the ~~dealsWijbi~:provisio-'1~ed to in my 
letter of7 February 1997 and otherwise amends the definitions of 'Site' and 'Siteitease' so that 
~.e.oo~-~thth~Mau~~~· f1~ 1,,~···· 1i~rt·-1:.!jl~:,·~·l!N1~:;:··, 

,.,1 ' : : -'.'' ' .: : : ·flr···;.1 ii·; ·:·:i' 't:r:HY:,:Y 
I note that we do not have copies of dul e;icecuted·vers~~:of'f i~rUst ~eed,:~~ilNote Agreement 
for the second series of unsecured not,e~,;and I would ~e $fa • . ·;~~ore ~yqu!~oukl arrange for 
copies to be sentto me. You will seetl:utt we~ to ~Plete ~~ dl.tefl of~•,:doQuments in tie 
enclosed draft. · ! · 

The Authority requires this rnattt1'-r to be pompleted as •oon ~ pq$•ible so I w,ouhtbe grateful for · 
your early comments in relation to the dr;ftft. Please call me if Y<f have any qui11tions. 

Yours sincerely 

Nick Broome 

Copy to Ms Rowena Scheffer, Victorian Casino and GamingAufu.otity 

enclosure 

M_MATI'lll!235516_1 

-------------------·--··------------· ___________ __.,.___._. ___ -'--...,.....¥--------i--

MELBOURNE SYDNEY BRISBANE CANBERRA LONDON HONG KON.O Bl!IJINO i 

ASSOCIATED OFFICES ADELAIDE PERTH OOLD C9AST AUCkLANij ~llLLI)fO~~N CHRlisTCl:IURCHl JAKARTA SINGAP<i>RE 
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VICTORIAN CASINQ AND G,AM]NG A1J'IPP!UTY 
('.Authority') ·' ,, , 

MJN!JER~, 
Lawyers 

40 Market Street ~i 
MELBOURNE VIC ~000 

DX 204 Melbourne 
Telephone (03) 9229 ~ 
Facsimile (03) 9229 2~ 

NCB 1046899 

,,~ ' 
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'. ' ·~' '' 1 

AGREEl\IIENT dated 1997 

BETWEEN VICTORIAN CASINO ANI) G~G:~,, , , ·, • , ID.Tl;. ~i •tory authority 
established under the Gaming and, »;r1tttng 4a !i!9P~ with .its ·~Qe at Level 5, , 
35 Spring Street, Melbourne ('A~*Y'J :ii: : , ,, 

I:'. , 

AND CROWN L~TED ~CN 006 97~! 262ofrftel1, 99 ~~dge Street, 
Southbank (('.•pa..,-) , 1:1 ! • ·' ·'~ 

' ' ( i :1 

1:·· 

!; 

RECITALS 

A. 

B. 

The Authority and the Company entered int , 
providing among other things.fpr the grant Q 

('Cruiimo Agreement'). 

The Casino Agreement has been varied 
March J 994 and 25 May 1994, and 
Authority and the Company have 

, ~-l ,$.~ember· 1993 
e ·ip. ~!Company 

'1::1! 

, ,.ij, •11••" ,, A@r~"~~ ~etou:ti, 

C. The Minister has given 
under :section 142 of 
Casino Agreement. 

AGREEMENT 

1. Defi.ations 
'. i:,, I ' 

Unle~t~ context otlll~se r"1~es or the ~frtr8' ~~on, ap~~~,!~erms define~ i~ 
the Cano Control Act•or the Casmo Agr~· ~II~~ !11~:when ~sed m 
this document. , ,, · · , · .· .,, ' 

j::., : 
!, 

2. Variation of Casino Agreement 

2.1 The parties agree that the Caswo Agr~:is vari"1 ~~ .i~ ~~ '1e execution o~ 
this document in the following manner: Ii. , , 

. !!' :' ii'' 
,, 1.,, • -. 

(a) the following definitions are includ. in cl~:~ in ._ir ~~fia.t.e 
alphabetical order: , ~I ' Iii· i • , '. , , • • 

' 111 • • ' 

(i) 

M_MATil!R228375_1 



,,. 

VCG.0001.0002.8325_0132 

2 

(ii) 

:: , :I' ' :, , l: 

(b) the definition of 'Site', in clau• 2 is ~eted·-¥~tb~ !ibllO~I +bltituted: 
' ::' ' ·' ,I 

"Site' has the same me~ as in:tht1~e~1Afreement;' 
I''', , ·' , ,, :, 

(c) the definition of'Site Lease' in cla+ 2 is ~,by ~e~;~ words 'part , 
of after the words 'the lease or 0 

' 111 : ' • : 

) :~ : ::: '' '! ', I 1 

, ' I 

(d) clause 6.6 is deleted a.ad thefollo~sub~ .. :, 
' lr' 

(e) 

M_MATTBR228375_1 

:. 1:1;: ' !! 

'6.6 The Company ac~o"fi . . µn~ ~,~ees that the, 
Company is not ~ttdl , , ,~n,te t)ae:,~~truction 
AgTeement withotf ·tne apptpv..i ;of the ~·i~ accordance 
wit~ clause 9.3 of~e Suppl ', !D~•l,pftent Agreemen~ 
and without the ., , Authority.iJiL~ordance with 
clause 32.1 of this , 

paragraphs (a) and (b) of clause 22.1 , 1~e::@l~g ~ubstituted:i 

'(a) 

(aa) 

(ab) 

1!• 'I 

:: ,: , ,,.kY 
r ~ud~~ay Limited , 

. " ~e,)S~ of~:~~es held by it, 
and must , , ~ t , . , any whoffyi~ subsidiary ,, 
that hol~ s~~ ~f~b ~-eh~!-· entity a 
'relevant ~tity')-4 .. not Dispc>8':«,fany Shares; 

I ; 1 

(ii) sub,~ect tQ,.•,i,P,$1',, ~, , 1~,,,,·, (,,.·.,ah, ),'· H. CL, mµ,•,.·_,_.~. '_,•,.- .. ,su.. bscribe for 
(whether ~ectly ot ibf9u,gh a rw .. holding 

~er a b~_,,. ~ ... tru#: ,,,,.),1,llrr!~_. •.'.'_d,·, '.P, ro~u1'.·:, t••,ill_:,li~Y relevant 
entity su~~~es: fo~~ ~ts ~titl~t lO Shares 

offered•.·_, __ ···, apr,'_, .. '.;r:. !i,~_'.',',. •,, •.o.ren:·ti,~_, ._.tofferof Shares to:::s•eitl. ',_,: i'~ ~e G~y; and 
:i I ! ' :, , ·~ ' ', i i 

(iii) subject tq
1 
p~agpp~ (aq)~ HCL\ must ensure .~at any 

relevant ~~ty ~;~;wt.toll~ ,P~ed subsidiary; : 
111 

' • : ,.:: 

paragr. ~ph (a)(. i) ~t'8:,not··_,,~_ ,~_'" __ :,•. t ~ .. •_D. ~_ •. )_,.)i$1·'..··,~,--... Shares if 
foUowmg such DJ90$al •~ ~f·ll: n~:Qf~es held by 
HCL and any r~;~tyll~~:iio~ less~,~~.5% of the 
total, number of sr ~ ~1i' is .. e; ' : ,; ' 

paragrap~ (a)(ii) ,~,not r_1~it~ H~L tf ffl ,relevant entity; 
to ~b~cn~ for ~i'~~ 6;

1

: ~hie~ H~Ji, ~r~ relev!111t 
entlty 1s entitled tqlr~sc~b iil~~ '11e ;"~ ~;foll~ng the 

~: . . ii . · ~ ' I 

I

ii':. i :1· 
; !:·: : 

i!!i;: 
I' 
! 



(fj 

(g) 

(h) 

(i) 

(ac) 

(ad) 

(b) 

(i) 

(ii) 

VCG.0001.0002.8325_0133 

: '. ;~ 
'r 

sbi~~i~. issue; and 

i"""i~Y ~ji any relevant; 
, ..• : tjo*~ (calc~ated on 

.. ~~ c~~ with clause~ 
.. f• :· ·' 

paragraph (n) of c~, 22.1 is, :vari~ by dtf~~'~e jvor~ ~~~i:~hare transferst 
registered by the Company ell.I.ting ~ previoo~ ~· ~. ~~tuti:Q.g 'and a ; 
list of the top 50 hold~ts of Shares 1~er'4: J~!~~ 1ettd. of~· ~evious month':; 

the following clause is. inserted as cl~ 2~~s:]i,:. : ; ii 
: • ! f. 

:• ':, ' •f !rl ' 1 I ,, . ':• •I 

'22.5 For the purposes~~- ;il~ f~d' Qf tihf,d' in relation to 
Shar'Cs means that~~ $ ' ¥,et ~en~;~ owned, and : 
includes Shares r~~.·' · '•e pf:~:njninee holding ! 

und$" a bare trustJ; ;.d ·· ' ' '· l ' 
Ii,... . •. . 

Schedule Two is varie~ by insertingjf~Nttel!1~l)t~S- 2)' and 'the · 
Trust Deed (Series 2)'. : : i1 · ! , • · ' 

:;' I' . . 
'1 !!: . 
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:; if . 

3. Confirmation of other terms ; 

l;l't:, tpe terms , 

4. General provisions 

Clau• 3(,l and 40 to 47 (inclusive) of the C~ ASr~en.t apply.ito11tWs document as . 
if expressly included in ;this document. : , !:< . . · . ' 

EXECUTED ~.an agreement. 

THE CO~N SEAL of VICTORIAN ) 
CASINO AND GAMING AUTHOR:ITY ) 
is affixed in accordance with the. directioµs ) 
of the members pursuant to a re$~lution. ) 
dated 1997 · ) 

Chairman 

Name of C~ (print) 

THE COMMON SEAL of CROWN ) 
LIMITED is ~ed in accordance with' its ) 
articles of association in the pre&eace of ) 

) 

Secretary 

Name of Secretary (print) 

M_MATJ'ER228375 _I 

i,, 

I:· 

1:' 

[;·;11ilil"i~i~-n-:-~1:1•'W!1:;,w.i;:.i-::-~. ;· ·;-; . --:-: -:---. :-i. -
.and 1'etting 

• • • ~ • •, • ~ .. • • • • 11·· • • • .. • • ~ • ,• • ' • • : '.. .. • • • • • • • • • • '. 

l I !:, : ' ' ' ~ : : 

..... ~: . ~ ... •, .. !!:~. / • ~ .......... , .. i1~ ·~ ..•.•.•.•.. 
Name1~f Pir*cf' ~rint) 

i 

I !!' 
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MINTER ELLISON 
LAWYERS ________ , ........ -·- .~ ........... ...,._--. ............ ,......,_'*-__ _ 

FACSIMILE _______ .._ ______ ..... 

DATE 27February1997 
-----
TO Ms Rowena Scheffer 

FROM 

Victorian Casino and ·Gaming Autb.pdty 
Facsimile number 965 l 4999 

Nick Broome 
Minter Ellison, Melbourne 
Our reference . NCB 1046899 

fQ·MA[RPr '111Jllff 
~uR~·mow. 

rr-~~90 
MntJi(JU.RNH VIC' 300 I 
.j\USTRALIA . 

nx 204 Mm.130URNfi 

~' (N~,22'2000 
~TIQ!IJAL!i+6l 3 9229 2000 
t:ACSIWJ.Jl (OJ) 9U~ 2666 

SUBJECT Variation Agreeme11t ot the Casi'8 AgrJ~t 

Dear Rowena 

As promised, I attach a draft of the Sheth Variation ~Ito tli• <;ui• ~ent. 

I would be ~I for your comments before forwat~irig the d~ to Crown Lijnited. 

Kind regards 

Nickaroome 

.... 

NOTE · · . 
If you do not ~wb>.Ca) including this <a.please tei~M1N'l'BN.1'J1JSON(OJ)~v.>~ as soon as 
possible. · · 

IMPORTANT 

Thecoot.entsoftbil.fa1Jllimile(inoludhlg~ .. ts)maybeprivi~. • • ... ;1:. •. ti.'al .• 1\1')'.,·.·~.· '.·.··· • Wcllflhe; 
oonlcnts i~ exprosdy prohibited, Ifyoo have midvcd tho ~tin tim:Q', p . . td"1sc ui.:by: ~phooe (n:ivcrse 
charges) I~ am then shred the ~t '11ink ynn. ·: · , • ' ' 
M MA'l'l'l1R12195)J 
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.. 

VICTORIAN CASINO AND GAMING AtrflGarTY 

CROWN LIMITE$> , 
/r-ctJ t>06 !Jf~ ~tL 

MELBOURNE CASINO It . 
.. r 

STXTR VAIUA'r!ON ~ 
TO THE CASINO {iJ ,,n . 

. •· 

MINTER ELUSO~ 
Lawyers 

40 Market Street , 
M:BLBOU.RN.B VIC ~OOO 

DX 204 Melbourne 
Telephoge (03) 9229 ~ 
Facsimil13 (03) 9229 2f66 

NCB 1046899 

I 

'I : 

I·. 

VCG.0001.0002.8325_0136 
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MELDOiJRNJ. CAS~Q~:P,.,tt 

S~B;iVARIATIQN,AGlQCl&MENTT4!).~1~JNOA~T 
,, 

1997 

BETWEEN VICTORIAN CASl.tfO AND G~~:~QIU1l' a,•atutory authorky / 
established under the Gaming and;f#ltft~~q~ J994 with its o16ce at Level 5, 

AND 

A. 

B. 

c. 

35 Spring Street, Melbourne ('Aut~ori~) , , · '. , . 

CROWN LIMITED ACN 006 97~ 262 Uf~l 1~ 99 ii)J~dse Street,, -/" 
Southba.nk ('Cemp~•Y') 

The :Authority and the Company entered int,i . .i: 
pro~ among other thinp for the put 
('~o Agreement'). 

The Authority and the,Comp~y have, 
Agrtement as set out ill this ~cum,: 

~· i: 

The Minister has given ~ 
under notion 142 of tlte 

e , ' ... into tm:V~on agreement 
. l Aoall• cW·l41,ofdle ~~ ~t. 

"':" I 

, ff'4!' \I l b V .r V'°'-Y ;.;,. ',.:,._,. 

AGREEMENT 1.r/s-/-'4,) 11~ /~r ,, 

l. 

2. 

2.1 

DethUtions 

Uni• the context otherwise requires or the ,.mnvy ~-ap~ ,termu·,defmed in ./' 
the Ctl.'lino Control Act or the Caaino Air~ ·~lit~~ -~8 when used in 
this document. ' !' : 

!; 

Variatima of Casino A~t 

The parties agree that the Cukio Agreemen~jis vari-' ~ttt,efreGt, tu•~ execution of 
this document in the following :manner: ,' ' , 

;, 

(a) the follo~ing deflniti~s •re included m d~,2 in their,.pr.o.ptiate 
alphabetical order: · ; . · ,· ~! 

(i) 'Note APHU1e11t (Ima"' m.-i11J~t ~~-~~ 
the Company., Permanent--,~ ... ;'-' 
Australia Bank Limited~ , . ,,. , . 

: . ' . 

£0fl 9~'0N ~1~:~,~0,', .· 



... 
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(ii) 

(b) the definition of 'Site' in clause 2 ~ deletttt1#611~,foll~!aubltituted: 

(c) 

"Site' has the same m~ng as il'l ~:~nM:•·.+iJ'eement;' / 

the definition of 'Site Lease' in~- 2 i$ vJii-1 by~ins.UU!• words 'part, / / 
of' after the words 'the lease or; ·, · v 

( d) clause 6.6 is deleted .and the follo~, sub~: 

'6.6 The Company msknowltd_., undlftatw.!~ qrees that the 
Company is not ,permitted ~i tenninat~·;thJConstruction 
Aareement withc?utthe :~~of the!,S~,·m accordance ,/ 
with clause 9.3 ofibe Su~l D~~t Agreem~t 
and without the . v!U · Au~i U.~rdance with 
clmJse 32.l o • ..,/' 

..... 
paragraphs (a) and (b) of clause 24, · 

.. ~ 
(ihe,olowiog sulmituted: 

'(a) , 

(aa) 

/ 



(g) 

(h) 

(i) 

,~· r 

~01!l $~ ::P~f:t 

(ac) 

(ad) 

(b) 

paragraph (j) of 

VCG.0001.0002.8325_0139 
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the offer. the to~.l\\lmln: ~£$hai:es h~ b}!j:HCL and any (1) t!' 
relevant omit}' ili~>l• • 33.5% cifi~~·ru number of: .. 
Shares then: on i-~ 1':; ·~ 1. "';: 

:' : :' ::,' 

paragraph (a)(iii~1d• •t ~uire a re1$.Ya~ entity to remain 
a wholly owned ~*'1 iOfHCL if tilt ~I number of fti I 
Shares held by l'.JL ud1.,-:othtu·,rel-.t19'tities is not le$i\,;) 
than 33.5% oft!f total llQb•:ors•s:*- on issue; 

/ 

paragraph (n) of clmaac 22.1 is wriM=d by-g Ult!W<>'8i:l~ Share transfers 
registered by the CC1Ppany dur.iog'fie; pcm 1~· .,~tuting 'and a: / 
listofthetopSOholdenofSblnl~ju, , . 1•,1theendi1~,.Jt~,previous 'v 
month'; · ·· · ·· · :"'l~ 

the following clause is inserted u Qlaun :a.Si; . 
i:' 

'22.S For the purposea:ofcihw•#2.l, 1hold'.or1,'1'1d' in relation to 
Shares means that taose S~ are ber-~ owned, and / 
includes Shares rtgilltered itt the name "1"a,mminee holding v' 
under a bare trusl- t; and · 

Schedule Two~ v~ by insertiq: 'the Natf'~~tj(~s l)1 and 'the. / 
Trust Deed (Series 2) . ·. . . f/' 

'\. 
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3. 

4. G_..I provisions 

Clauses 36 and 40 to 47 (inclusive) of the c.-bw ~~ apply tQ t1js docume11t as 
if apr•ly included in this dotumeot · · 

E~/ 

THE COMMON SEAL ofVJCTORtAN ) 
CASINO AND GAMING AUTHOBJ.n ) 
is affixed · with the di~ons ) 
o members pursuant reaelluUQll ) 
ated 1997 ) 

Chairman• 

Name af Ci&iiiii(print) 
~<::>1-- c..~~ 

THE COMMON SEAL of CROWN ) 
LlMlTED is affixed in accordance with its ) 
articles of U10eiation in the presence of ) 

) 

Secretary 

·····~.·.~·~·,···················· Name~.,.,_, (print) 

,,1: '·· .111 •• 

~-·-~~tll'niU$.iBetting (print) 

11\J}~~ 

t • I ' I :~, • •I I I I • 1' I '.. • f ~ • ii • .. I - I I' • ii • ' ) I I I f I & I t 

N~~f······:·············~ 

1:1,1, ·! 
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~· ;ti~ •.. ; 

31 January 1997 
•:,: 

Clause 22.1 oftbe Casino Agreement 

VCG.0001.0002.8325_0141 

' i~•v .' .·~ . '• tf•L;;f .. ·•r1 , .. '.' · . ,!·"" 

I enclose copies of letters sent today to Peter Ropec ~iCro~·LP.te.d and ~obit Sl~ery ~f Corr~ 
Chambers W estgarth, the solica~ for CUB. i: .; ~. : · . ,~. · 

I mu Id you kJiow as soon as I~ an~ ). , ,, l:J : I ::1: ·~ I: 
Kind regards i: ~;: (. . ·.. ;: · · :. · · 

,1. ~- ;; . ~ •. 

r· ; · p:,, ·:: : . ~<; . Yours sincerely . 

. ~ ... 

:.. . . . 

enclosure, 

: I: 

Ii : 

.. :. 
1.:: 

;, 

., 
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MINTER ELLISQN~i 
- ·~i,n,1:.:· 

31 January 1997 

Mr Peter Ronec, 
Chief General Manager Finance and Corporate 
Crown Limited 
Level 1 
99 Queensbridge Street 
SOUTHBANK VIC 3006 

.. ~,. - cni"~(~,.~~1~1\ 

Dear Peter 

Oause 22.1 of the Casino Agreement 

:!L> :i , 

I 

1:. 
I•' ' 

k1_.: 

l~!: :I 

!f> 

I:, 

VCG.0001.0002.8325_0142 

4Cl ~T STREET 

~RNE VICTORIA 

~;~DD!UISS 
:~roill~.7690 
~ll(NEVICJ!JO! 
;MJ~µA 
··Die·~()+ ilvlELBOURNE 
1' "''.•'!' 

1:iB~~NE(03)92292000 
INTI!~ATIONAL +61 3 92291000 
fA~LE (03)92292666 

CONT~ 
Ni .. :~ 
{~3)~2820 

rr.JlFCE 
' ij 

i 

I enclose a draft of proposed amendm«'lts to clauses ~. l(a) ~1:(b) ofthe Casino ~eeipent. 
, l'I 

' ' 11 

The Authority determined at its January bieeting that ~-tel~ pt~~UJ;g •. f,O~lusion in 

proposed ~lR?ses __ (aa), (ab) ~d_(ac) sho. w}d b~ 335. %,~·:: ... , -~_.,_._-~_._> .. -.•. ~. -~.-._._ .. _·_• .. ·,"" ... ·· ._~."~ __ ::_·,_'.'_.·,_ .. ·.o,_ .. ,·1din~ ofHu_d~. n Conway Lmuted m Crown Lumted as at;the time the J\Jlthonty ;ai~;~~i , , ' ions m relation 
to this clause in December . .. 

1 
• • hi >: · · 'IH1! · 

• ' . : i! ~ . ! : ' '; '. ~ j . . ' 
r 
'I 

Please advise if you have any comments in rel~~ to~'~ c~lllB.' As ~e>*sly advised, these 
comments should be kept to those which relat~ t~ dr~ 11L~efi:tba1J.:subst~;i1S5Ues. 

I look forward to hearing from you. 

Yours sincerely 

Nick Broome 

enclosure 

M_MATTER211611_1 

MELBOURNE SYDNnY BRISBANE CANBERRA LONDON HONO KO~~ B~!Jl~('.l' [::!. : ' : '' ' ':. •. ! 

ASSOCIATED OFFICl!S ADELAIDE PERTH GOLD COAST AUCICLAN~ Wl!LU~Q10~ Cljlll~STC~il,llllj~~! JAKARTA SINGAPfRE 
', !t· .. ' .:,, 



31 January 199-7 

MrJohnSla~ 
Corrs Chambers Westgarth 
600 Bourke Street 
MELBOURNE VIC 3000 

-'~-- .,_. w'' .~nril, l~_._iili_ ·.•. ·', .. r' .. ·> 
l .••• ~~~r~~~, 

Dear John 

VCG.0001.0002.8325_0143 

,.f() MARKET STREET 
M~NE VICTORIA 

~~~~;4J>DRES$ 

·'~NE (03) 9229 2000 
JiN~ATIONAL +613 9229 ~OOO 
lJ!A~tE (03) 9229 2666 

•• I • 

Carlton and United Breweries Limited: Clause 22 ,#Ube ~o :Agreem• 1
1 

We refer to our recent discussions and oorrespondenec11, !. 

It is proposed that clause 22.1 of the Casino Agreem~t be ~~ to pro\jd1 1~follows in 
relation to CUB: = !! · .;i! 

:· ' 1:;.: :: . :!> i 

'(ad) CUB must not Dispo$~ of any;Sh~~ ~~d by ~JBiuntil 8*e1[~Melbourne 
Casino is Completed apd op~ .for hll~~ss;~ i:, . : · · 

Please let me know if you have any coQ]'1ents ill relati~n to the ~ve. 
Yours sincerely 

r 
enclosure 

M_MAITER2!1620_1 

MELBOURNE SYDNEY BRISBANE CANBERRA LONDON HONG KO~~ ,iai;IJl~O 1;:: : · ' ,•; . ·, 

ASSOCIATED OFFICES ADELAIDE PERTH GOLD CpAST AlJCKLAN;~: W•LLl~·Gi~~~ · C\KR.ST(!~~l\i~8 jAKARiA SJNOAPCDRE 
:·: ! I '11!'.': ' I .,I 
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p '; 

(ii) 

(aa) 

(ab) 

(a.c) 

(i) 

(ii) 

M_MATI'BIUl3289.) 
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r - ' T~' 

i··:~ * 

Include the following as clause 22.5: 

; i 
?·~ . ' 

M_MATI'ERllJ289 _2 
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MINTER ELLISON 
LAWYlil{S 

~'ACSIMILE 

DATE 

TO 

10 January 1997 

Rowena Scheffer 

1;~,1jji:~l:ti·f ~ r- t' . i ·~·!~~h6 '-"" 

t;~ . ::,:~t~~w: . ·~ ·::J . ·---
· ·~Ji . . · ·-- ·· .. ·_ .. __ 

1l'. -.1· 

416.MAAKBT Sl!RUllfC 
~tooufU.w .. vccr9RfJ\ . . ' 

.un-~ .\CIX(ll:S:S 
oPo nox .7690 
MHJ!l~OURNI.i :VIC lOOl 
A~JS'l'RALIA . 

0?' 20<1 MfiLB<.>URNE 

.T~ONE .(~).·2' 2000 
INl'lillNATIONAL -+61 3 9229 2000 
F¥!stM)l.t-: (O'J) ~.l~ 2M6 

: I 

Victorian Casino and Gaming Authn,ity · 
Fw;simile number 96S·t 3888 

FROM Nick Broome 

SUBJECT 

Minter Illlison, Melbourne 
Our reference NCB l µ46899 

Cla11se 22.1 or the C!Qino Aireeni~nt· 

~ : ¥ 
~ ~"~a: ~)y 

/h. C[4. 
Dear Rowena; ~ . . . , 07.fl?. te .. · / tH I 

1:1~ ~ r-.r: : .:· 
As promised, I attach a draft ofpmposed new ~uses,22,l(a).an~l:(b) .ofthc.~ Agreement. 

' .; 

You will soo that I have left the relevant ;percentqe shtardlol~.~d:r~so& Go~ay wtdetined 
at this stage. While the Authority' 11 determination was: in. rea~~;Q.frill ~a ~ntage 
holding, that percentage wa.'I diluted sllg}uly after the ~~~by Cro~'$ ~re-Christmas 
placement. · ; ' 

' . 
I would be gratefill for any comments that you or Bill ;~ bavJ. 

:··. . . ~ : 

' 
Kind regards 

·· ... ;Nt~· 
.. ~ : . 

~ ~ ! 

NOTE . .. .q1.:; '.""r :~:~:·~:~.~"'::~rri'!~'. ~t~l~· .. .. '· 1~.i .:'.:)"'; . . - ·--·· -

rr you Jo uot ~~ ·3 poge(o) includma Uaia Ul)4, p1C48e t.lop~ MIN'~~U.lSON c<m ?2~:2120 as. !Ct>OO 

311 pussiblc. · · !: 

l 00 999C6CG6£l9 NOS1113 ~IW 0£:~l 
6i>8S9P96£ l9 



e 
e 

VCG.0001.0002.8325_0148 

'(a) i.iniess the Authority approves in w~ otheriVAse, prior to •:Completion (as 
defined in the Manggement Agreem•nt) of ~:Mel~ourne:(:a$i.lo Complex 
(excluding the Lyric Theatre (as defined in thq,,l\rf-.8P1•t ,t\,gfeement)): 

(i) 

~s~ 
v~~· 
~ (ii) 

subject to paragraph (aa). .E:{udson ~way Limitcd:.(•~CL') must not 
Dispose of any Shares held;~y it, mdj:~ust procure tb •. any wholly 
owned subsidiary that hold•.·, s~. EIS If:• lharehoW!M.tntity a 
'relevant entity') does not Dispose o , .. any Shires; 

subject to paragraph (ab), Itf.CL mu,st:,1•bseribe for (w~ther directly or 
through a nominee holding ;under 11 b~ .trust). arad ,pr9cure that any 
relevant entity subscribe!j ~r, its euti~a"*$'lt to Shares, offered under a 
pro rata or entitlemerU; offer of SW.re& to sbareholders ,in the 

(aa) 

(ab) 

Company; and 

(iii) subject to p«ragraph (ac). HCL mµstrensure thatauy.mJevant entity 
remains a wholty owned sul>aidiary; · 

paragraph (a)(i) does not prevent a :Dispos.i tjf~hares ifi>U~Wfng .such 
Disposal the total number of Share.• held by 1-~L and: any-relC'\>lant entity is not 
less than #% ofthe total number of Shares thG pn issue; 

paragraph (a)(ii) does not require HCL or any,re!ev-aQt endty t(l> subscribe far 
Z-------=~b~l!IU"'hich HCL or the relevant entity jsi:enti~ed, to a,ub.ribe under the 

offer if, following the allotment by tile CODilP.Y of all Shu• ~i' be issued 
under the offer, the total number ofShar-:heJd. by HCL ~~ ~y relevant entity 

(ac) 

(ad) 

(b) 

is not less than#% of the total nu~ of~- then on *'e+, · 

paragraph (a)(iii) does not require a1t@levqt ••ity to req11m a,wholly owned 
subsidiary ofHCL if the total number of Sh1Ut$ 1hdd by lt:L "°d any other 
relevant entities is not Jess thm #1'/o nf the to~ number oS ,S~ then on issue; 

CUB must not Dispose of any Shaaip held by:CUB until .,,the Melbourne 
Casino is Completed and open for~ 

at any time during tho period of I year ftol!U. ~date that: thf ~elboume Casino 
Complc..i: (excluding the Lyric Theatre (u c;l~d jin the ~a~t1ement 
Agreement)) is Completed (as defi* in tile ~eutttli:~~nt). the 
aggregate number of Shares held by HCL ~h·y,~ymu ~t)I must not be 
less than the lesser of; ' · .:; · -'. '.'.'1C' 

(i) 

(ii) 

10% of the total number of Sharell on isJuti~ and 

the number of Shares held by Ht:L *"'d 8l1)I' rel~ .iity at the time 
of such Completion (calcui.t~ on t~,~qjs that,th•t has been 
compliance withflaus'22il(a)f. • , 

S.b- °''' o-•) ' 

999c6cc6~l9 NOSI113 M31NIW 
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2 

fndude the following as clause 22.5: 
;i 
~~I ! ' 

'22.S . ~For the p~rpose~ .of1cl$Jse 22. l. 'ho41~::er 'hel4~ ~in relation to :S~res means 
. ( that those· Shares are belleficially ow~ • i~udes Shara r•teredin the ··) 

' name of a nominee holding under a bare t~t.' 

999C:~t9 NOSITl3 CB.LNIW 
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l()~'l'.<L ADDH11• 

OPOBOM 7690 

MllLllOIJllN!i VIC !OOl 
AU!l'l'llALIA 

i4 December 1996 
BY FACSIMJ.U! 

Mr Peter Ronec 
Chief General Manager .. Finance and Corporate 
Crown Limited 
Level 1 
99 Queensbridge Street 
SOUTHBANK VIC 3006 

Dear Peter 

Clause 22.l(a) ohl&e Casino Agreement 

I refer to our reeent discussions and correspondence in relation ta1d11 amem.l~i$1.proposed to 
clause 22. l (a) of the Casino Ag.-eernent. 

At its meeting on 18 December 1996 the Authority detetrminedi.dlat·the p<;1int~ of-principle noted 
below must apply to any amendment to clause 22. l(a). :1n ~ .. il;s <lea.~. the Authority 
considered the written submissions from Crown Li.mitec;JCCrowllJ~)~ Hudfon ·Conway Limited 
(' HCL ') and CUB. The Authority's determination on this matt.eriii$ new ,ftnaJ,Qd 1~e ha.ye been 
instructed to draft an amendment to clallle 22. l (a) actQrd~gly~ No turtber !Pb ..... ~ions will 
therefore be accepted. In particular. we •w been asked to rewind !)'00 that the 1~dments are in 
response to a breach of the relevant proviaion. · · 

The points of principle to be encapsulated in the new c~ 22. l (a) are. u follows~, 

1. HCL must maintain its existing percentage holdinl in Crhn until ~ Cc:u.-apletion of the 
Melbourne Casino Complex (exduding the LYlflc Theatr~). The requ~t therefore 
applies until the Southern Tower of the Hotel i• oornpiet~~ ·· , ' 

2. Accordingly, HCL must not dispose of shares in Crown ii this will reduoe1its holding to 
below its existing percentage, and must take up its eneid~ent .to shemta m any pro-rata 
offering by Crown to the extent necessary to maintain i~ pe!icerttaat: holding. 

3. CUB must maintain its eJclsting percentage bolclina u~ tpe Compietfoa:--the Melbourne 
Casino. 

4. The clauae will contemplate holdings by subsidiaries ad pominees. 

5. In line with the submissions and the above prinfiples, sal• ~f ~CL sub~es will be 
permitted if this does not reduce HCL' s tmldinf below it~:exi$tins p~··· 

c:00 

MULUOUl\:-411 $Yl)NEY 01113MN1t t:ANHllk;i,; COLD coMl' l.t':\Wl\0111 MUN~' 1(014~ llCIJINv 

ASS.:1..:1.ueu vffl•~ES ADE~i\106 Pill.TH AUCICLAi.tD llllELLl~T01'1 l41CAlfr.~ SINUAl'Oll· 
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Crown Limited 
24 Deoomber 1996 

~· .. . . ·; ' ~. ;! ..;>' • :~.". '1 ·:.·11' •·. 
. . .. i' !~· '. .. . : ' 

As ooonoeq-ofthe change;.. the dorationpf!M~~~'olause 22. l(b) 
will be amendfJd to refer to the f2 rnoJi~ period :after ~i:eo.,np · '' · . ·:of thel~urne Casino 
Complex (exdudins the Lyric Theatre). [ :: · 

We will draft~ appropriate am$ndment to clauee 22. Ha) anch~~1te1thili,inj~·New Year. In 
the meantime, pleue let me know if the .OOve requir~·aay ~lieation. · · '· 
Yours sincerely 

Nick Broome 

Copy to Mr Barry. Hamilton. Hudson Conway Limited 

999G6GZ6£l 9 t£SI"TI3 H3.LNIW 

•: I ' 

" 
l' 

L • 

! ... 

~ . ,; 

' . ~ ·: 

;. f' 

" ... 

... 

I' 
. iJo.!· 

· .. 

. • ' .·. 
; ... ". ;;· ·. : 

:; ·-:'. " . 

2 



CONTACT 

<ll:ll RltPP.ltRNl".1. 

YOl:ll llRFF.UNNI 

, MINTER E 

NCR IO-lli~09 

BY FACSIMILE 

Mr John Slattery 
Corrs Chambers Westgarth 
Solicitors 
Bourke Place 
600 Bourke Strett 
MBLBOURNil VIC 3000 

11 
I 

-~ •. i' 

nt. ....... CtJ> 'Ila., ...0 
· fNTllW~~ •411 .. lH!*'f 

PACS!Mu~ co11 out "'"' 
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~At.4\00 .. UJ 

OPO llOll lt'O 
Mll.BCIU11N8 VIC JOOI 
J\VSTMLlll 

24 December 19% 

• Dear John 

• 

CUB • Oaute 22 of the Casino Agt'eeo&eut i. 

Funher to our discussion yesterday. I co11flnn that the VlCtorian Cuino and .. ~ Authority has 
determined that the shareholding requirements in clause. 2.1. l(a) of.the Casino ~t will not 
apply to CUB after the opening of the Melbourne Casi'.o.· 

The necessary tmeadments to clause 22. l(a) or the Caano Aareaent aro ~ to be 
completed in January 1997. If you have any questions in tbe meantime, pi~ do not hesitate to 
call me. 

Yours sincerely 

~ : . 

. . 

M _WA TTilU UI IJ) 

M I L ftOUAWI aYC>NIY ......... Na CIANHAAA OOLD COl\JT ~--.. ~i><O - ~<»ou ... , .... q 

AU UCIArll) OFflCU AOILAIOI HllTH AUC1Cl.AW0 WIU.INOTOM IAXA.&T4 llllU,.POH 

999?.62G6.£l9 t-DSIT13 ~lW 
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~11, -·,y~r ~ ·:·: ·.:·~··:: !~:.: :: 
PROPOSED AMENDMENTS TO :'A~t!'fOli!~Gl~El.\.Nl' 

' ' : ' ' ,. : l!ii: .~ . ' 
. ·. ' , .. ' ' .,· Afh;.. ~e..,,.,J- 4-

Delete paragraphs (a) and (b) of clause 22. l and substitute the t"Howing: 

'(a} 

(aa) 

(ab) 

(ac) 

(ad) 

(b) 

u.nless the Authc;:irity approves in writing oth~i11e,, prior tq, the 1,Completion (as 
defined in the Manasement Agreement).ofthe·M~lbourne ~aaito Complex 
(excluding the Lyric Theatre (as defined.in the:Menagemem ~eemem)): 

(i) 

(ii) 

(iii) 

subject to par,graph (aa). tlu~n,Conway Limited ('HCL') must not 
Dispose of any Shares held ~ it. and must procure tbl'l,t any wholly 
owned subsidiary that hold~,1Shares (sµch sharehQidin$e.ntity a 
'relevant entity') does not .Qispose, o~;a~y Shares; • 

subject to para~raph (ab), liCL mU$t fJbstribe fqr(w~ether directly or 
through a nominee holding under a b.-e. trust). m1lf pr~wre that any 
relevant entity subscribes for,. its entit~1ttellUo ShatiEIS!~ffered under a 
pro rnta or entitlement offer of Share$ to,shnrehqld~1in the 
Company; and 

subject to paragraph (ac). FtCL must enirure that lllYJ~evant entity 
remains a wholly owned subsidiary: '. · ·' 

paragraph (a)(i) does not prevent a Disposal ofSharesiftoll~Wmg such 
Disposal the total num~er of Share.ci held by Hek and any rel~t entity is not 
less than #% of the total number of Shares the$. en issue~ . ' 

paragraph (a)(ii) does not require Hc+L or any relevant entitytoi:subscribe for 
all Shares which HCL or the relevan-ientity ,is entitled to subscribe under the 
offer if, following the allotment by t~ Company:of all .Sh~s to be issued 
under the offer, the total number of $hares -bel4 by HCL a$d ~ relevant entity 
is not less than lf.'llo of t~e total num• of Sharp,,then on U.SUe: [ 

paragraph (a)(Hi) does ~ot require a f~aru ~t~y to rem1wu iwholly owned 
subsidiary of HCL if the total number of Share$! hel~l by HCL * any other 
relevant entities is not less than #% o:f 1he totalnumber of S ... f$, then on issue; 

CUB must not Dispose of any Shar~,beld by CUB until afte~ ·~ Melbourne 
Casino is Completed and open for business; 

at any time during the period of 1 Y$ trom 1 th~· date that the.Milbourne Casino 
Complex (excltiding the Lyric Theat~ ('4-1 dtf~in the Mana&•ment 
Agreement)) is Comple'l!ted (as defin~:in the M~gement AJV~ment), the 
aggregate number of S~ares held by HCL uid $~Y rele~ant ~n~~:y must not be 
less than the lesser of: · · 

(i) 

(ii) 

10% of the total number of $hares on, issue; and 

the number of Shares held b~ ijeL an~ ~y relev~t: 1et\tily at the time 
of such Completion ( calcul;ted on tlul basis that· the~e 1has been 
compliance with clause 22. l~(a)).' 

999C6CC:6£19 NOS !113 ~lN I t--1 
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2 

foclude the following as clause 22.5:. 

'22.5 For the purpose~ Of clause 22. l. ~hold ~inr•lataon to S~res means 
that tho:se Share$ are beneficially.o •... ·ea Sharla r~~ered in the 
name of a nominee holding under a bare tru$t. 1 

999~6Et9 MOS!ll3 e.B.LNIW 
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8 ( c) Amendm~ts to the Casino Agreement 

Members considered a report on the status of all amendments to the Casino Asreement 
and the l\ifaster Security Agreement that are currewtfy in progress~ · 

Members noted that, in relation to the amendmenUo clause 22J(a) of the Casino 
Agreement: 

1. the Authority agreed.at the 17 December 1?:96 m~i~.to,write, in letters 
settled by Minter Ellison, to Crown Limit~ HudsOn Conway Limited.and 
Carlton and United Breweries advising the*' .of the A~ority~s decision as to 
the wording of the amendmeQt and that the~1Jthority1w.m not coIJsi<;ie~,;any 
further dilution of the obligations of the spqnsors or Carlton and United 
Breweries under the Agreement; and · 

2. the Minister gave his broad approval to the ~ndme .. t :ofthis clause in May 
1996. 

Members agreed that: 

• the Authority note the status of the amendments to. tbe Casino Agre$ll 
the Master Security Agreement that are cufl!•tly in :Pro81fe$6; 

8(d) Approval of a New Game - Blue M•on 

i~ Authority t\gt~! 
.tm._ ofetau.se 6.6 trorrr e 

Members agreed to approve thefoliowing electroni~ gaming ntachi.ne game t<>~ised 
to $1 coin input to be used in the 8032 VideoEGMjl. Tatt.,.sl!Ps.gaming;;nenvbrk 
subject to the conditions mentioned below: · · ·· · 

Game 

f: policy\ VCGA'minutes' minllO·F.doo VCGA Minutes of Meeting Page l7pf24 



GENERAL REPORT ON ALL 'IN~iPROG;alSS' 
AMENDMENTS TO THE AGREEMENT$ FOR nlE CASIN ··· 

VCG.0001.0002.8325_0156 

PURPOSE 

l. 
a) To report on the status of all amendments that a.re curnently in progress1 to the 

Casino Agreement and the Master Security ~greemen~; 

b) to recommend that the Authority agree that, for the p1.1;rpose of clause 22. l(a) 
the minimum percentage of Crown Limited ~ares HC~ must continue to hold if 
it wishes to dispose of any such shares, either directly or.through a whoUy 
owned subsidiary, is to be 33.1%; and ·· 

c) to recommend that, subject to the Minister's,a.pproval, the Authority agree to 
the amendment of the Casino Agreement by deleting c~ause 6.6 from the 
Agreement. 

BACKGROUND 

2. There are currently five amendments to the Casino Agree~~t and one large set of 
amendments to the Master Security Agreement that are in pr:ogress. Thed~tails of 
these amendments are set out in the table at Att~hment 1. 1 

COMMENT 

Clause 22.l(a) of the Casino Agreement 
3. In relation to the amendment to clause 22.l(a) ofthe CasinoAgreement,,th~ 

Authority agreed at the 17 December 1996 meeting to write,;.inletterssettl~ by 
Minter Ellison, to Crown Limited ("Crown"), H®spn Con~a.y Limited eacL") 
and CUB advising them of the Authority's decision as to tl1ewording of the 
amendment and that the Authority will not consi~er anyfu*1:her:dilution o.ft~e 
obligations of the Sponsors or CUB under. the A.$feement. i The Minister gave his 
broad approval to the amendment of this clause in May 19%; , 

4. Minter Ellison were instructed to draft this letter, to be sen~ from the;: Chairman. 
They misunderstood their instructions and believed they WE!lf~ to send the letter, 
which they did. They have acknowledged their mistake·an• apologised.for it. A 
copy of the letter from Minter Ellison, sent on behalf of the Authority, is at 
Attachment 2. Minter Ellison also advised CUB of the Au•llority's deci:sion, 
regarding CUB's commitment to the Casino Project and a ~opy of the letter.to 
CUB's solicitors, Corrs Chambers Westgarth, dated 24De~ember1996. is at 
Attachment 3. 

5. Minter Ellison has drafted a final version of clause 22. l(a) for the Auth,orityfs 
approval. This draft reflects the resolution ofthe1:Authofi~,auhe. last ~th1g and 
if approved, will be forwarded to the other partiekito the Aareement in. anti~ipation 
of having the amended Agreement signed. A copy is at At~Mhment 4. This draft 
~efers to the ob!igation ofHCL to hold Crown sh~res rathet.:~hanto thei."Sp~:msors". 
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"< ~j~r"Hrn ; " , 
Under the original Casino Agreement, the Spo~rs w~re~J;,:arid ·Thefecteral 
Hotels Limited. However, as The Federal:Hotds Lim~edjhas relinqu~~:all of its 
Crown shares, the obligation to maintain a shar"lholding ir!-;Crown rer#i1's ~th 
HCL (and CUB until the Melbourne Casino is completed); · · :; 

On 23 December l 996 Crown announced it wo~d be iJSuj.11.s 32. 75 rnillipn:·ordinary 
fully paid shares. The Acting Director asked Cl'.own to·proViide,furthCf inf~nnation 
on this matter. Crown advised that the shares w,ould be i~ed on 7 January 1997. 
It also advised that after the issue, the total number of shares .held by the·HCL 
Group will be 169,115,921 , which represents 3 j .85% ofti,le total number of Crown 
shares. ·This percentage does not breach the prqposed am~ded version ot:.~lause 
22. l(a) which will require the number of shares held byH~L to be maintaii}.ed but 
does not regulate the minimum pe:rcentage. of shares held l>yjHCL ex<;ept wpere 
HCL wishes to dispose of any of its shares. Un4er the ~~ded qau~ HCL will 
not be allowed to dispose 0f any shares without~heAuthO,ri~'s .approyal u~ess its 
shareholding exceeds a stated percentage. Minter Ellison have: sought, instruction~ 
on what is to be the stated percentage. · · · 

.. 
In Crown's letter of 14 October 1996 to Nick Broome of~essrs Minter.EIJi.son, 
Crown submitted that the amende!i clause 22. l(t) should £equire HCL andiCUB to 
hold a minimum of 37% of Crown shares (rathei. than 40°.io) '.if; ~ther corrtp~y 
wished .to dispose of their ·Shares. thereby "rej/ecJing the ~mher of shares 
cu"ently held (rounded to the nearest percentaget. Cro~o's proposal w~· 
accepted by the Authority at the last meeting. 'J1leAutho~ty also agreecho allow 
CUB to sell its 3.5% shareholding after the Me~me C~no has opeQed. !!It 
follows then, that HCL should only be able to sdl off tlle· R!T~Portion of:$iiies that 
exceed 33.5% of the total on issue. · · 

8. It is recommended that 33.5% should be the a~lJnt inserled in the draft.:of:sub­
clauses 22.l(aa), (ab) and (ac) as the minimum percentage;of shar:es HCL ~ust 
continue to hold if it wishes to dispose of any Crown shar~. · 

Clause 6.6 of the Casino Agreement 
9. In relation to the amendment to clause 6.6 ofth~,CasinQ:.~~erit, the prQi>osal is 

to provide for the Gaming Floor and Back ofH~ ar~ fa be made.av~'1>le for 
the purpose of installing gaming and surveiUanco:equiprtier#·at least 12 wee~s prior 
to the proposed opening of the Melbourne Casino, instead ~£"not .later than 24 
May 1996". . . 

i,, ,· ,= . 
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; =· . 
. .. : 

:."·· t· 
Master Security Agreement , .. 
12. NAB's·<:onsent to the third deed of variation taithe ManagementAgree~t was 

obtained on condition that a number of amend"~s be mJ,de. to .the M.a•er Security 
Agreement. The Minister and the Authority a~ to th.ir conc;li~on. · ·The!!third 
deed of variation allowed thee Casino hotel to ~!.divided iOto two parts, of.which 
the Southern Tower is not required to be compl~ed until L1()'Novemb~r '1999 (along 
with the Lyric Theatre). : · ; 

13. The draft amendments of26 August 1996 to this.Agreemtint are at Att~hm~t 5. 
The response from NAB, through its solicitors,,M,essrs-M:•.UesQns Steph~!IJaques, 
is at Attachment 6. · 

RECOMMENDATION 

16. That the Authority -

.. . . 

a) note the status of the amendment~ that are ~rrently, i1 pro.geis tQ:;t~ ~asino 
Agreement and the Master Secunty Agreemon~ . . .. · · .: . 

: ; , I 

' . 
b) agree that, for the puri)os:es of sub-clauses 2i. l(aak ( a'b). al)d ·(ac) the nlinimum 

percentage of shares HCL must maintain ifi~.wishes tq'~is~~ of Cr,~'*'1 
shares, either directly or through a wholly owned SQbs .. iarY, is to be 33~~%; 
and • . · · 

i. 

c) subject to the Minister's approval, agree to tf.le amendipent ofthe Casin;o 
Agreement by deleting clause 6.6 from the ~ment~ . ;: 

' .. 
~ 

Approved: 
l}.~v-: .............................................................. ~ 

'• .p!: . 

Brian Farrell, Acting JDirector ofGarning1and ~tlipg · . ,.~ . 

[Meeting: 21January1997) Source: R. Scheffer, Legal Adviser 
• 
~ 
;. 
\ 
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MiNTER ELLisoN i,/ r 
L LAWYURS ---·· --... ··~~~ 

.li'ACSIMILE 
--·· ·-..... ··--

DATE lOJanuary 1997 

TO 

FROM 

SUBJBCT 

Dear .Rowena; 

R.owena Scheffer 
Vactorian Cuino M4 ~·Aut ... 
lilacsimile nufil.ber 965 I 111• di~ · - c::. c;:';liii.;.,i,I'!.,.... 

Nick Broome 
Minter nm1e~ ~:J .: .. 
Our ref~ NCB. '~~~ 

Oaue22.I ott11eC.-lapo;~. 

NO'l'I .. . . ·. ' .·. . . · 

Jfyc111'1onot~3 p111l(e) i~ lliltiun,e. p._ 
as possible.. 

VCG.0001.0002.8325_0159 



(i) 

(ii) 

(iii) subject to ~(IW).1 
remaiu a wholly~ '' 
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(u) paragraph (1.)(i) doea not pm.rent•!~~'~ Ie:~D.1 such 
Diapoaal the total ~r of Sha• mid blt1~$ad .._) .. Ultity is oot 
ten thim ~A..of the total ma~ of.Sh~ ~-~ · : r. 

1!> 

(ah) ·paragraph (a~ii) doep.not require,CLort1 . ~ . ..,.~ .lllbscrlbe fur 
a.U Shares which HCL or the .-et~. .. . , to:~t..un;er the 

(ad) 

(b) 

offer if, following the ftl~t by!•; ·. o.f all .S~1f9 be iuued 
under the offer, thtl.total number of$~ , , ..... KC!.t,~d. '9Y relevant entity 
is not leu than#% otthe tot'1 nu~ ol:j~dwm on~c 

(li) 

;1,' 
~if,., 

;:;·:.' ' Ii; 

~:J.~:.~j; ~l~i 
Iv',, 
I • 

Uy owned 
,uy:other 
:ta.. oo issue~ 



... 
2 

Include tho ~ u clause~.~; 

•22.s Porthepu~~~atj·I~~ 
that those Shn• are~; 
namie of a nomlnH ho .. ma .... 1. ""1:tnaL m:· 

,, ·I,,, :: 

£00 ~19 NOSITUJ 1 ~11.<4 
; i· 
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(CONFIDENTIAL- FOR VCGA INTERNAL U 

AMENDMENTS TO AGREEMENTS FOR THE CASINO/COMPLEX 

Clause 
ana 
(Officer 
res onsible 
22.l(a) 

.(R. Scheffer) 

Amendment proposed by VCGA to 
replace the "minimum of 40%" 
requirement with a direction that the 
Sponsors and CUB must retain all of 
their shares and continue to take up all 
of their entitlements; 
Date of ro osal - 18/3/96 
Amendment necessary as a consequence 
of amendment to clause 22~ l(a). Need 
to amend meaning of "date the 

'""' _,,~,-.-· ,_,._~,,._,..,---,.,- ·==·:::::: :~~~.::::·_ -'?;-_';3.· --;:~ 

9r:\user\scheffer.r\casino\agr..cbrt.doc 

CASINO AGREEMENT 

VCGA -yes 
l\fullster - yes 
Crown -yes 

NAB - Crown to 
advise 

Status 

Next step: Minters to settle wording for amendment and distribute to all 
parties. v"'~ a- 'Lt Id "f.1. 

Nm step::. Amendment to be drawn up.by Minters and copy to be~ded 
to Crown fur cbmments from/consent of Crown and NAB (cc lerter·to 
VCGA ). Y" !>..,....._ ~ "°'' ,, l . 

~ - ----~:·-::_ -_-- __ :_'_";';=~----·--·-' -=~-';: __ ·:,~~:::- ··_:_ :•:_""':'._-

... 

c,& .. . . . , :. I .._:.,.~ 

1'Jr' ... ~~ -v-:.J 
641 ...... k .. 1~..- ~- lJ'/z.11'1,. ... U~ • 

~~.:,. ~.-~,~&-·l7/111%'81id~~liiS-~"~::. 
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6.6 Amendment proposed by VCGA to VCGA -yes Instructions given to Minters on 2/11/96 to draft the amendment. Minters 
provide for the Gaming Floor and Back Minister - not yet have advised of impracticality of' 12 weeks' period. 
of House areas to be made available for Crown - not yet Briefing note to Minister sent on 13/12/96~ awaiting response. 
the purpose of installing gaming and NAB-not yet Next step: Further instructions, re period of time or deletir of clause, 
surveillance equipment at least 12 weeks required .• ~~ .~ ~t-o.ir.~ ~ tll\ d<tTJ. . . rJt 
prior to the proposed opening of the z,...d.. ~ ~· ~~~A ~-1-~ ~~ ,t j 

Melb. Casino. ... ~~r).A.J ~f~ ......._ ~f/Z....l<t.7 
(R. Scheffer) Date of proposal - 23/7196 (instructions 

received 25/11/96) 

MASTER SECURITY AGREEMENT "MSA" 
Clauses Issues 

numerous The consent ofNAB to the third deed of 
variation to the Management Agreement 
was conditional on a number of 

(R Scheffer) amendments to the MSA. 
si ed in Jui 96 

In principle 
a rovals 
VCGA -yes 
Minister - yes 
Crown-yes 
NAB-yes 

Status 

Next step - Minters to negotiate directly with VGS, NAB and 
Crown!Hudcon re details. 



Clause 
and 
(Officer 
res nsible 
22.l(a) 

(R. Scheffer) 

22.l(b) 

(R. Scheffer) 

22.t{n) 
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(CONFIDENTIAL - FOR VCGA INTERNAL UC3 
10/1/97 

AMENDMENTS TO AGREEMENTS FOR mE CASINO/COMPLEX 

Issues 

Amendment proposed by VCGA to 
replace the .. minimum of 40%" 
requirement with a direction that the 
Sponsors and CUB must retain all of 
their shares and continue to take up all 
of their entitlements. 
Date of ro osal - 18/3/96 
Amendment necessary as a consequence 
ofamendment to clause 22. l(a). Need 
to amend meaning of"date the 
Com is corn leted". 
Amendment proposed by Crown to 
reduc: reportiµg rtq\~~:te. 
VC\f~ fo atfShares issued $ld a list of 
the top so shareholdings for tb~ 
previ0usn10nth. . . · .. · ~ ... 
~9• I - 2314196 .· · 
· Amendment proposed \,yCrown to 
dow fof s.Ome exceptions to the l 0-Al 
rule and so that t}lis clause wiltmirror 
the eijl.IiVtlent.J'r~$ionin the. ASX 

CASINO AGREEMENT 
In principle 
approvals 

VCGA -yes 
Minister -yes 
Crown -yes 

NAB - Crown to 
advise 

VCGA -yes 
Minister - yes 
Crown -yes 
NAB- es 
VCGA -yes .. 

.. Mm&ter - not Yet 
Crown* Yes 
NAB-yes 

VCGA -yes 
MiniSter - not yet 
Cmwir-Yes 
NAJJ ~.~t yet 

Status 

Next step: Minters to settle wording for amendment and distribute to all 
parties. 

Nut step:: Amendment to be drawn up by Minters and copy to be forwarded 
to Crown for comments :from/consent of Crown and NAB (cc letter to · 
VCGA). 

Next.Jtep-,Mmtefs1pP£ow1 to tie obtailled. 
Crown'.s. and NAJrs consent to be obtained. 

Authority agreed to amendment on 17112/96.and.Cr~wnhu ~ - · 
N•:tt s~~ -:Wordkai .of~ t<f~e ~t~ ~Y Minters.;;~ .... fi()L~o= 
f)e .~to. CrowniNAB until Minister1:$ipifr_ovalobtained. B~jpte ~·· 
to:Mia'.isteren 911197. 

e\useNcheffer.r\caslno\agr-chrt.doc 
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6.6 Amendment proposed by VCGA to VCGA -yes Briefing note to Minister sent on 13/12/96; awaiting response. 
provide for the Gaming Floor and Back Minister - not yet Instructions given to Minters on 2/11/96 to draft the amendment. Minters 
of House areas to be made available for Crown - not yet have advised of impracticality of' 12 weeks' period. 
the purpose of installing gaming and NAB- not yet Ne:z.t step: Further instructions, re period. of time or deletion of clause, 
surveillance equipment at least 12 weeks required. 
prior to the proposed opening of the 
Meib. Casino. 

(R. Scheffer) Date of proposal - 2317/96 (instructions 
received 25/11/96) 

MASTER SECURITY AGREEMENT ("MSA") 
Clauses Issues In principle Status 

aporovals 
numerous The consent of NAB to the third deed of VCGA -yes Next step - Minters to negotiate directly with VGS, NAB and 

variation to the Management Agreement Minister - yes CrownlHudcon re details. 
was conditional on a number of Crown-yes 

(R. Scheffer) ameru:l.ments to the MSA. NAB-yes 
(Deed simied in July 96) 
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FACSIMILE 
· ..ft.&J110N•i~t. 2100 
l~WATIO.Nl\f:,' .ffil 3' ~22\12000 

'. p~~[i (~)'4>2~2666 

DATB 

TO 

PROM 

SUBJECT 

10 January 1997 

Nick Broome , , 
Minter Blliton, M~ : ' . 
Our rcrcrcnce. NCB J~. . ~ ' . 

-----·· · i: . ..,._-: . : ·----
~ i; 

t·· 

·i:, : : i'q1 . ,... ': '1~ . . 
i,; • • • t' .I • · 

:i 't · · .: I JI.~.~ .. ,_. . 11·' U~ ~ 
' "' ". 1: .;· . • ~,r., . 
·~ .. '. ': I ·1fj,, • 
ij'''• · ... · .• : .. !. 

Oauae22.1 ofth.C .... ~ ....... :} 
1 1i~ · ~.: 

· ii' It f 
' .; '. ' 

I will forward to you a draft oftM prop>sed amend.+-a tQ ~ 21. l(~ . (b).l.ater today. 
r . . . " . I . .. . 

Kind regards :• ·: · 

upollliblc.. 
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BY FACSIMILE 

Mr Peter Ronec 
Chief General Manager .. Finance aind Corporate 
Crown Limited 
Level 1 
99 Queensbridge Street 
SOUTHBANK VIC 3006 

Dear Peter 

Clause 22.l(a) of the Casino Al!]recment 

'$1lP~~\i.l<tJ~91Ut.1.1'00 
:'; li'ITl!lm.llYl4,jlt"r •~ii i <>U9 ~* 
. 1'/\C::SIMl;U ;, CGJ);9Ul>·,U.U 
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• ; I ,OHM. ADDlllSS 

Ql'b 11i:n1~'1Eo90 
Mal!OUllNE VIC 1001 
AUSTIM.LIA 

24,December 1996 

I refer to our recent discussions and correspondence bi ~•n lo the ~~Wll_..iproposed to 
clause 22. l(a) of.the Casino Agreement. · · 

At its meeting: on l 8 December l 996 the Authority deterpiined tha1Mhe points 'Oit]p~ple noted 
below must apply to my amendment to clause 22. l (a). IP ~ !~~ deterniU.~n the Authority 
considered the written submissions from Crown Limited ('Cro•n~~~ 1]1.{ud.cn Co**~Y Limited 
('HCL') and CUB, The Authority~s determination cm this matw,;bow lnal~:~e haye been 
instructed to draft. an amendment to c!awie 22. l(a) accoir~y. N~ !lb~ s~gns will 
therefore be accepted; [n particular. we .have been 1sked~i~Qf~emind1:J4U that the ~.,mnents are in 
response to a breach of the relevant provi~n. ··· !'' · · · 

The points of principle to be encapsu1ated in the MW c~~ 22. l(a);.~ at follows: • 

1. 

2. 

3. 

4. 

5, 

c00 

HCL must maintain its existing porcentage holdq in Croiv~,,~ntil tM~:C~q,!etion of the 
Melbourne casino Complex (excluding the Lyri~ ~),; '1\e req~t thereibre 
applies until the Southern Tower of the llotel is ~pa~.~. ·. · '' 

Accordinsly.·HCL must not dispose of shares ifi11Crowo i~1~~U ~~II holding to 
below its existing percentage, and must take up its entid~tto shares m1mn>ro•rata 
offering by Crown to the extent necessary to maii~n ~!11PWcentage1.ho~. 

CUB m~t maintain its existing percentage bol~,wtil .,CempletiM,Q(the Melbourne 
Casino. · 

I 

The clause will contemplate holdings by mbsid~and rpmi..,u. 

In line with, the submissions and the above prin~ ~:at.UCL subs~es will be 
permitttld if this does not reduce HCL ,s hnldinghJ,ow;its j~istin• pef.'IQ .... 

. ,. :· ; ' 

!>!UL6otJ!\~I! SVD~EY 81\tSSAlU CJ4MHU."' COl.D COA$'1' l.<1~~" H!JNO 1~~.m,1 !B!il.JIM(.t: 

:\5:>1.)<.:!nrau >JUIC":E5 ADE&.nlOll l'lil'.TH AUCICLAl-ID Wl!LLl!ol~N JAllJAll~.i\ !ilJl~~l'olU,., 

·11 

9~£l9 NOSITB ~IW : 6£:i;l;' 
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:: -· ll ;;:_, 
•j , 

'!-\: ,. 

Cl:OWll Limited jl .. 
' 

24 December 1996 

I . • . . . 

As a consequence of the change in the-duration.of the ·a:~iM r.t~~ dluse ~. l(b) 
will be amended;to rofer to the 12 month-period after ~~ollit.Pl~IHJ4the~ Casino 
Complex (exclu.ctins the Lyric Theatre). '.. ; .. · · 

We will draft an.appropriate amendment to clause-22. l(a) and.c;i~te this in the:New Year. In 
the mcantJme, pleuo let me lcnow if the above re.quires .any ~tion. 

Nick Broome 

Copy to Mr Sany Hamilton, HuJscn Conway Limited 

~ · 

; . 
. • 
,. 

I' 

£00 999ZGCZG:l9 t>IJSJTB ~IW 

.. 
I'·: 

' 

' ,. 
' 

f". , '. 

. . · .. ·.· 

. r 
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j:;:· < ' :· ' .:·! '.! 

.. VICTORIAN .CASINO AND G~ 4Nll'D 
FAcs1M1LE coVEa simJr · : : , · 

OFFICIAL CORRESPOND~NCE . 

TO: NiJ<- ~QO~ 
...... " ......... " .. "" .. " ... " ... it" ................................. ~ • " ...................... ~ .. ::' ...... " .. '"' .............. " •• .,. • ~. " .. ~ .............. "'" , " " ............................. " ........ . 

FROM: ~.W.CUt.A $.~ ·:;, ................................. : ................ . 
........ ~ .. 5 .. " ........ ~ ..... " ............. ~ ......... " ••••• " ....... " .... " •• ~ ........ " .................... • ..... " ..... " ...... "' .............. " .. " .......... " • " ........... ~ • 

DATE: ..... i.<±h\.~.7 ....... . 
NUMBER OF PAGES: (including cover sheet) ..... ~ .. ~ ............... . 
l\IBSSAGE: 

.... ~.~) ......... ~.fi:~ ......... ~.~~ ..... ;r .. t .... ~s.l1~ .. J~~: ... , ........................ . 

.•.. ~ •. ~ •.... ~.! •. F'~ ..... ~ ..... f.: .. ~.~~ .. -.~~ ... ·,;aj:':tJ~.~J~§ ..... ,__ ................ . 

.. ~ .. ~ .... E:.~.~-~ .... ~ ... ~ .. F.~ ..... ~.r ... ~.f!.J,.7. ................................. . 

FAX NUMBER: ,q.~.~~ .... ~~ ... : .......... . 

CONFIDENTIALITY NOTE: 

The information in this faqimile message (fa'I:) is intended to b\ 
or entity above named. If the reader of this message is not the ii 
dissemination, distribution or copying of this fa.'\ is strictly prohl 
the Vict.orian Casino and Gaming Authority immediately by tele, 
Thank you. · 

Diffic1,1lties: If you experience any; difficulty with •tl,te ,..c.t of( this t,r.wi•-1smm, 
please teleph.one (03) ;'J651 3313 · · · 

Level S, 35 Spring Street, MelbCMume ~' , 
Postal Address: PO Box 1988R, M~b~urQe ~001 

Telephone: (OJ) %51 JJJJ Faaimi ... 1(6') 9~Sl[~~177 
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! . ' ~ ' ' ~
: 
I 
i :% ·\co'?)"l ~ 

...;..~"( ·)_{:. 

9 January 1997 

tJ 
Mr Bri~arrefl 
Acting Director of Gaming and Betting 
Victorian Casino and Gaming Authority 
Level 5 

I , . . 
I . 
~ 

f . 

me"" rJSI() :..1;0 G.illiltG ~ 
RECclV~ 

-9 JAN1997 

........ ,... 

35 Spring Street 
MELBOURNE VIC 3000 

Y. •• . • ·~~ 
~~~ ~ Dear Mr Farrell 

~~~f~·~~ 
f~- ~-.<).-.. J .~ Issue of 32. 75 million new shares ,~. 

I 

We refer to your letter of 24 December 1996 (received 3 l December 1996) and provide the 

following answers to your questions: 1 Q JAN ?j~7 
1. 7 January 1997 .. 
2. 530,946,471 fully paid ordinary shares 

3. Not to Crown's knowledge. 

4. Unchanged at 185,187,350 fully paid ordinary shares, In respect of the HQdson Conway 
Group, the figure is 169,115,921. This represents 31.85% which we eonfum is the 
percentage figure to be inserted in the new clause !~2.l(a) of the Casino Agreement 
(please see correspondence from Mr Alan Rowe ~ted 1 JUly 1996 and ·sqbsequent 
correspondence with the Authority and its solicitors). 

5. Including the 32.75 million new shares·the subject of this letter, 51 ,657,500 shares will 
have been issued in the 12 months ending 8 January 1997. 

Yours sincerely 

Peter Ronec 
Chief Gener:il Manager - Finance & Corporate 

C R 0 W N l Hll TED AC N O 0 11 9 7 J 211 2 

LEVEL l 99 Ql' EENSBR I DGE STRF.F.T SO UTHIL\NK VICTOUA 5·006 ~US'f RALIA 

.. 111-.1a.u T.ELEP HOSE (61-3) 9685 4200 FACSDll L E (6 1-S i) '9685 4·5·0 . 



VCG.0001 .0002.8325_0171 

, . 
I • ~ k .. . 

. 
1· ' • 
E- . . 

' " • I , .. ..... ,. ~ 
I
· '" .. . ... ·"'; 

Mr Peter Ronec 
Chief General Manager • Finance & Corporate 
Crown Ltd 
Level 1 
99 Queensbridge Stroet 
SOUTHBANK VIC 3006 

Dear Mr Ronee 

I..~ --·-

I refer to Mr Anthony Seyfort's facsimile of23 December 1996 ldvilina of tbe iwe of 
32. 1S million new shares in Crown Limited. 

2. When the new shares are issued, what will be ~total~ of sbates issued 
in respect of Crown Ltd ? 

3. Will the issue of the new shares result in any new penoo•bdne eptitltd to more 
than 5% of the total number of iuued lhlres? 

4 When the new shares are issued, what will be the to~....,_ of iqaod times 
held by the Founding Shareholders? 

5. When the new shares are issued. what will be 1he total number of l1'W .._.es 
issued by Crown Ltd in the 12 months ending on·tbe ~.of illue ottbe' ~ 
shares? 

If you have aey questions in regard to this matter, pl.-.contactl.,inday Sha~ on 
96Sl 3390. . 

Yours sincerely 

~:!-..:! :; :;. :if>:-.ng Su"t?et l''e:L~ 3COO 
·Pl.,") 1'"' 1988R. MP.bcurnc 1/K 3001 .. 

ld 03 .:e51 3333 l;tlX Ol 96$1 T/77 
. , 
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.. 10N 11: 07 FAX 61 3 9685 4:.150 CORPORAfE 

ASX ANNOUNCEMENT ; 23DECEM~:B)R1996 

PLAClf-MENT OF SHARES 

ln accordance with Listing Rule 3. l 0, Crown Limited advises that it has today pl~qed 
32.75 rnillion ordinary fully paid at $2,50 per share, :which wiO represerlt6.t1%.of 
the expanded capital of Crown. placement was ft!rranged ~Y: Pmdent~!)lt.:.'8111,che 
'"'"'' '""'"""' (Australia) Limited raises $81.88 million. ' 

The Directors consider placement to prudent at the c_urrent time. 1t will s~rengthen 
the Company's balance sheet, improve the fixiancing mix a~d further enhance capacity to 
consider appropriate Opportunities. · · · 

The new shares \Vill rank equally in all respects with the Compa.O~i's ex.istini 9'i#ited 
shares as from their date of issue. : ' 

The Directors said the results for the first fi vc months !to Nove~~r this Year >~ave 
compared favourably wi1h the corresponding period last year. 

The Southbank project is proceeding satisfactorily and will l;le openini:March nextyea.t: 

CROWN LIMITED:ACN 006 9H.Ut 

LEV El. l 99 QUEENSBRlOC£ STREET SOUTl:IBANK -.J':!i(f1"0ljl.1At ~0~6 A1.n>•1•".111.1,.:1A 

aJa:il:hft T£LtJ-:HONE (61 .. 3) 9685 4200 FACS[MlLE~!(·61--·3::) ·f1tl8$ 1 4'·S 
'I • :. ; 

~002 
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MINTER; ELLISON 

m:Jt ll"'-R!~Jt 
vot:a. AR~RA ANl"J! 

NCR 10461199 

BY FACSIMILE 

Mr John Slattery 
Corrs Chambers Weatgarth 
Solicitors 
Bourke Place 
600 Bourke Streot 
MELBOURN!l VIC 3000 

Dear John 

CUB - Claute U of the Casillo Agreemeut 

•MAH~SftllT 

~~~tCTQIU/. 

;rat...,:.O~i: CtH ~an -
mTlllNAT10!ifAt .. , HUt .-.0 
•ACSIMP.' 'Ctll •Ut l"6 . 

VCG.0001.0002.8325_01 73 

_., .. ,_ .... 
Cl'<>IOJC 1..a 
MO.IOURNI YlC JCOl 
l\USTl\ALll'I 

24 December 1996 

Further to OW' ditcussion yesterday. I conflnn that the Vict9rian ~~ ·1nd.~ Authority has 
determined that the shareholding requirements in clause 22-. l(a) of the Cuind Aer-ment will not 
apply to CUB after the opening of the Melbourne Casin9. 

The necesaary amendments to clause 22. l{a) or the C~ AgreeMt are ~d to be 
completed in January 1997. If you have any questions in tb.e IDMlllime, please do not hesitate to 
call me. · 

MILlOU .. NI IYONIY atll HANI CANll&&I\ OOLO OOAaT LOllOCllJI M~M.c> l ·~ .. C) •HJINO : 

Allt<)CMrl U CPPICU AOCLAIOS PUTK AllC:UANO WULIN01'0M IAf!AITA · llMUA~lll 

sr: n . l6/'t01'0J 
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p~~J-?)f iWi J~ of '9v~ ~ f-o-­

De~ 11?6 
8 (k) Proposed Amendments to the Casillo Agreemdlt 

Members considered a report canvassing amendments to ctauses 22. t(a) and iz.10) of 
the Casino Agreement and agreed: 

• to amertd the Casino Agreement by substitutittg for the existing clause 22. l(a) 
the wotdittg drafted by Minter Ellison, takitlg into acroUttt the 
tecortuttendatio1.1s discussed in paragraph 1 of the paper submitted; 

• to Write, in letters settled by Mintet Ellison, to CtoWti. Litttlted~ Hudson 
Conway Limited and Carlton and United Steweties-

* advising each organisation of the Authority*~ de1tision is to the wordmg 
of the amendtnent; and 

* reminding them that the Authority l'toposed the amendmeb.t as an 
alternative to taking action fot Crown titnited's breach of the 
Agreetnent and will not, therefore, considet o.y further dilutiort of the 
obligations of the StJonsors or Catlton attd United Breweries Uttder the 
agreement or continue to negotiate the ptol"Osed amendmettt; 

• to amend clause 22.1 (j) so that, without the prior written apptovtd of the 
Authority, CtoWtt Limited must not issue or announce the issue of shares if 
such issue or announcement would requite shareholder apprcwal undet 
Rules 1.1 and 1.2 of the ASX Listing Rules. 
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(CONFIDENTIAL - FOR VCGA INTERNAL U 

AMENDMENTS TO AGREEMENTS FOR mE CASINO/COMPLEX 

CASINO AGREEMENT 

Clause Issues In principle Status 
and approvals 
(Officer 
responsible) 
22.l(a) Amendment proposed by VCGA to VCGA -yes Copy of Authority Paper of 17/12 sent to Minters on 20/12/96. 

replace the "minimum of 40%" Minister - yes ~ext step: Minters to draft letter from Chairman to Crown, Hudcon and CUB 
requirement with a direction that the Crown -yes advising them of Authority's decision of 17 /12/96 and attitude re no further 
Sponsors and CUB must retain all of negotiations. (Liaise with S. Grobtuch b/n 23/12/96 and 6/1/97). 
their shares and continue to take up all NAB - Crown to ~cl£. ~~ p.,.,.,- 'r\A,.}ts l,l't CJv-,-s-h ~. 

of their entitlements. advise 
Date of proposal - 18/3/96 

<R. Scheffer) 
22.l(b) Amendment necessary as a consequence VCGA -yes Next step:: Amendment to be drawn up by Minters and copy to be forwarded 

of amendment to clause 22. l(a). Need Minister - V es. to Crown for comments from/consent of Crown and NAB (cc letter to 
to amend meaning of "date the Crown - Yt.r VCGA ). ~ . ~ .m ... ., _ _: ____ ... - . 

Complex is completed". NAB- Yo. 
22.l(n) Amendment proposed by Crown to VCGA -yes Next step - Minister approval to be obtained. 

reduce reporting requirements to lVfinister - not yet Crown's and NAB's consent to be obtained. 
VCGA, to all shares issued and a list of Crown Yes 
the top 50 shareholdings for the NAB-not yet 

(P. Gavin) previous month .. 
Date of oroposal - 23/4/96 

9":\user\scheffer.r\casino\agr-chrt.doc 



22.l(j) 

(R. Scheffer) 
6.6 

(R. Scheffer) 

Clauses 

numerous 

(R. Scheffer) 

Amendment proposed by Crown to 
allow for some exceptions to the l 0% 
rule and so that this clause will mirror 
the equivalent provision in the ASX 
Listing Rules. 
Date of proposal - 2/9/96 
Amendment proposed by VCGA to 
provide for the Gaming Floor and Back 
of House areas to be made available for 
the purpose of installing gaming and 
surveillance equipment at least 12 weeks 
prior to the proposed opening of the 
Melb. Casino. 
Date of proposal - 23/7/96 (instructions 
received 25/11/96) 

VCGA -yes 
Minister - not yet 
Crown -Yes 
NAB - not yet 

VCGA -yes 
Minister - not yet 
Crown - not yet 
NAB - not yet 
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Authority agreed to amendment on 17/12/96 and Crown has been advised. 
Next step - Wording of amendment to be settled by Minters. But draft not to 
be sent to Crown/NAB until Minister's approval obtained. 

l;.{i-J ~ ~'"\<.- ~ - ,. (1 l i1 

Instructions given to Minters on 2/11/96 to draft the amendment. / 
Briefing note to Minister sent; 'liWaiting response. £ ~ 1'?1 l<'Z, 'f') 
Next step: Minters to send draft wording to Crown with request to advise of 
consent of Crown and NAB (cc. letter to VCGA) 

* At~ cJ.....:;..n-..,... - ~ ~ ~ ( S-fVft..,av.S a.. u.J-. ~ 
4'...iss-~ ... ....L- ..M. ~~e.-i ..... ~..,,., ~ ~ .... s~ 
°""~ ) .... r-\-- "'"' iz.,..rc--~+-~ b{,.. ~" tM.. ~ 

... ~~· 

MASTER SECURITY AGREEMENT ("MSA") 
Issues In principle Status 

anorovals 
The consent of NAB to the third deed of VCGA -yes Next step-Minters to negotiate directly with VGS, NAB and 
variation to the management agreement Minister - yes Crown/Hudcon re details. Hopefully report to Authority meeting on 
was conditional on a number of Crown-yes 2111/97 re progress. 
amendments to the MSA. NAB-yes 
<Deed siruied in July 96) 
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. I· 1"' ! 

r7(ri(~ 
VICTORIAN CASINO AND GAMING AU'tQ:OJUTY 

I PROPOSED AMENDMENTS TO THE CASINO AGREEMENT I 

PURPOSE 

1. To recommend the Authority resolve two proposed amendments to clauses 22. l(a) 
and 22.lG) of the Casino Agreement ("the Agreement"). 

CLAUSE 22.t<al 
BACKGROUND 

2. The current wording of clause 22. l(a) is: 

"The total number of Shares held by Sponsors and CUB at any time until the date 
that the Melbourne Casino Complex is Completed must not be less than 40% of the 
total number of Shares on issue at that time." 

3. Under the Agreement, the Sponsors are Hudson Conway Limited ("HCL") and The 
Federal Hotels Limited. The clause was breached as a result of a number of private 
placements of shares by Crown Limited ("Crown") to finance some property 
acquisitions and building works. 

4. At the meeting on 18 March 1996, the Authority agreed to amend clause 22. l(a) of 
the Casino Agreement to replace the "minimum of 40%" requirement with a 
direction that the Sponsors and CUB must retain all of their shares and continue to 
take up all of their entitlements to any future pro rata share issue. Minter Ellison 
drafted a new version of clause 22. l(a) as follows: 

"(a) Unless the Authority approves otherwise, prior to the Completion of the 
Melbourne Casino Complex: 

(i) subject to paragraph (aa), Sponsors and CUB must not Dispose of any 
Shares held by them and each must procure that any wholly owned 
subsidiary that holds Shares (such shareholding entity a 'relevant entity') 
does not Dispose of any shares~ 

(ii) subject to paragraph (ab), Sponsors and CUB must subscribe for, and 
procure that any relevant entity subscribes for, all Shares offered to them 
under a pro rata or entitlement offer of Shares to shareholders in the 
Company; and 

(iii) Sponsors and CUB must ensure that any relevant entity remains a 
wholly owned subsidiary; 

(aa) paragraph (a)(i) does not prevent a Disposal of Shares if following such 
Disposal the total number of shares held by Sponsors and CUB and any 
relevant entity is not less than 40% of the total number of Shares then on 
issue; 
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(ab) paragraph (a)(ii) does not require a subscii.ptiQn :for all Shares on offer if 
following the allotment by the Company of all Sbj;res to be issued under the 
offer the total number of Shares held by Sponsors and CUB and any 
relevant entity is not less than 40% of the total number of Shares then on 
issue." 

5. Minter Ellison sent the draft wording to Crown on 5 August 1996. Comments from 
Crown and HCL were submitted to Minter Ellison on 14 October 1996 and are at 
Attachments 1 and 2. CUB has also raised some concerns about its position as a 
result of the proposed amendment. Although CUB is not a party to the Agreement, 
it has an obligation (albeit, not enforceable) to retain its shares in Crown. The letter 
of29 October 1996 from CUB's solicitors, Corrs Chambers Westgarth, is at 
Attachment 3. 

COMMENT 

6. Minter Ellison provided advice on 20 November 1996 in relation to the three 
submissions (at Attachment 4). Their advice also summarises the three submissions 
and, for that reason, another summary has not been repeated in this paper. Having 
considered Minter Ellison's discussion of the submissions of Crown, HCL and 
CUB, the following recommendations are made. 

7.a) The shareholding obligation should apply until the completion of the Melbourne 
Casino Complex, including the Southern Tower of the Hotel but not including the 
Lyric Theatre. This is because the Government has been firm in its resolve to see 
the Southern Tower completed as part of the Complex. Unlike the Lyric Theatre, 
the Southern Tower of the Hotel is integral to Crown's commitment.to the 
Government. Therefore the obligation should continue until the Southern Tower is 
completed, which may not be until 30 November 1999. 

b) If the Authority accepts the above proposition, it would seem appropriate to reduce 
the minimum shareholding requirement from 40% to 3 7%. 

c) The amended clause should, as suggested by Crown and HCL, permit sales of 
subsidiaries which hold shares in Crown if the percentage shareholding is still above 
the 3 7% (or 40%) requirement following such sale. 

d) The amended clause should, as suggested by Crown and HCL, also contemplate 
shares in Crown held by nominees which have been approved by the Authority. 

e) HCL should continue to be obliged to take up shares in Crown under a pro rata or 
entitlement offer until the completion of the Casino Complex, including the 
Southern Tower, in November 1999. 

f) Crown and HCL have expressed a concern that paragraph (ab) requires the 
Sponsors and CUB to subscribe for shares on offer to increase their holdings up to 
40%. Minter Ellison advises this is not the intention of this clause and this can be 
made clear when settling the wording for that paragraph. The intention is only to 
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require the Sponsors and CUB to take up all s4eres oifered to them on a pro rata 
basis. · 

g) IfCUB were to be permitted to sell its shareholding of approximately 3.5%, this 
would raise three options: 

i) the Sponsors would have to take up the CUB or equivalent shareholding to 
maintain the 3 7% (or 40%) minimum; or 

ii) the Sponsors would have to find an acceptable replacement to take up CUB's 
shares and obligations under the Agreement; or 

iii) the Authority could agree to allow CUB to sell its shareholding, but only after 
the Melbourne Casino has opened. This would mean, however, that the Authority 
would be tacitly agreeing to the 3 7% (or 40%) requirement being reduced again to 
approximately 33.5% (or 36.5%) from that point of time. Consideration of this 
option should take into account that CUB' s shareholding is relatively small. CUB 
has not been involved in the various expansion proposals of the Complex and the 
Complex to which CUB originally committed itself will be completed when the 
Melbourne Casino opens. For these reasons this is the recommended option. 

3 

h) Clause 22. l(b) deals with the obligation to hold. shares for 12 months~ "the date 
that the Melbourne Casino Complex is Completed". For the purpose of this clause, 
the date of Completion should be when the Complex, including the Southern Tower 
of the Hotel, is completed. Clause 22. l(b) would have to be amended to reflect 
this. 

RECOMMENDATION 

8. That the Authority agree: 

1. to amend the Casino Agreement by substituting the existing clause with the 
wording drafted by Minter Ellison, taking into account the recommendations 
discussed in paragraph 7 above; and 

2. to write to Crown, HCL and CUB -

1 advising them of the Authority's decision as to the wording qfthe 
amendment; and, 

• reminding them that the Authority proposed the amendment as an 
alternative to taking action for Crown's breach of the Agreement. The 
Authority will therefore, not consider any further dilution of the 
obligations of the Sponsors or CUB under the Agreement or continue to 
negotiate the proposed amendment. 
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CLAUSE 22.Hi> 

BACKGROUND 

9. Clause 22. IG) of the Agreement requires, with some exceptions, that Crown must 
not in any given 12 month period issue, or announce the issue ot: Shares totalling 
more than I 0% of the total number of Shares on issue at the commencement of that 
12 month period without the prior written approval of the Authority. 

10. [n response to Crown's breach of this clause, Crown suggested that the clause be 
amended to mirror the provisions of Rules 7.1 and 7.2 of the ASX Listing Rules. 

I 1. At its meeting on 22 October 1996, the Authority agreed to ask Crown to advise it 
of what measures Crown has taken or will be taking to ensure that there will be no 
future breaches of the Agreement. Crown replied on 28 November 1996 and a 
copy ofits letter is at Attachment 5. 
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15. It is doubtful that Rules 7.1 and 7.2 would be a,m~ed iq 1a, way that detracts from 
the purpose of clause 22. l(j). An advantage to du~:~ndment ls thatit~l remove 
the inconsistency between Crown's obligations under the Agreement and under the 
ASX Listing Rules. 

RECOMMENDATION 

16. It is recommended that clause 22.lG) be amended so that, without the prior written 
approval of the Authority, Crown must not issue or announce the issue of Shares if 
such announcement or issue would require shar~holder approval under Rules 7 .1 
and 7 .2 of the ASX Listing Rules. 

Approved: 
Alan Rowe, Director of Gaming and Betting 

[Meeting 17 December 1996] 
Source: Bill Balgowan, Casino Project Manager, and R. Scheffer, Legal Adviser 
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AMENDMENTS TO AGREEMENTS FOR THE CASINO/COMPLEX 

CASINO AGREEMENT 

Clause Issues In principle Status 
and approvals 
(Officer 
responsible) 
22.l(a) Amendment proposed by VCGA to VCGA -yes Draft wording commented on by Crown and HudCon, received on 28/10/96. 

replace the "minimum of 40%" Minister - yes Their main concerns are that 
requirement with a direction that the Crown -yes 1. the amended obligation should extend only to the completion of the 
Sponsors and CUB must retain all of casino or the completion of the Complex (excluding the Lyric Theatre and 
their shares and continue to take up all NAB - Crown to Southern Tower) 
of their entitlements. advise 2. the proposed requirement,that any relevant entity remains a wholly owned 

\ '!;-" 
Date of proposal - 18/3/96 subsidiary ,operate only if the percentage falls below 3 7% 

3. the obligation should be to retain 3 7% of shares which is the current 

~ .,.._ 0- i.,- cA ¥ ;;.._ ~ percentage, and not 40% 
fr I Received letter from CUB of30/10/96 in which CUB agrees with above-if-

comments but also argues that the restriction for CUB should be Jiftect 
Crown agrees with this proposal. 

(R. Scheffer) 
Next step - Instructions from Authori!Y neec,i to be o~tai~~d1 ~thority paper 
for December meeting. - 6o ~ . ...._,.,_~ ~ ~ ""7T --, • .. "L It 1 - ..L..I _ 

22.l(n) Amendment proposed by Crown to VCGA -yes Next step - Ministe~pproval to be obtained. 
reduce reporting requirements to Minister - not yet Crown and NAB both have not approved or commented on draft wo&ding. 
VCGA, to aU shares issued and a list of Crown-~ I\ 'P&..uJ ~ . H_') ~ ..._ flif'.I ~., 
the top 50 shareholdings for the NAB-notyet - !'.\ ~ ~t f..d,._ ~~ ~ -...,)€)._..\(! hv-~ 0.. ~ 

(P. Gavin) previous month., ~-
Date of crooosal - 23/4/96 

e\uscr\scheffer. r\casino\agr-chrt.doc 



22.l(j) Amendment proposed by Crown to 
allow for some exceptions to the 10% 
rule and so that this clause will mirror 
the equivalent provision in the ASX 
Listing Rules. 
Date of proposal - 219196 

,?!.- ' 
' 

,~ 
~o.Y"' Jh,J/' li 

(R. Scheffer) ~· ..J---1:..0f'(cro-fL fk... LJ 
6.6 1 Amendment proposed by VCGA to 

provide for the Gaming Floor and Back ~ 

of House areas to be made available for 
-m--e·-purpose -of installmggrumng and 
, surveillance equipment at least 12 weeks 
\prior to the proposed opening of the 
Melb. Casino. 

(R. Scheffer) Date of proposal - 23/7/96 (instructions 

Oauses 

numerous 

(R. Scheffer) 

reeeived 25/11/96 

Issues 

The consent of NAB to the third deed of 
variation to the management agreement 
was conditional on a number of 
amendments to the MSA. 
(Deed signed in July 96) 
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VCGA deferred decision regarding amendment and sought further advice 
from Minters which was supplied on 21/11/96. Advice from Minter Ellison is 

-
1. The purpose of 22. l (j) was to ensure that any share issue by Crown which 

may have a material effect on the structure of the ownership of Crown 
would require the approval of the Authority. The 10% threshold was 
taken not only from the ASX rule but also from the Brief to Applicants 
regarding mandatory requirementsr f.v- o..rr a.-..k ~~ 

2. 22. l(j) was never meant to replicate the ASX requirements but was 
adopted as a fair guide and Crown did not seek the exceptions in the ASX 
rule to be included in the Casino Agr. If Crown had sought the inclusion 
of the exceptions, Minters would have advised that it was reasonable. 

-·------------. - ·- Next step - Instruc~ions froY.uthority need to be obtained. Authority paper .1 

for December meetm . T!:> b2_ ~ tv.~ b£ ~ 
VCGA -yes 
Minister - not yet 
Crown - not yet 
NAB-not yet 

In principle 
a mvals 

Instructions given to Minters on 11196 to draft the amendment. 
(t3riefing note to Minister to be prepared. -~ . 

tJ ~ ~ • • :rY,.., ~~ 
~~· d-~~ 

" J . • C1> ... J7 cJ:,. o---.~4tS. • _, . _ o.a \,A;. cr::v,..._ _ ~-Y"' 
~ u r . . ii( ~1;,·s ~-

~ 

~..,. ~ 1""3[.Jl.A''"""- ~ a,, r 11', 
GREEMENT "MSA" 

Status 

VCGA -yes 
:Minister -~Yu 
Crown-~~ 

NAB-~V~ 

Amendments drafted by :Minters on 7 /8/96 and sent to Crown and NAB 
on 2618/96. Their response received on 1111/96. :Minters have suggested 
a meeting to discuss the matter in detail. 
Next step-~Iicfiag rtr t~mw·Meimd:~"l'~pH'lrcet~ftl!iied;a:redf:m!Ml-:d-meeting with 
Minters to be set u . ~ ~ 1 I t!l..... / 
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THE HONOURABLE ROGER M. HALLAM i'HLC 
('State') 

and 

CROWN LIMITED 
ACN 006 973 262 

('Company') 

FOURTH DEED OF VARIATION TO 
THE MANAGEMENT AGREEMENT 

MELBOURNE CASINO PROJECT 

MINTER ELLISON 
Lawyers 

40 Market Street 
MELBOURl'lE VIC 3000 

DX 204 Melbourne 
Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 

NCB 1102556 
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FOURTH DEED OF VARIATION TO THE MANAGEi\11ENT AGHEEMENT 

~Ielbourne Casino Project 

DEED dated 1996 

BETWEEN THE HONOURABLE ROGER M. HALLAM MLC the l\/linister of thr 
Crown for the time being administering the ( 'asino ( '0111m/ Ac1 acting for 
and on behalfofthe State of Victoria ("Stnte') 

AND CROWN LIMITED ACN 006 973 262 with its registered onice at Level I. 
99 Queensbridge Street, Southbank, Victoria ('Company') 

RECITALS 

A. The State and the Company entered into an agreement dated 20 September 1993 ratified 
by and scheduled to the Casino (J\.fanagemelll Agreemelll) Act 1993 ('Mmrngement 
Agreement'). 

B. The Management Agreement has been varied by: 

(a) a deed of variation dated 14 November 1994 ratified by and scheduled to the 
( 'asi110 (Management Agreement) (Ame11dme111) At.:f l 994; 

(b) a deed of variation dated 12 October 1995 ratified by and scheduled to the 
Casino (Management Agreement) (Further Amendment) Al'I 1995; and 

(c) a deed of variation dated 3 June 1996 ratified by and scheduled to the Gamin:< 
Acts (Amendment) Act 1996. 

C. The parties have agreed to further vary the Management Agreement as provided in this 
document. 

AGREEMENT 

I. Definitions 

Unless the context otherwise requires or the contrary intention appears, terms defined in 
the ( 'asi110 Comrol Act or the Management Agreement have the same meaning \vhen 
used in this document. 

2. Ratification and operation of provisions 

2.1 Subject to the New Drawing (as defined in clause 3} being authorised by the Minister 
under section 16 of the Casino (Ma11ageme111 Agreement) Act 1993, a minister of the 
State must introduce and sponsor a Bill in the Parliament of Victoria to ratify this 
document as soon as reasonably practicable after its execution. 

M_~IATIERhi251ii _ J 

<:'.i 
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2.2 Clause 3 of this document shall come into opernt)~n once. 

(a) the Bill referred to in clause 2.1 has come into operation as an Act; and 

(b) the period for disaHowance under section 16 of the Casino (Managi:mt.:111 
Agreemelll) Acl 1993 has expired without the changes to the Drawings 
contemplated by the New Drawing (as defined in clause 3) being disallowed. 

1.3 Clauses I, 2, 4, 5, 6 and 7 of this document shall come into operation on the date of this 
document. 

1. 4 If the conditions in clause 2.2 are not satisfied by 3 l December 1996 or such later date 
agreed by the parties, this document other than clause 5 will terminate. following such 
termination neither party shall have any claim against the other with respect to :my 
matter or thing antecedent to or arising out of or done, performed, or omitted to be done 
or performed under this document. 

3. Variation of i\tlanage1nent Agreen1ent 

Subject to the New Drawing (as defined below) being authorised by the Minister under 
section 16 of the Casino (Management Agreemml) Act 1993, and to the payment by the 
Company to the State of the amount referred to in clause 4.1, the State and the 
Company agree to vary the Management Agreement in the follm.ving manner: 

(a) Part 4.0 of Schedule 5 is varied to the extent necessary so that the Off-Site 
Works in Queensbridge Square must be constructed in accordance. with the 
drawing designated '93000 ASK-0326-Revision 2' and initialled for the 
purposes of identification by the State's Nominated Representative and the 
Company ('New Drawing'); and ' 

(b) Part 7.0 of Schedule 5 is varied to the extent necessary so that the Off-Site 
Works in the Clarendon Street Plaza must be constructed in accordance with 
the New Drawing. 

4. Payment to the State 

4. l In consideration of the State agreeing to amend the Management Agreement in the 
manner provided in clause 3, the Company agrees to pay to the State $469. 750 
('Payment') on the date of this document. 

4.2 The Payment will be paid by the State into a Trust Account established under Part 4 of 
the Financial Manageme111 Act 199..J in order that the principal and interest shall be 
applied by the State to works for the general improvement of facilities in the Melbourne 
Casino area. 

4.3 If the Company fails to make the Payment on the due date. without prejudice to any 
other right or remedy arising because of that failure, the Company must pay to the State 
interest {calculated daily) on the amount in default (including accrued interest) at the 
Default Rate for the period from the due date until payment is made (includimz all 
interest due under this clause). -
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A breach by the Company of this clause 4 shall be taken to be a breach of the 
l\ Ianagement Agreement for the purposes of clause 25 .2 of the l\fanag:ement Agreement. 

If clause 3 of this document does not come into operation and this document (other : !Jan 
clause 5) therefore terminates, the State shall refi.md to the Company the amount paid to 
the State under this clause 4 within 5 Business Days after such termination. 

5. Force Majeure Event 

The Company acknowledges that none of the negotiation, preparation and execution or 
this document, its ratification under clause 2 or any of the circumstances relating to or 
giving rise to the creation of this document has or will cause or create any Government 
Action or Force Majeure Event. 

6. Confirmation of other terms 

6.1 The parties acknowledge and confirm that except as varied by this document the terms 
and conditions of the Management Agreement remain in full force and effect. 

6.2 Without limiting clause 6.1, the Company acknowledges and confirms that: 

(a) subject to clause 16.3 of the Management Agreement, the Company shall be 
liable for liquidated damages under clause 17 of the Management Agreement if 
the Melbourne Casino is not Completed and open for business by the 
Completion Date; and 

(b) the Company must comply with the requirements of clause 13. I of the 
Management Agreement in relation to materials, fittings, equipment and 
workmanship utilised in carrying out the construction of the Melbourne Casino 
Complex. 

7. General provisions 

Clauses 33 and 35 to 40 (inclusive) of the Management Agreement apply to this 
document as if expressly included in this document. 

·~~---~· ~· 
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EXECUTED as a deed. 

SlGNE l> by T llE llONOURABU: 
ROGER M. HALLAM MLC for and on 
behalf of the State of Victoria in the presence ) 
of 

Signature o witness _,, . 
. . . . .1.1 ~·/.'~ ·:·~1 . /· .. ~h~- .. ~,~' .. .... . . .. . 
Name of witness (print) 

THE COMMON SEAL of CROWN ) 
LIMITED is affixed in accordance with its ) 
articles of association in the presence of ) 

) 

Secretary 

. ... • ~~ii:iONX. ~i,.OYP. s~:fi-0.Ar . ..... . 
Name of secretary (print) 
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Name of director (print) 
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VICTORIAN CASINO AND GAMING AUTHORITY 

AMENDMENT OF CLAUSE 22.l(a) OJ' THE CASINO 
AGREEMENT 

1. PURPOSE 

VCG.0001.0002.8325_0190 

'I·., 

1. To advise the Members of progress regarding the proposed amendment of clause 
22. l(a) of the Casino Agreement ("the Agreement"). 

2. BACKGROUND 

2.1 On 18 March 1996 the Authority resolved to amend clause 22.l(a) of the Agreement to 
replace the 'minimum of 40%' requirement with a direction. that the Sponsors and CUB 
must retain all of their shares and continue to take up all of their entitlements to any pro 
rata share issues. 

3. COMMENT 

3. I The Minister's approval of the amendment was obtained. Minter Ellison were 
instructed to draft the amendment. The fonn of wording for the amended clause was 
forwarded to Crown for agreement. The approval of National Australia· Bank must 
also be obtained before the amendmeot can take place. 

3 .2 In a recent progress report from Minter Ellison, Mr Broome reported that he has 
limited success in obtaining a response from Crown and NAB as to whether they 
accept the proposed draft or what changes to the draft they. wish to negotiate. Crown 
is consulting with Hudson Conway regarding the wording. Subsequently, Mr Peter 
Ronec of Crown advised on 15 October 1996 that he has just forwarded to Minter 
Ellison a submission from Crown and Hudson Conway, regarding their concerns with 
the proposed draft. · 

3.3 CUB, whose interests may also be affected by the amendment, wish to become 
involved in the negotiations regarding the proposed amendment. The letter from 
CUB's solicitor, Mr John Slattery ofCorrs Chambers Westgarth, dated 11 October 
1996 is at attachment 1. The responding letter of 16 October 1996 from the Director is 
at attachment 2. 

4. RECOMMENDATION 

4.1. That the Authority note this report. 

Approved: ........... . 
Alan Rowe, Director of Gaming and Betting 

[Meeting 20 October 1996 
Source: R. SCHEFFER, legal Adviser 

f:\user\scheffer.r\casino\ca.s-agmtdoc\ap-20-10.doc 



·-

11 October 1996 

Ms Rowena Scheffer 
Legal Officer 
Victorian Casino & Gaming Authority 
lst Floor, Building D 
Flinders Street (Cnr Spencer Street) 
World Trade Centre 
MELBOURNE VIC 3000 

Dear Ms Scheffer 

SOLlCITOR -S 

Office: 
Coma.et 
Direct Line: 
Our Ref: 

• CROWN LIMITED ("CROWN") 

VCG.0001 .0002.8325_0191 
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Ma.c..-h..,_~ i. 

Melbourne 
John Slattery 
9672 3359 
CARL815 l-610/JMS 

I refer to earlier correspondence (in particular our letter of 17 July to Alan Rowe) and to discussions with Nick 
Broome of Minter Ellison. 

In my recent discussions with Nick Broome, I indicated that .. CUB wished to have a meeting with 
representatives of the Authority to express its concerns in relation tQ the proposed amendment to clause 22 of 
the Casino Agreement. CUB's particular concern relates to the c.'dcnded duration of the restmtion peri~ as 
well as certain other aspects of the revised clause (such as the possible obligation to acquire additional shares 
in Crown). A meeting had been arranged for 8 October, but that ~ing was cancelled. 

I understand that Nick Broome is going to be on holidays, but in m}~ discussions with him he indi~ that if I 
wrote to you direct, to seek a meeting, you woold be able to arrange that in his absence. · 

CUB is an.xious to clarify the Authority's position in relation to these matten as soon as possible, and I would 
be grateful if you could let me have some suggested meeting times for DC.'<t week, so that ~ matter can be 
progressed. 

•1 anticipate that Mr Trevor O'Hoy and Mr Robert Dudfield, both of CUB will want to. meet with the 
Authority, together with the writer. 

lfyou require any further information prior to the meeting being held. please let .me know. 

I look forward to hearing from you. 

c.c. Nick Broome - Minter Ellison 
Rob Dudfield - Carlton and United Breweries Limited 

8RIS8ANE 
~Floce 
120ook­
a.-..a.o<Olll 
GPO ID 91115 001 Clllf 
Wl'J7)32ll9ll3 
lnr-tl73ZIHID 
F•ll1}3Zl!:!JW 
DllJS~ 



: . 

VICTORIAN CASINO AND GAMING AUTHORITY 

Attn: Mr John Slattery 
Messrs Corrs Chambers Westgarth 
Solicitors 
DX 336 
MELBOURNE AUSDOC 

Dear Mr Slattery 

VCG.0001 .0002.8325_ 0192 

16 October 1996 

CROWN LIMITED - AMENDMENT TO THE. CASINO AGREEMENT 

I refer to your letter of 11 October 1996 regarding CUB's concerns in relation to a posfilble 
amendment to clause 22.l(a) of the Casino Agreement between Crown Limited ("Crown") and e the Victorian Casino and Gaming Authority ("the Authority"). 

To date the Authority has instructed it solicitor, Mr Nick Broome of Messrs Minter Ellison to 
liaise with you on the Authority's behalf regarding the pro1>9sed amendment. Your client 
wishes to meet with the Authority to discuss its concerns which includ~ a particular concern that 
the form of wording for the proposed amendment extends the duration of the "restriction 
period", by which I assume you are refening to the Completion of the Melbourne. Casino 
Complex .. 

The commitment of the Sponsors and CUB under the existing clause 22.l(a) has always been by 
reference to "the date that the Melbo1m1e Casino complex Is Comple*tl'. The proposed 
amendment does not affect this obligation and does not itself extend the duration of the 
restriction period. The Completion Date of the Melbourne Casino Complex is determined by 
the Management Agreement which has been ratified by Parljament. Currently that date is 30 
November 1996 or such later date as is agreed by the State's Nonmu.ted Representative. It 
would be inappropriate and ineffective to attempt to vary the Completion Date of the 
Melbourne Casino Complex in the Casino Agreement and discussions with your client would 
not alter that position. 

Regarding any other aspects of the draft clause which concern your client, the Authority 
understands that Mr Peter Ronec of Crown has prepared Crown's response to the form of 
wording for the amendment proposed by the Authority. As the Agreement is between the 
Authority and Crown, CUB should discuss its concerns with Crown so that a co-ordinated 
response is presented for the Authority's consideration. I have asked Mr Ronec tO contact you 
for that purpose. 

Yours sincerely 

ALAN ROWE 
Director of Gaming and Betting 

Gaming Division 
cc Mr Peter Ronec, Crown Limited 

Level I , Building D World Trade Centre, Melbourne 3005 
Postal Address: PO Box 276. Wor'.d Trade Centre. Melbourne 3005 

Telephone (03) 9628 7333 Facsimile (03) 9628 7300 
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VICTORIAN CASJNO AND GAMING·Aunilo~l 

0Ff::g··. C. E OF GAaiiN~- ] 
}
·FA,;XEO 

····· J.1 .... tf2 .. 1 .. ~ .. : ·- . 

17/10/96 09:06 
OFFICIAL CORRESPONDENCE ID=VIC CASINO & GAMING AUTHORITY 

TO: Df:)TE . TI~E~"~E····~~~~o .. ···mre······ .. ··PRar:s· .... ·~1···· 
17/10 0.9.:.05 •.•.••• 121:1.:w:'. ..... .6.1. •• :3.$0~ .•.•.•.......••• ~s ........ m. ............ Cll:( ••••••••••• 0000 

FROM: .. ~ . .?..~.~ ........ ~.~ ....................................................... . 

DATE: \ 'l\ \C> l~ (:, ............... \ .......................................................... .. 

NUMBER OF PAGES : (including coversheet) 

MESSAGE: 

............ bc0\~:'.:?.'. ....... +.::Jl.~-~- '····· .. ·······································. ··················:··· ... . 
' I .. 

....................................................................................................................... :i., ........................................................................ .. 

FAX 1']UMBER: . i .. ~ .. ?..~ ... ~~.!-:\:.~ .. : ............. .. 

CONFfilENJ!ALLY NOTE: 

The information in this facsimile message (fax) is intended to be coniif\mtiel a.nd :fur the use of only tll,e 
individual or entity above named. If the reader of this message is not• ixuended 1~ you are informed 
that retention, dissemination, distribution or copying of this fax is stridly pmhibiU!d. If you ~ thjs fa."< in 
error please notify the Victorian Casino and Gaming Authority immqtdy by tdc;iho~ and return it to the 
address given below. Thank you. 

Di/fr.cultiu: If you o::periarce any difficuliy witls tlae receipt of ~is ~R,1/1~ telqhone 
(03) 628 1333. 

Gamin~ Div1s;on 
Le·1e! I. Building D World Trace Ce!'1"~"'!!. :"'!e!l::pcr.-:e 3005 

Posta.1 ~ccress: PC Box 276. Worid "'.":~de ':emre. Me!l:oume 3005 
-:-eieohone rQj\ 9628 7333 Facs•miie ·031 ;:!f28 7300 · 
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V ICTORIAN C ASIN O AND GAMING A UTHORITY 

Attn: Mr John Slattery 
Messrs Corrs Chambers Westgarth 
Solicitors 
DX 336 
MELBOURNE AUSDOC 

Dear Mr Slattery 
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16 October 1996 

CROWN LIMITED - AMENDMENT TO THE CASINO AGREEMENT 

I refer to your letter of 11 October 1996 regarding CUB• s concerns in relation to a possible 
amendment to clause 22. l(a) of the Casino Agreement between Crown Limited ("Crown") and 
the Victorian Casino and Gaming Authority ("the Authority"). 

To date the Authority has instructed it solicitor, Mr Nick Broome of Messrs Minter Ellison to 
liaise with you on the Authority's behalf regarding the proposed amendment. Your client 
wishes to meet with the Authority to discuss its concerns which include a particular: concern that 
the form of wording for the proposed amendment extends the duration of the "restriction 
period", by which I assume you are referring to the Completion of the Melbourne Casino 
Complex .. 

The commitment of the Sponsors and CUB under the existing clause 22. l(a) has always been by 
reference to "the date that the Melboume Casino complex is Completed'. The proposed 
amendment does not affect this obligation and does not itself extend the duration of .the 
restriction period. The Completion Date of the Melbourne Casino Complex is determined by 
the Management Agreement which has been ratified by Pa;rliament. Currently that date is 30 
November 1996 or such later date as is agreed by the State's Nominated.Representative. It 
would be inappropriate and ineffective to attempt to vary the Comp'8tion Date of the 
Melbourne Casino Complex in the Casino Agreement and discussions with your client would 
not alter that position. 

Regarding any other aspects of the draft clause which concern your client, the Authority 
understands that Mr Peter Ronec of Crown has prepared Crown's response to the fonn of 
wording for the amendment proposed by the Authority. As the A8feement is between the 
Authority and Crown, CUB should discuss its concerns with Crown so that a co-ordinated 
response is presented for the Authority's consideration. I have asked Mr Ronec to contact you 
for that purpose. 

Yours sincerely 

ALAN ROWE 
Director of Gaming and Betting 

Gaming Division 
cc Mr Peter Ronec, Crown Limited 

Level I. Building 0 World Trade Centre, Melbourne 3005 
Postal Address: PO Box 276. World Trade Centre. Melbourne 3005 

Telephone (03) 9628 7333 Facsimile (03) 9628 7300 
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Attn: Mr John Slattery 
Messrs Corrs Chambers Westgarth 
Solicitors 
DX 336 
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Dear Mr Slattery 
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16 October 1996 

CROWN LIMITED - AMENDMENT TO THE CASINO AGREEMENT 

I refer to your letter of 11 October 1996 regarding CUB's.concems in relation to a possible 
amendment to clause 22. l(a) of the Casino Agreement between Crown Limited ("Crown") and 
the Victorian Casino and Gaming Authority ("the Authority"). 

To date the Authority has instructed it solicitor, Mr Nick Broome of Messrs Minter Ellison to 
liaise with you on the Authority's behalf regarding the proposed amendment. Your client 
wishes to meet with the Authority to discuss its concerns which include a particular concern that 
the form of wording for the proposed amendment extends the duration of the "restriction 
period", by which I assume you are referring to the Completion of the Melbourne Casino 
Complex .. 

The commitment of the Sponsors and CUB under the existing clause 22. l(a) has always been by 
reference to "the date that the Melboume Casino complex is Comp/fleer'. The proposed 
amendment does not affect this obligation and does not itself extend the duration of the 
restriction period. The Completion Date of the Melbourne Casino Complex is determined by 
the Management Agreement which has been ratified by Parliament. Currently th:at date is 30 
November 1996 or such later date as is agreed by the Stat~' s Nominated Representative. It 
would be inappropriate and ineffective to attempt to vary the Completion Date of the 
Melbourne Casino Complex in the Casino Agreement and discussions with your client would 
not alter that position. 

Regarding any other aspects of the draft clause which concern your client, the Authority 
understands that Mr Peter Ronec of Crown has prepared ~rown's respoose to the fonn of 
wording for the amendment proposed by the Authority. As the Agreement is between the 
Authority and Crown, CUB should discuss its concerns with Crown so that a co-ordinated 
response is presented for the Authority's consideration. I have asked Mr Ronec to contact you 
for that purpose. 

Yours sincerely 

ALAN ROWE 
Director of Gaming and Betting 

Gaming Division 
cc Mr Peter Ronec, Crqwn Limited 

Level I, Building D World Trade Centre, Melboume 3005 
Postal Address: PO Box 276,World Trade Centre, Melbourne 3005 

Telephone (03) 9628 7333 Facsimile (03) 9628 7300 
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VICTORIAN CASINO AND GAMING 

1Sl11iV96 16:40 
OFFICIAL CORRESPONDEJrlCE II>=VIC a.\SINO & .GAMING FIUTHORITY 

TO: DATE · .;r.~~~-l~ffN··H)·····MJDE··········PA86· .. ···~T-· 
15/10 .J§.~.~.''. .. ~ ........... , .... ~ .. ::~ ........ ~ ............ :~......... 0000 

FROM: ....... ~-..... ~-~-······················································· 
............................................................................................................................................. ,., ••• "'I .... ,.. .......... -

DA1E: .... l,~ . .l1.~ ................ . 
NUMBER OF PAGES : (including coversheet) 

~~ 
................................................ 

MESSAGE: 

..... ~ ......... ~ ............ ~.1~--~J~:t ....... ,.~ ... ~ ........... .. 
Co ~J.,._ ··~ ... ,_' ': iL Ii·. . 
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FAX~ER; Cf l :t ~ 2~03 ............................................ ,. ...................................... ~ .............. .. 

CONflDENTIAI I Y NOTE: 

The information in this facsimile message (filx} is intended. to be oo~tial ud for. me of only me 
individual or entity above muned. If the reader of this message is not1he imendeG:t,redpimat, ~a .~ormed 
that retention, dissemination, distribution or copying of this fax is strftiY pro.llibit.ed.. If JOU ~ ~ fax in 
error please notify the Vldm'ian Casino and Gaming Authority im~ by tetk:pho• and...,. .. it to the 
address given below. Thuk you. " · · 

Difficulties: If you expaience any dlffu:alty wit/I tire ret:IJfipt of;'flm ~t p/etl84 ~-· 
(03) 611 7333. 

Gaming Di,11sion 
:.~·1e! I. Building D World T~ Cerrtr'!. :v!eft:ot.;r.:e JOOS 

Pos-:a; ..:.caress: ?O Box 276. Wor!d 7:-acie -:=err.rt. Me1!::oume1 l005 
'"e;eohone tC3) 9628 7333 Facs1miie ·03! ~~2~ 7300 



Attn: Mr John Slattery 

Messrs Corrs Chambers Westgarth 
Solicitors 
DX 336 
:MELBOURNE AUSDOC 

Dear Mr Slattery 
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CROWN LIMITED - AMENDMENT TO TSE CASINO AGREEMENT 

I refer to your letter of 11 October 1996 regarding CUB.~ s concerns in relation to a, possible 

amendment to clause 22. l(a) of the Casino Agreement between Crown Limited ("Crown") and 

the Victorian Casino and Gaming Authority ("the Authority"). 

To date the Authority has instructed it solicitor, Mr Nick Broome.ofMessrs Minter Ellison to 

liaise with you regarding the proposed amendment. Your client wishes to meet with the 

Authority to discuss its concerns. 

In your letter you state that a particular concern for your client is that the form of wording for 

the proposed amendment extends the duration of the "rcilstriction period", by which I assume 

you are referring to the Completion of the Melbourne Casino Complex. 

The commitment of the Sponsors and CUB under the existing clause 22. l(a) ba$ always been 

by reference to "the date that the Melbm1me Casino co1Pplex is Completed'. The proposed 

amendment does not affect this concept and does not ~end the t"httation of the re$triction 

period. .....~ ~~ ~~,t"-~~H-a..-
~~ ~ c.,., ~ ,·o ~ 

Regarding other aspects of the draft clause, Mr Peter Ronec of Crown has prwared Crown's 

response to the form of wording for the amendment prQPOsed by the Authority. CUB may 

wish to discuss its concerns with Crown so that a co-ordinated response is presented for the 

Authority's consideration. I have asked Mr Ronec to contact you for this purpose. 

Yours sincerely 



11 October 1996 

Ms Rowena Scheffer 
Legal Officer 
Victorian Casino & Gamfog Authority 
I st Floor, Building D 
Flinders Street (Cnr Spencer Street) 
World Trade Centre 
MELBOURNE VIC 3000 

Dear Ms Scheffer 

SOL IC I T ORS 

Office: 
Contact: 
Direct Line: 
Our Ref. 

CROWN LIMITED ("CROWN") 

I • 

Melbourne 
John Slattery 
9672 3359 
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14 OC1 1996 

REC. BY ··········-;;~::::;;.;;··:: · ·· ... 

I refer to earlier correspondence (in particular our letter of 17 July to Alan Rowe) and to discussions with Nick 
Broome of Minter Ellison. 

In my recent discussions with Nick Broome, I indicated that CUB wished to have a meeting with 
representatives of the Authority to express its concerns in relation to the proposed amendment to clause 22 of 
the Casino Agreement. CUB's particular concern relates to the extended duration of the restriction period, as 
well as certain other aspects of the revised clause (such as the possible obligation to acquire additional shares 
in Crown). A meeting had been arranged for 8 October, but that meeting was cancelled. 

I understand that Nick Broome is going to be on holidays, but in my discussions with him he indicated that if I 
wrote to you direct, to seek a meeting, you would be able to arrange that in his absence. 

CUB is anxious to clarify the Authority's position in relation to these matters as soon as possible, and I would 
be grateful if you could let me have some suggested meeting times for next week, so that this matter can be 

progressed. 

I anticipate that Mr Trevor O'Hoy and Mr Robert Dudfield, both of CUB will want to meet with the 

Aut110rity, 'together with the writer. 

If you require any further information prior to the meeting being held, please let me know. 

I look forward to hearing from you . 

c.c. Nick Broome - Minter Ellison 
Rob Dud.field - Carlton and United Breweries Limited 
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f)~~t~4> MINTER ELLISON 'V;~~~ ............. :.•1--
CONTACT 

OURRE.fliRENCE 

YOUR REFERENCE 

Ni.ic Broom~ (03) 9229 2820 

NCB 1046899 

Ms Rowena Soheffer 
Legal Officer 
Victorian Casino and Gaming Authority 
Level I 
BuildingD 
World Trade Centre 
MELBOURNE vrc 3005 

Dear Rowena 

Clause 22.l(a) of the Ca~ino Agreement -.. ... 

TBUPHCINI (O)) 9U9 ZOOO 

INTUNA110NAL +61 J 9229 2000 

FACSIMll.I (OJ) 9129 U66 

. I·. 

. ·:~·· ... 
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P08TAl. ADDllSU 
GP080Xi690 
MEl.SOURNE VIC JOO! 

AUSTRALIA 

OX 20-4 MELBOUR>IE 

4 October 1996 

.. • ·:\• ~ ~;· ' .. 1 • 

As discussed, I h·ave not yet heard from Crown Limited or Hudson Conwa~~iinited in relation to 
the amendment proposed to clause 22. l(a) of the Casj,no Agreement. On your.instructions, I 
initially wrote to Peter Ronec on 5 August 1996 askiilg (or his ~~~s on the1draft amendment 
imd ifne could liaise with Hudson Conway Limited irrrehni.On mttRrmnend:menei wrofe to him .. 
again on 24 S~ptember 1996 requesting his comments. 

l am unsure as' to whether Peter Ronec has passed th~. proposeci:~ffiendment oh .. to. the financiers to 
Crown. 

. . . " ~ ·. : ::l . ' ;'. ..\ 
~ ). . . .; . 

., 

On your inst,n;ictions l also wrote to Jolut Slattery at f orrs Cll41fibers -Wes~'artq. who is acting for 
CUB to advise him of the proposed amendment to cln'use 22.1 (~)'ofitbe C~~no Agreement. I have 
had several telqJhone discussions with John Slattery since, and he sought to·organise a meeting 
with CUB on 8 October. As instructed, that meeting~as been ~celled. 

( will let you know as soon as I hear anything further. 

Yours sincerely 
- ..... :' .,. . ·.·~~ 7- --- - -·- . 

·~; 

f'"- "''~ Cf ,, I) , , ' 

He. w-<JJ r f'JL.. ~4! c , ~ '""'"' 

l...t'r~~1 

./-;H. e. l f,..,.._,.:/. 

·1 
Ii . 
~I 

~~~~ l#J\'~ ~ 0.. {{~ 

......... ~ /;.. ,.....,._ /o~W 

~<t', 

MELBOURNE SYDNEY BRISBANE CANBIUA OOLD COAST' LONDON. H(INO , kONO BEIJING 

ASSOC IATBD OFFICES ADELAIDE Pell.TH AUCK LAND 1V8LLINOTON JAKAl\TA SINOAPOl\E 
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VICTORIAN CASINO AND GAMlJtilG AUTHQR,ITY 
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DATE 

FROM: 

DATE: 

NUMBER OF PAGES: (including cover sheet) ... 3. .................. . 
MESSAGE: 

......... .l~.'Y. .......... t.::.K.{) .. ~ ... : ............................................. ······························· 

FAX NUMBER: 

CONFIDENTIALITY NOTE: 

The information in this facsimile message (fax) is intended to be coqfidential and for the use of only the individual 
or entity above named. If the reader of this message is not the intended recipient, you are infc:irmed that retention, 
dissemination, distribution or copying of this fax is strictly prohibited. If you reeeive this fax in etror please notify 
the Victorian Casino and Gaming Authority immediately by telephone and rewm it to the address given below. 
Thank you. 

Difficulties: If you experience any difficulty with the rece.ipt of this ll't»Umission, 
please telephone (OJ) 9628 7333 

Gaming Division 
Levell, Building D World Trade Centre, Melbourne 3005 

Postal Address: PO Box 276, World Trade Centre, Melbourne 3005 
Telephone: (03) 9628 7333 Facsimile (03) 9628 7300 



VCG.0001 .0002.8325_0201 

H!, ·; 

V ICTORIAN CASINO AND·GAMING AUTHORITY 

23 August 1996 
Attn: Mr Nick Broome 

Messrs Minter Ellison 
Barristers and Solicitors 
40 Market Street 
MELBOURNE VIC 3000 

Dear Mr Broome 

AMENDMENT TO THE CASINO AGREEMENT AND CUB 

I refer to my telephone conversation with you today. I confirm that the Authority 
would like your firm to advise CUB's solicitors, Messrs Corrs Chambers Westgarth, of 
the details of the proposed amendments to the Casino Agreement. I enclose for your 
attention the following copy documents: 

1. Letter of 17/7/96 from Corrs Chambers Westgarth to the Authority 
2. Letter of 23/8/96 from the Authority to Corrs Chambers Westgarth" 

Yours sincerely, 

ROWENA SCHEFFER 
Legal Officer 

Gaming Division 
Level I, Building D World Trade Centre, Melbourne 3005 

Postal Address: PO Box 276, World Trade Centre, Melbourne 3005 
Telephone (03) 9628 7333 Facsimile (03) 9628 7300 +ctoria --""°"' 
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VICTORIAN CASINO AND GAMING AUTHORITY 

Attn: Mr John Slattery 

Messrs Corrs Chambers Westgarth 
Solicitors 
DX336 
MELBOURNE AUSDOC 

Dear Mr Slattery 

AMENDMENT TO THE CASINO AGREEMENT 

I refer to your letters of 17 July 1996 and 5 August 1996. 

VCG.0001.0002.8325_0202 

In negotiating an amendment to the Casino Agreement with Crown Limited ('Crown'), the 
Victorian Casino and Gaming Authority ('the Authority') has not consulted your client because 
CUB is not a party to the Casino Agreement. There is no privity between CUB and the 
Authority in relation to CUB's holdings in Crown. 

However, the Authority appreciates that CUB' s interests may be affected indirectly by an 
amendment to the Casino Agreement. The Authority has instructed its solicitors, ~rs 
Minter Ellison, to advise you of the proposed amendment.and to refer back the Authority any 
concerns CUB may have in this regard. 

Mt Nick Broome may be contacted at Minter Ellison on 9229 2000~ if you wish to discuss this 
matter directly with him. A copy of your correspondence has been forwarded to him. 

Yours sincerely 

ALAN ROWE 
Director of Gaming and Betting 

Gaming Division 
Level I, Building D World Trade Centre, Melbourne 3005 

Postal Address: PO Box 276.World Trade Centre, Melbourne 3005 
Telephone (03) 9628 7333 Facsimile (03) 9628 7300 fictorio - ,,. _.,, 
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VICTORIAN CASINO AND GAMING AUTHORITY 

MEMORANDUM 
\ 

TO: ALAN ROWE, DIRECTOR OF GAMING AND SRTflNG 

FROM: ROWENA SCHEFFER, LEGAL OFFICER 

SUBJECT: AMENDMENT OF CLAUSE 22.l(a) OF THE CASINO AGREEMENT 

DATE: 23 August 1996 

1. PURPOSE 

1.1 To recommend that you sign the attached letter to Messrs Cons Chambers Westgarth 
('Corrs'). 

2. BACKGROUND 

2.1 Corrs act for CUB and have written to you expressing a concern about the proposed 
amendment to clause 22. l(a) of the Casino Agreement. Their request is essentially to be 
informed of the details of the proposed amendment. 

3. COMMENTS 

3 .1 Nick Broome has advised me that Peter Ronec has still not advised him of the view of Crown 
and National Australia Bank to the draft amendment drawn up by Nick. Rather than 
Authority officers acting as a go-between, between Corrs and Minters, it will be more 
efficient to allow Corrs to speak directly with Minters. The proposed letter advises Corrs of 
this arrangement. Minters are happy to do this for us. 

3.2 Minters' advice and the two letters from CorTS are attached. 

4. RECOMMENDATION 

4.1 That you sign the attached Jetter. 

ROWENA SCHEFFER 
Legal Officer 

f:\user\scheffer.r'v:asino'v:as-agntt.doc\mm-com.doc 
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SOllCITO 

5 August t 996 Office: 
Contact: 

Melbourne 
John Slattery 

Direct Line: 
Our Ref: 

03 9672 3359 
CARL8151-61 O/SCK 

Mr Alan Rowe 
Director 
Victorian Casino & Gaming Authority 
I st Floor, Building D 
World Trade Centre 
MELBOURNE VIC 3005 

Dear Sir 

· ·-. ___ ._.........wif¥1 ,..._......,.,-~---. 

i.·~•o~r.n c;.:.s:·?O ~:;:' ~;:r.:~;; :·.'.i1i . ..i ~ii1 'i 

F:ECE.~\.~~O 

- 7 AUG 1996 

REC. BY ................ _ ...... - ...... . 

CROWN CASINO LIMITED ("CROWN") 

J refer to our letter of 17 July 1996, and wouJd be grateful if you could let us have a response. 

Yours sincerely 
CO S CHAMBERS WESTGARTH 

c.c. R.K. Dudfield - Carlton and United Breweries Limited 

S'O.tY llEl80ISK 8AISIW£ - C#ll(M\ OOtD~ LOtClON 
Gclom:lr "'-Tow 8oll•Pla ConlooPllce ~ --0.... Qiol)ClllllC...0. alllFIOor 
, FM1!Aece eooac....se.. 120..S- 8dNfrf ....... Clliles..11 20ol!a*CClll IOlOmcn-
S\dwvNSW:!IX» .....,,.. w: m -..QJ)a» ISlll=l- c:.rm./ClllOt ..... a.DQ11 l#'don EC4N ~ 
GPO llo.0025 NW ai>t G'Ob982SW:l001 GPO b 111125 aJl Gll -- Cl'Oble/C.,1 "°"""'° ~ 
Tll~210!6()() "PJl 987Ull0 i!l(07)3221ml GPO llac 9111!5 'Ml IOOI 1111 P!J511!11 GollCcllllWlllO..O Tel(lltn)ta<Ol56 
lri .. 12210e600 Ill( · 113 Qe12aal0 ht•617m993!3 111 .. 3218631 " .. ,.1$7191 Ql.0~17 lri•4'1119211465 
Fa 1)1) 21011&11 fa(O:ll-5644 F11JfJ7)3Z29*4 IN •1193211\S31 l9to1125715G 1'1'11)!971117 Fal 11)111) 929 • ,.. 
OIC133~ DX3Je-.., ox1:is-.e fa,.32281153 Ql(S741~ n+111S&nm1 

ox1a- Fertl07l!6l•Olll 
Ql(C!I«)-



SOLICITORS 

17 July 1996 

Mr Alan Rowe 
Director 
Victorian Casino & Gaming Authority 
lst Floor, Building D 
World Trade Centre 
MELBOURNE VIC 3005 

Office: 
Contact: 
Direct Line: 
Our Ref: 

VCG.0001.0002.8325_0207 

Melbourne 
Stephen 1<.roker 
03 9672 3494 
CARLS 151-610/SCK 

vtTOOIAN C8'0 AND GAMM; AUTHORm' 
RECEIVED 

17 JU L 1996 

REC~!·················· ............. .. BY COURIER ~--..... ~,.r'"'' --·-·-., .. .. 

Dear Sir 

CROWN CASINO LIMITED ("CROWN") 

We refer to the telephone conversation of 8 July 1996 between you and John Slattery of this office, 

in which we: 

• informed you that we acted on behalf of Carlton and United Breweries Limited ("CUB"); and 

• requested details of the current application before the Authority to amend to clause 22 of the 

Casino Agreement, given that any amendment may affect CUB's rights and obligations. You will 
recall agreeing to consider this request. 

On 12 July 1996, John Slattery called you in relation to the matter and, in your absence, was referred 

to Ian Manning of your office. He agreed to consider the request and revert to us this week. 

On 16 July 1996 Paul Gavin of your office called Stephen Kroker of this office (in John Slattery' s 
absence) and he asked us to put our request, together with reasons for it, in writing. 

Accordingly, we confirm: 

• that we act for CUB in relation to this matter; 

• our request for details of the current application before the Authority to amend clause 22 of the 

Casino Agreement; and 

• the reasons for this request is that CUB is party to a Founding Shareholders Agreement between 

Hudson Conway Limited, the Federal Hotels Limited, CUB and Crown, under which it has rights 

SYDNEY MEUlOURNE B~ISBANE PERTH CANBERRA GOLD COAST LON!JON 
Govemrn Phillip To...r BOU<ke Place Comalcof'lace Comrnor>Malllth lttlwnl:el!onkO!nlm CorpcnleO!Alia Ono 2nd Floor 
1 Farrer Place 600Bourt<aSboet 12CreekSbeet Bank~ 00 Man:usC!ark9 - 2~CO!J~ 103 Cannon Street 
Sydney NSW 2000 MelboumeVIC300l lllisbane QLO 4000 150 SI Goagr;f8-..,, Canllon&ACTl!$111 BinlallQl.Q4217 Loridcn EC4N SAD 
GPO Box 9925 NSW 2001 GPO Box 91125 lllC 3001 GPOBox1!925QUl<IOOf -IVA!DlO GPO Box 118251Cf 2l!01 POBox81llO England 
Tel (02) 2106500 Tu! (03) 9672 3000 lei (07) m811333 GPOllDl<tlll!5Wl\8001 lill(lll)2517511S ~Coast Mall Cenue Tel(ll171)921141155 
In! +612 210 6500 lnl +61396723000 lnl +617 32289333 ill(OOl3218531 lnt+6162577tle6 OUJ4211 lnl +44171929 41155 
Fax (02) 210 6611 Fax (03) 9002 5544 Fax (07) 3229 2844 Httl193211!531 fai<PJ1257?5113 1lil(lfll55717717 fin (0171) 929 416dl 
DX 133 Sydney DX 336 Melboumo OX 135 Brisbare F111(09)32281153 DX5748 01nberta lnl +617 !i577 77TI 

OX1261'!ril Fax (07) 5574 0478 
DX421flOllLndell 
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17 July 1996 
Victorian Casino & Gaming Authority 
CROWN CASINO LIMITED ("CROWN") 

- 2 -

VCG.0001.0002.8325_0208 

SOLICITORS 

and obligations regarding any proposed transfer of shares in Crown which were expressed to be 
"subject to the requirements in clause 22 of the Casino Agreement .. . ". 

Accordingly. although CUB is not a party to the Casino Agreement, it is aware of the provisions of 
clause 22 of the Casino Agreement and is concerned that any amendment of clause 22 of the Casino 
Agreement may affect its rights and obligations under the Founding Shareholders Agreement. 

We would therefore be grateful of details of the current application before the Authority. 

Yours faithfully 
CORRS CHAMBERS WESTGARTH 

M/1577 8/SKroker/S1 

.) 

·---
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. 15/07.($ . 14 :43 .--- ~ 

MINTER ELLISON 
-;;· .. ..... 
~ ., 

I AWYliR.'\ 

.. .. ·~'. : ... 

.··, 

FACSIMILE 

DATF. 

TO 

FROM 

SlJ8Jl:::CT 

Ucar Sylvia 

12 July 19% 

Sylvia Grobtuch 
Vic.1orian ('allino and <iaming Authority 
Faniinile numbe1 9628 7300 

Nick Broome 
Minter ElJiMO, Melbourne: 
Our reference NCO 1044899 

(.1allff 22.l(a) ot tb.e <:a•l•o Apwtne•t 

"11 MJ\RKJff !'\TREJff 
Ml'l .UC>UMNF 'VU-l 'OfW\ 

l'l \>: l .\I .\l~ llUC"·" 

<il'O BOX 7ci•)li 
Ml~J .B(~UKNE VIC 311111 
J\l IS'lllf\1 .IA 

l>X 211·1 MEl.HUtlRNE 

TF.U!fHONF. (4tJ} t119 ICMMt 

Wl_. ·: 

INI l'IC,Nl\'l'IC >NAI . ,,,, '·1~:'.•1 wm 
l"i\t'~l~U.I~ CfH 1 '):?:.?" ! 1°1'"• 

\ \ 

Furthcr to my discuasions la:st week ·with Rowena, I attach.an initial draf\ uf a su~:ttcJ 
amendment to clause 22. l(n) of the Casino Asrccmcnt ·r"hc fOlfowi'9S issues arise o~t . ofthc 
dran. , , 

Timin~ - the cxi&ein 
( 'Hino <. 'omplex. 

2 lluhlC'rs ott•e 1llara - as you arc aware. wholl ow~I subsi\Uatit-s ufll(;'I. in tit1.:l 
h(IJJ shnrcs in Crown, not HC'I. itsdf.: 

.1 ·~ .. 

Non~ 
If \t'll ~• IK't( . ... ·wh~ :l f'lll"1CllJ u11;lwi11tt 1tJili •111C. fiku~ ~Jq•·~ MINTl~k l!IJJ:il >N (U;l > •JZ.:?'J ·:?~~) L" ~"'' ns 
I H•ii>iihl~ . 

IMPORTANT 
'I ho: c1inh:n1s o l'llU:i lin:llitnlk: ct~t11dil1l' 0U~lm11:Wio 11~ \ !\: phik·~anJ \llinlldl,~l. /\~· mu1~lll1'iri~'\l 11~ 1•1" 

11\~; 1."Ul\l\:111~ j ~ l!:\111 1!!4.~l~ l'l'Ohihik:u. (f~·uu ha\-,: n:<C:i\ ..... l Ch./ ,J.i.:111ncnt(~l "!'l\lf. r"*"'1 ~\ ~ ll' "~ l(;l1.11hut1t; . 

ci.·1·~·1">4C chAI f'."141 i11111...:di11t-=ly AlaJ tlu:n 11111'.~ lb.: dnctlllk.'tll. Thank ~'"! . . 

\I \I 1111:P ..... ., I 

.. . . , 
. '~ .. ;· ' 



3. 

lJnJ~ the terms of th<' Supplemental SpoMOC1' Agreement. I ICL aped with the 

Authority to ~mply with the requirerm .. 'flls uf ~au.C _22 uf thc Casino A ·~'\:mw11. 

Plt'a:se do not hesitate to c:all if yuu have any queationa . .. · •. , .. 
.... :.: ... ~ .. ~ . 

Kind regards ~:.-:J. 

Nick Broome-

,. 

~.'Tj •• ~·.. • 

f • •• 

VCG.0001.0002.8325_0210 



Delete paraAraph (a) of clause 22.1 .and sub1titµt~ 1thc fullow1n .. : 
). 

'{a) [unleu the Authority appsuves otherwise,] priur •c,, tbe 1<"<>mpletioll of •he 
Melbourne Casino Comple~: 

(i} subject to paragn1ph (H). Spun:so1 s •ui ('UB l'JlUSt. nut DilipGsc ot' any 
Shares held by them, and t:ach must procure thttt any wholly owned 
subsidiary that hold:t Shares (twch stuin:bohlin3 entity a 'rcl~"Vfl"t 
enlit y •) does not 1.>ispoRC ar any Shares; 

(ii) subject to paragraph (ab), Sponsors it_. ('UD n•t.IM sul.>"!4trihc for. and 
prcx.mrc chat any n::l1..-vtm< entity sub~riba tbr. all Sliar.s <.,fii.'l@d to 
them under a pm u1.Ut ut entidement Qfrcr of ShJ'res to sha'l'dtuld~ in 
the Company~ and 

{iii) Sponsors and nm must ena»re that CUI)' n::levan1 entity remains a 
wholly owned subsidiary; · 

Cea) paragraph (a)(i) dues nut 1-ncv~ut a· l.Jilllf'OH1 urShares if fbHuwing such 
Disposal the tuud number of1ht1rQ hdJ by Sponsors and<"Ull and any 
relevant cntitv Is not less than 40% uf tlw lotal number ofShattes then on i11sc.1c~ . . 

f ah) paragraph (a)(ii) does not require a m.1b5\;1iptiunfar all Shar~ t»• ofierif 
foUowing the a11mment by the <'mnpany ofaU Sbrues to be iui.1c.-d under the 
offer the tutti number of Shares hdd. by Spc,nwrs and ('UD and any r"-lcvartt 
ontity is not Jcu than 40% of the total nuanb\.-. of, Shares then ora issue~• 

VCG.0001.0002.8325_0211 
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~"96 12;5 
OFFICIAL CORRESPOWENCi:~~JIC CASINO & GR:1ING AUTHORITY 

T~TE TJ~:S~~···~·sr~·TlJ'0'lGE.T"''·:pRGE$':;·-r~T··········· 
08/07 12: 55 ....... Qa!.56; ~ •...• ~lN:tliR. iLJ,.liilJN. ...••.. ·~; •.. ~ ••• ; ..... ,,~··· •.•• ~·'''.QI( ........... 0eim 

FROM: ..... ~~ .. -~~~ ... ~:~ ............................................................ . 
.. .. .. .. .. ...... •• • .. .. .. .. .. .. • .. .. .... .. .. • .. .. • • • .. • .. .. .. .. .. .. " .... "'"' ~ ............................................................................................................ Ill".,., .................................... .. 

DATE: Js. .. 11 .. L~.~·············· 
NUMBER OF PAGES: (including cover sheet) ............ , ................................. . 

:MESSAGE: 

~ "-~~ .. ' . 
••~""""""~~•c•••••~•••"""""'°"""•"""" ..... .,.,,..~,.,..,.,,.,,. •••• .,.,,..,.,., • .,.,.,7•fl.<t•""""""'""+"'~'*""'"""""""'"*••••++•••*•"""""""""""""."""~""*"""""""'""""""*""' .. ,. 

~ .......... "" .................................. " ..... "" ... " .... '"" .... "." ............ ,..~ ·~." .............. ~· ............ "'" ............... ; ........ " ............. I!' ..................... ~ .................................. "."" ••• " .... . 

. . .. .... .... """ ..... ~ ........................... " ........................ ~ ............ ~ .......................... " ........ ··11······ ......... ••••,•#•"•· ~· ........ ,,. "" ......... ''"!'·"" ................... ~ ~ ........ ~ ........ .. 

FAX NUMBER: .. 9 ... ?.:li .... 2:~.~§ ..... 

CONFIDENTIALITY NOTE: 

The information ill this facsimile message~fax) is intended to be·~ ~~t!M:-U8Jiof•1 the individual 
or entity above namrid. If the reader of this messap is DOt tm in....., ~·$fe·i~,Jbat retention, 
dissemination, distribution or copying of this 1ix is .strictly p~ If . . . . . · ._ii~ please notify 
the Victorian Casillo and Gaming Authority immediately by telepljone ~ 1*nl-i~ tQ the ~&i.ven below. 
Thankyou. · · · · ·, ' 

Difficulties: If you experience ""Y difficulty.~ tk l'Feipt of thitl ~n, 
please telephone (OJ) 9618 73JJ;'i · 

Gaming Divisi°' . . 
Level l, Building D World Trade c.tre, ~Ms 

Postal Address: PO Bo:r 276, World Tniie Ce.nP'e,iiM:el~ 3.~ 
Telephone: (03) 96281333 Facs~(Ol) 9.,28 llOO 
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~ -~ · ·· ~ . E'AXE:·· D 
VICTORIA N CASINO AND GAMING UT. ~ ·'. -

8July1996 
Attn: Mr Nick Broome 

Messrs Minter Ellison 
Barristers and Solicitors 
40 Market Street 
MELBOURNE VIC 3000 

Dear Mr Broome 

RE: SPONSORS' SHAREHOLDINGS UNDER CLAUSE 22,l(a) OF TJ;lE 
CASINO AGREEMENT 

I refer to my letter to you of3 July 1996 in relation to the above mentioned matter. 

CUB has enquired with the Authority whether its interests might be affected by the 
proposed amendment and if so, in what manner. CUB has expressed the opinion that it 
considers that it is one of the funding sponsors and therefore should be consulted on 
the amendment. CUB has also raised the query about.the role of the completion date 
in relation to their commitment to the project. 

Please call me on- if you require any further information. 

Yours sincerely, 

ROWENA SCHEFFER 
Legal Officer 

Gaming Division 
Level I. Building D World Trade Centre. Melbourne JOOS 

Postal Address: PO Box 276. World Trade Centre. Melbourne 3005 
Telephone (03) 9628 7333 Facsimile (03) 9628 7300 

'ftctorio __ _ 
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DATE 

FROM: 

DATE: 
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VICTORIAN CASINO AND ~(? AUlH~R}ty 
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16fs·· .. ··00•·58'•·····MrtrrER·BI.rstN ....... .,1 ..... ~EOf!.S~·· .. ··r~·····•'."T~l:)R···········•!ti 

... ~ .. W.~~~ ..... ~~~f.M .. ~ ........................................................ . 

..... ~.r.-1.r.~.~·················· 
NUMBER OF PAGES: (including cover sheet) ... :b. ............ : ..... ~ 

MESSAGE: 

............. ~ ........ ~~~~······································· .. ·················•··············· .. ········ 
"" • • """ "•" •• "" t" """ •• f ++•••••••••a•••••"•""~"'""•""~"•""•"""""""•••",. .. ,. .. "••*""""•• •••••••II:'"" 0 •"., • """" •.i• •<I•••"'"""•••••.,..,,..,..,,.,. ... .,,-,.,.,.""""""•~••.,.,~.,.,..,"~ 

FAX NUMBER: ..... ~ .... 6 .. 1.~ ... f+.G..~.£ .... 

CONFIDENTIALITY NOTE: 

The information in this filc:simile message (fax) is intended to be ~ .- for .. use:~~ the individual 
or entity above named. ·If the reader of this message is not the in .... ~ )'98 RR -~·d'm; retention, 
dissemination., distrlbution or copying of this fax is st.ticdy"~ If you ~-tbis~Ui-~ please notify 
the Victorian Casino and Gaming Authority immediately by te1~ and ... 1c to the ~pven below. 
Thank you. . 

Difficulties: If you experience ·any difftculty.'1itla th.e,..dpt of thi$ -.Missio~ 
please telephone (OJ) 96211 7JJJ;;! 

Gaming Divisio.a , . 
Level 1, Building D World Trade C~tre, M:~qame lOOS 

Postal Address: PO Box 276, WGrld Trafe Cencre.,IMeibo.-. JOOS• 
Telephone: (03) 9618 7333 Facsi,ile{Ol) 9f281300 
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DTF Reference 

VCGA Reference: 

~ 

MINISTER FOR GAilWNG·. 
CORRESPONDElN~E 

(for ~Hid u1e onlj! 

························~········~~·· .. ·· 
Correspondence N~ ............ ~ .............. "" ....... .. 

Briefing No 

VCG.0001.0002.8325_0217 

Queries in relation to c01W!!8pondence fo~ to the &a:uti• ~~,.,,Id be referred to 
the Secretariat Office on '6Z8 7J9J. 
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1.r. ,;!: • : -i~ . . :~ .. 

VICTORIAN CASINO AND GAMING AUTf-tQRITY 

a11•Jut~ • 
COMMERCIAL IN CONFIDENCE 

Mr Lloyd Williams 
Chairman 
Hudson Conway Limited 
311 Glenferrie Road 
MALVERN VIC 3144 

Dear Mr Williams 

RE: CASINO AGREEMENT - CLAUSE 22.l(a) 

I refer to the Jetter of23 January 1996 from Mr Ronec of Crown Limited which stated that 
the Sponsors (Hudson Conway Limited and The Federal.Hotels Limited) and CUB·.currently 
hold less than the minimum requirement of 400/e of Crown Limite4-shares pr~~ by 
clause 22. l{a) of the Casino Agreement ('the Agreement'). 

The Victorian Casino and Gaming Authority ('the Aut~rity ') will be agreeable :to 
amending clause 22. l(a) of the Agreement to replace the "minimum of 4()0/o" requirement 
with a direction that the Sponsors and CUB must retain-all of their shares and continue to 
take up all of their entitlements to any future pro rata shire issues. 

You should be aware there are more stringent options for dealing_with this breach ,which are 
available to the Authority. These arc enforcing eompli~ with tlte Agreement in court or 
suggesting to you and Hudson Conway Limited that you find another "approved.sponsor" to 
take up the extra shares to meet the 40% requirement of clause 22. l(a). 

The Authority expressed its concern that Crown Limited allowed the breach of clause 
22. l(a) to occur before it informed the Authority of the situation. 

The Minister for Gaming has approved the proposed ameodmeot to the Agreement. It will 
be necessary for you to obtain the consent of National Australia~ to the amendment, as 
required by clause 13 .3 of the Master Security Agreement. If you, agree to the ~posed 
amendment, please forward a letter of eonsent from the.Bank as IOPll IS po"'ble. · 

Yours sincerely 

Director of Gaming and Betting 

Gaming Division 
Level I. Building D World Trade Centre. Melbourne 3005 

Postal Address: PO Box 276. World Trade <;entre. Melbourne 3005 
Telephone (03) 9628 7333 Facsimile (03) 9628 7300 
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VICTORIAN CASINO AND GAMI NG AUTtiORITY 
' 

a111Jut ms 
COMMERCIAL IN CONFIDENCE 

Mr Lloyd Williams 
Chairman 
Hudson Conway Limited 
311 Glenferrie Road 
MALVERN VIC 3144 

Dear Mr WilliamJ 

RE: CASINO AGREEMENT - CLAUSE 22.l(a) 

I refer to the letter of23 January 1996 from Mr Ronec of Crown Ljmited which stated that 
the Sponsors (Hudson Conway Limited and The Federal Hotels Limited) and CUB currently 
hold less than the minimum requirement of 400/e of Cro~ Limited. shares prescribed by 
clause 22. l(a) of the Casino Agreement ('the Agreement'). 

The Victorian Casino and Gaming Authority ('the Auth~rity ') wiU be agreeable to 
amending clause 22. l(a) of the Agreement to replace the "miniDRlDl of 40%" requirement 
with a direction that the Sponsors and CUB must retain all of their shares and contirue to 
take up all of their entitlements to any future pro rata share issues. 

You should be aware there are more stringent options for dealing 1with thia breach which are 
available to the Authority. These are enforcing compliance with the Agreement in court or 
suggesting to you and Hudson Conway Limited that you find another ~approved: sponsor" to 
take up the extra shares to meet the 40% requirement ot: clause 22. t(a). 

The Authority expressed its concern that Crown Limited allowed the breach of clause 
22. l(a) to occur before it informed the Authority of the situation. 

The Minister for Gaming has approved the proposed amendment to the Agreement. It will 
be necessary for you to obtain the consent of National Australia Bank to the amendment.. as 
required by clause 13 .3 of the Master Security Agreement. If you agree to the ptoposed 
amendment, please forward a letter of consent from the.Bank as soon as possible. 

Yours sincerely 

Director of Gaming aad Betting 

Gaming Division 
Level I, Building DWorld Trade Centre,,Melboume 3005 

Postal Address: PO Box 276. World Trade ~tre. Melbot¥ne 3005 
Telephone (03) 9628 7333 Facsmte (03) 9628 7300 
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• VICTORIAN CASINO AND GAMING AUTl{ORITY ~ ·B.RIEFINGNOTE 

TO: MINISTER FOR GAMING ; · 

FROM: ALAN..l.IDWE, Director of Gaming ud Betjjaa 

DATE: 24 May 1996 

SUBJECT: AMENDMENT OF CASINO AGREEMEN'.I' 
1. PURPOSE 

.. ~ . 
!• l •• 

1.1 To recornmend:you agree to an amendment of clause 22. l(a) of the Casino Agr,eement ('the 
Agreement' ). ' 

.. 
2. BACKGROUND 
2.1 Clause 22. l{a) of the Agreement states that: . 

"the total number of shares held by Sponsors and CUB at ~ q,ne until the date that the 
Melbourne Casino Complex is Completed must be nol'less that tl.IJ% of the tQ(Q} munber of Shares 
on issue at that time; ... " · · 

2.2 On 23 January 1996, Crown Limited ('Crown') adyised the Aut\l<>rity that the Spo~rs (Hudson 
Conway Limited ('HCL') and The Federal Hotels Limjted) and CUB are currentfy holding less than 
the minimum requirement of 40% of Crown Limited sbares pr~ by clause 22. l(a) of the 
Agreement (Crown's letter is at attachment 1). 

2.3 In response to this notification, the Members of the ~thority dee~ed in principle to amend clause 
22. l(a) of the Casino Agreement to replace the "minimum of~.," requirement\,\'ith a direction 
that the Sponsors and CUB must retain all of their sh8KCS and cOntinue to tiske u~.all of their 
entitlements to any pro rata share issues. In ordec to tdnend the rAsr~nient, ·it ,i~ ~ to 
obtain your approval (under s. 142 of the Casino Control Act 19,91) and the IPFOval of the 
National Australia Bank (under clause 13.3 of the Malter SecwiW .Aweement). 

3. COMMENT 
3 .1 The purpose of clause 22.1 (a) is· to ensure that the SpollS()rs an<J .CUJl remain ~DJDcially 

committed to the construction of the Casino Project until its co$pletio,i. A.s:HCL is still 
committed to the construction of the Project, this puqi<>se conti.fwes:to be satisfi~. It is therefore 
not necessary to follow two other optiotis which are ehher to ~ce ~ .2~:-:(a) in court or add 
another Sponsor who is prepared to take up the extra).hares to jneet. tbe 40'1' ~equirement. 
Alternatively, the Authority could take no action now! but reserve its right to "o ~ at any time 
prior to Completion of the casino. This option is u~sfactory ~because the Atithority would be 
seen as tacitly consenting to a breach of the Agreeme,. 

3 .2 The recommended action has the advantage of accep~ that the, purpose of c~ause 22. l(a) is being 
complied with. It also maintains the Authority's con~l of the $ituation, to .~~ the fact that 
the Authority was advised by Crown ofits dilemma, after Crowh ere,,ated the! pfo.blern. 

4. RECOMMENDATION 
4.1 That you agree to the amendment of clause 22. J(a) of the Agreement to repliute the "minimum of 

40%" requirement with a direction that the Sponsors $Ild CUB pni~ retainrall '.pf1#teir shares and 
continue to take up all of their entitlements to any prq: rata shar • . issues . 

. .,, ... , .. 
Director of Gaming and Betting 
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Following discussion, Members agreed to adopt ~e recommendations being.put in 
principle but determined to seek advice from the appropriate source as to whether the 
Authority should inform the Australian Stock Exchange of the proposed course of 
action, before implementing the recommendations, which ~e: 

1. that the Authority agree that clause 22. l (a) of the Casino Agr~t should be 
amended to replace the 'minimum of 40% • requirement with a. direction that 
the Sponsors and CUB must retain all of their shares and continue to take up 
all of their entitlements to any future pro rata share issue; 

2. that Minter Ellison be requested to draft the proposed amendment; 

3. that Crown Limited be advised of the Authority's decision and the form of the 
amendment to clause 22.l(a) of the Casino Agreement; and 

4. that the letter to Crown Limited express the Authodty'sieoncem that Crown 
Limited created the breach of clause 22. l(a) of the duino Agreement ·prior to 
informing the Authority. 

8 (c) Approval of New Electronic Game Type and Game 

Members agreed to approve the following electronic g~ machine type and game 
tokenised to $1 at 1, 2, 5, 10 and 20 credits per coin to be used on the approved 
Horizon A VX series video EGM hardware platform, subject to the following 
conditions: 

EGM Type: Horizon A VX series video EGM 

Game 

Conditions 

1. A field trial of at least 10 machines is to be coqducted in at least two venues for a 
minimum period of two weeks. A report on the results of the field trial is, to be 
submitted to the VCGA and BMM. 

2.Iffaults are identified by BMM in the continuing software evaluation.(ofthe on­
critical areas of source code) or during the examination and testing of the' production 
model of the EGM or if new faults are identified during thefield trial, all faQ;lts are to 
be addressed by Pacific and submitted for VCGA approval within four·wteks of 
commencement of the field trial. 

f:\VOOA\minutes\minS4-F.doc VCGA Minutes of Meeting No. 54 PaF 13 of17 



PURPOSE 
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VICTORIAN CASINO AND GAMJNG AUTHORITY 

HUDSON CONWAY AND OTHERS HOLD. G .40'/o 
OF SHARES IN CROWN LIMITEQ 

VCG.0001 .0002.8325_0222 

('. ·. ' 

1. To provide advice about whether the Authority should inform the~- Stock 
Exchange of the proposed amendment to the Cqino Agreement. · · 

BACKGROUND 

2. On 20 February 1996 the Members agreed to adopt the recommendations iti principle, 
subject to advice as to whether the Authority s~uld infonq the Australian Stock 
Exchange of the proposed course of action before implementing the reeommendations. 
The main recommendation was -

that the Authority agree that clause 22. l(a) of the Casino ~eement should be 
amended to replace the 'minimum of 400.4 • requjfement ~a direction that the 
Sponsors and CUB must retain all of their share' and continue to take up all of their 
entitlements to any pro rata share issues. · 

COMMENT 

4. In order to amend the Casino Agreement, there ~e two ptefequ.isites: 

1. Section 142 of the Casino Control Act 199li!empowen theAuth~ty W,.enter into 
agreements (on behalf of the State) with the:~roval o.f thie Minister. This, by 
implication, would also apply to the amend,.,at of~ agreements. The Casino 
Agreement was entered into by the Authorit'.Y under ~on 142, so any amendment 
to it requires the approval of the Minister. · 

2. Under clause 13.3 of the Master Security Agreement, ;tl;te ~tate an4 ~Authority 
have both agreed that they will not amend tte Casino .-eement Without the prior 
written consent of National Australia Bank .. · · · · · 
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l 

5. If the Autb.erity confirms its decision to amend th~ Casino ikJre~ the •ng of 
the Minister's approval will have to be deferred p~ding ~cdection. 

RECOMMENDATION 

6. That the Authority agrees to proceed with the reqpmmendaitions to am4$d t})e Casino 
Agreement it adopted in principle at the meeting cm.20 FebtumY 1996. 

Approved: ............................................................ . 
Alan Rowe, Director of Gaming and Betting 

[MEETING: 18 March 1996] 
Source: R. SCHEFFER, Legal Officer 
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VICTORIAN CASINO AND GAMING AtJ'mORITY 

PURPOSE 

BACKGROUND 

HUDSON CONWAY AND OTHEl\S HOLDfNG 40% 
OF SHARES IN CROWN Jj,JMITED 

(. 

3. On 23 January 1996, Crown Limited ('Crown')-iidvised tM Authority that the 
Sponsors (Hudson Conway Limited ('HCL') and The Fedetal Hotels Limited) and 
CUB are currently hqlding less than the minim°" requirement of,40% of:Crown 
Limited shares prescribed by clause 22. l (a) .of th!e Casino Agre.ement A oopy of the 
letter is 'Attachment l '. 

; . 
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Aporoyed: .............................................•........•...•.. 
Alan Rowe, Director of Gaming and Betticig 

MEETING [20 February 1996] 
Source: R. SCHEFFER, Legal Officer 

l . 
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23 January 1996 

,,,.;:/ 0 ?--. • 
Mr Alan Rowy ) I 
Director of 9afuing.and Betting 
Victorian,6sino and Gaming Authority 
G~Division 
Level 1, Building B 
World Trade Centre 
MELBOURNE VIC 3005 

Dear Mr Rowe 

Casino Agreement - Clause 2Z,1(a) 

VCG.0001.0002.8325_0227 

Hudson Conway ~ted has lodged a substantial shareholder n~ with Cro•• a copy of 
which is attached. The attached notice shows that.· H+ ~J LimitecUs :~cer.itage 
shareholding in Crown has been diluted recently due ~!to Cmwfl: having ~;.several 
placements of new shares. In light of this develop~ we •"le re1Vieweddthe relevant 
shareholding obligations and have detailed our considemtioPs below.: · 

As you are aware. Clause 22.l(a) of the Casino AgreemeE!t requkesi~ the tQ~lrm:imber of 
shares held by Sponsors and CUB until the date that ~ Melbougae ieasim1: ~ex ·is 
completed must be not less than 40 percent of,the total nuqiber of~!on issq.C at that date 
(being the date of completion of the Melboome Casino cpmp1el). , We, UJlde~ao~ ;thal the 
current shareholdings, in the form agreed :to by the Authority. ~ .1$ponsors r1«i$~915.910 
(Hudson Conway Limited) and CUB 16,071,429, giving a.total of ·tM~987,33~jsh$$. The 
Sponsors and CUB have thus since the Licence Datedncreaseci. ,tb.W ~-ol~g by 
approximately 45 million shares. ..· :.. ·· · ' 

. '" 1: . ; 

As you aware, Crown Limited has recently made several placements ,of n&w ~to fund 
particular property acquisitions and the construction progiiam for the Casino Projeet As a 
result of these share issues, Crown's issued capital .. bas inqeased frOµJ. 4~0,000,QOO;.~ to 
494,788,971 shares. 

ii; 
CROWN LrMITED ACN OU srsau' 

LJi:AlSL ) . 99 Qir~t:NSBRWGE STR_EET SOUTH MELBOl~~~- t!i·~-~~fj~j;:l12Utl) 
·,;. '"TELEPHOIH (61·3) 685 4200 FA'CSIMllf"O'H. 
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While the Sponsors and CUB have significantly ~ their /holdings of1 Crown shares 
since the Casino Agreement was executed. the overall il:Jercentage of· issued sba.11:s held by 
them has now been diluted. This has occurred notwith$tanding tbat the SponsQrs. and CUB 
fully took up their pro-rata rights entitlements to the ~t.rigbts i~ue. tliat HudiQn Conway 
Limited jointly underwrote the rights issue and took qp its ~,of, the shortfaJl and that 
companies in the:Hudson Conway Group have also p~ ~ti<mal s~:in Crown 
since the Licence Date. In short, the dilution of.the in.t of.,S~iuors ~d ct1B1 cannot be 
attributed to any failure on their part to maµttain .and in~ the~:IQJ:l~al c~~tment to a 
major equity holding in Crown. In fact. given the ~. iti:;Crqwn's S~l!'price, the 
Sponsors and CUB's equity exposure to the projed:bas U.creased ~over 250 pe~t 

Crown does not propose to offer to issue additional s.J4ares speqifically to tl1e SpCJ)nsors or 
CUB at this time. We have no reason to believe that cqB wishes

1

,tc;i. ~crease its
1 

pf'Oportional 
holding in Crown significantly, and of course it has ~· obligatJ.on 'o ~o so. L Of the two 
Sponsors only Hudson Conway Limited otight be .reg~ as ,bat~i ,~ fin~~~ resources 
necessary to accept a further significant allotment of ~· ·· ~!We~. ug.~;r, ~ Listing 
Rules of the Australian Stock Exchange.· Limited an Issue of equity securi~ • 

1
to Hudson 

Conway Limited would require the prior approval of ~holders by· special . ms~lution at a 
general meeting at which any votes cast by Hudson Con1".ay I Jnd~; 8Jlq J..loY,9- ~UJiams and 
associates would be required to be disregarded. A share::issue in wbic~ only Hudson Conway 
Limited was entitled to participate might, because of its special p()Sition in relation to Crown, 
be controversial,. and. in those circumstances approval pf .the ~-1 by s~ci~·· resolution 
could not be assured. 

The purchase of further shares by Hudson Conway ~~. alsq:i,~el;Jts ~ties. The 
Corporations Law prohibits Hudson Conway Limited from purcb.Qing niore than 3 :per cent of 
the issued capital of Crown in any six month period. In ,,any, case. ~~ving regard fO 1the current 
market for Crown shares in terms of daily volume and ~ price,!iit.wo~ be•VCll;Y: difficult to 
acquire sufficient shares by market purch.ase to restore "1e holdini .. 'to 40 per ~~t ~f Crown's 
enlarged share capital. We also note that such action w~ drive the share pri~ qp in a way 
which might be regarded as distorting the ~et for croiwn shares.' 

Clause 22.1 (a) of the Casino Agreement assumes (as w~, the c~):$at; the SpQ~o~,s and CUB 
held 40 percent of issued shares in Crown at the Lic~ce D~ :(see Schedule: rt'bree to the 
Agreement). Paragraph (a) contemplates that an a.ssess~ent •Y1i1\be made as:at ~date that 
the Melbourne Casino Complex is completed whether tJ/le total n .. bet ()f Crqwi~ 1sbares held 
by Sponsors and CUB from the Licence Date until Cpmpletion°<.bas been nPt1 l~s than 40 
percent of the total. number of Crown shares on issue. The obvious pm:pose o~!~ qondition is 
to ensure that the Sponsors remain fully committed to the ':Cas4lo Project ,.during the 
construction phase; in this regard, you would be aiware Hudspn • .Conwiy 

1 
4~ted has 

guaranteed the completion of the project. It will not ~·ptacti~ to dca:e•e #lhether the 
condition is satisfied until Completion, but even at ilift $tte • th~r~o~dltion ~ijt not to be 
regarded as requiring that the Sponsors, in order to ce$lply with;it •. should putofiase further 
shares in response to dilution of their holdings as a rest#t of non prc;,.,.ra,ta issues· b:y Crown, or 
that Crown should be required to match third. party #hare p1aoc$i,neP,ts with p~~{+i~ments to 
Sponsors. ·· · ·. ;, : ·, !, 

pr.JOlOll 
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Because the objective of the condition in paragraph !j(a) is · to :·~uire ong<;ili:lg Sponsor 
commitment to the Casino Project the condition simply does.noc; deal with. ~ · case of an 
increase in capital between Licence Date and Completio~ by ~.~~ ~;o~rwise than 
pro-rata (although from other conditions, such issues ~ere ~at.ed: see paragraph (i) 
and G) of clause 22.1). We consider that neither CroWll. nor tbe ·~poa.sors o~gb,l 1to suffer a 
financial imposition in those circumstances. Paragraph·(a): ousht.·~f01e tG; ibe ~garded as 
satisfied if at Completion the Sponsors continue U> hol~ at least ·all. o~ tbt s~ ! which they 
held at the Licence Date and have taken up'.any subseq·en~nts. since;b}'! ,tllese·means 
the Sponsors will have used their best endeavours to comply with the ·req~ of the 
condition. 

Accordingly, since -
•! 

• . tl • 

• the Sponsors have continued to provide full and:iinc:rcasing financial Sup:p,Qrt for the 
Casino Project during the development phase; and·'. 

' .· ' . . 

• there are impediments to the acquisition by HudsoJ Conway Jjmitr,:d of ~r shares, 

the Authority should, when assessing the satisfaction of'.fhe condi*>o in clauac ~l(a) of the 
Casino Agreement as at Completion, regard the cooditi~. as fulfilled if1tha S~~ and CUB 
have used best endeavours to comply with it by continuU;ag· to hol4.µntil Comp~tiQn all of the 
shares acquired by them for the purpose of obtaining a 40 ~t ~¥ling· of shares in Crown 
on the Licence Date, and by maintaining. their propoqiooal ~ .~gh~ Jaking up their 
entitlements in any subsequent pro-rata slwe issue. ii · 

We look forward to discussing this matter with you. 

Yours sincerely 

I . ·. 

PeterRoncc 
Chief General Manager - Finance & Corporate 

cc: Mr Barry Hamilton 
Hudson Conway Limited 

" 
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FROM MEETING NO. 54 - TUESDAY 20 FEIRtJARY::.t996 (continued) 

7.(c} Dissifl.liMO: Action Auim 
Sgeclal lido.u~lo:tee Lic111se 
Holcim -
(i) That a date be set for the l' Submissieos to b~ heard on \ l. 'J, 
hearing of oral submissions by Ms ~996. 
Stacey Amarant; ~ 

I 

(ii) That a letter be sent to Mr 
Antonio Dippolito giving notice of 
the Director's recommendation 
that disciplinary action be takm 
and providing him with t.he -
opportunity to make submissions 
to the Authority on the matter. 

8.(b) Hudmg QIDKBI and Others 
. 

H1ldin2 f!o/e 'gf Shares m 
CmgUmited 

~ hJ·~13~ That advice be sought from an 
appropriate source as to whether ~ ~ f')~~l 
the Authority should inform the . i 

Australian Stock Exchange of its l1tr . J-1.~_9,·~· 
proposed course of action before 
implem.mting the 
recommendations agreed in 
principle. 

8.(h) ResauJJ ?1:11i~:tJ fgr 
Consiclption 
That a brief be developed by the Brief referred to ·Minister 27 
Authority seeking the Mmister' s Flbrumy 1996. 
approval for funding from the 
Community Support Fund of up to 
$240, OOO to undertake specified 
research oroiects. 

8.(i) Ugiveniit! ofMa!!o1m1 
ProDOSed ;Besean:h ~en:Q! 
That the Research Subcommittee's 
report about the University of 
Melbourne proposal be referred 
back to the Subcommittee for 
preparation of a final report. 

f:\ VCGN.min54ACT.doc 

ACTION ITEMS ?,eoon for meeting ~· 13 Marcl1. i 9~1 
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COMMERCIAL IN CONFIDENCE 

Mr Lloyd Williams 
Chairman 1 2 FEB 1996 
Hudson Conway Limited 
311 Glenferrie Road 
MALVERN VIC 3144 

Dear Mr Williams 

RE: CASINO AGREEMENT - CLAUSE 22.l(a) 

·: 

. ,. 
I ·,. 

The Victorian Casino and Gaming Authority ('the Author4tY ') his ~ advised~· c;own 
Limited that the Sponsors (Hudson Conway Limit~ and !I'he Fednl·Hotela L~,and 

CUB are currently holding less than the minimum requirepn of 40!'" of Cro~ ~ · 
shares prescribed by clause 22. l (a) of the Casino Asree"'"21 · . 

The Authority is currently considering this matter and any delay in respoodios to this 
situation should not be interpreted as the~ waiviltg its risht to respood.io uy·way it 
considers appropriate. · 

Yours sincerely 

. ~ ' I " 

.. 

1• 
I 

Director of Gamiag ud Betting 

;j 

" ,I 

; ,\'T"I ... \ : • ...... ! 

_e•:ie! = .... .. ~ .. \: ·::: ··: - ... :! ::""· .. 01 • ·Ji~ ;•-:·_ ·~ ~ :·t:: 
~~-, .:..: : '' ... ,. - ..•• ·:]·· ..... - ~ {'1 :" ·~ 
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VICTORIAN C~SINO . ~ND GAMINr, ·A l:JT;Hqr1F\ITY 
" !·t I ! ' . ' 

' ,. 
q>MMERQ'.AL IN CONFIDENCE 

Attn: Mr Peter Ronec 

Crown Limited 
t1 2·"f EB 1996 . 

Level 1, 99 Queensbridge Street 
SOUTHBANK VIC 3006 

Dear Mr Ronec 

RE: CASINO AGREEMENT - CLAUSE ll.l(a) .. 

~ 

i . 
I 
f 

: 

I I 

! 

I refer to your letter of 23 January 1996 advising that tbeiSponsorsl{Hudlon C~ 
Limited and The Federal Hotels Limited) aod CUB are ~·h<#inlJ1eu t.blD,Jtqe 
minimum requirement of 40% of Crown Limited shares fPICrlbed JJy clalle 22.1(1.) of~ 
Casino Agreement. 

The Victorian Cui.no and Gaming Authority is cunartlyponaideriJw tbia matt« and any 
delay in responding to this situation should. not be ~e9 as the· Authority waiviag its 
right to respond in an.y way it considers appropriate. · 

Yours sincerely 

ALAN ROWE 
Director of Gamill& and Betting 

(;.!~··"'·~ o; :.s1on 
.. ,,,., 3u1.c:n~ ~\Ve.,~ 7r:.a~ C'?n:.-'! .~"eoo~.;tn~ 3005 

>,- • • - ·: ·•-; : . ::-: ':-:.• -~ •• • : - .. C'! :::r··! ;..-~'00\.fl'le 3005 
· .. '. -,.,.:. : :"?GO 

j· ., 
·•,.: I 

.. 

•·I· 
' ,, 
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23 January 1996 

Mr Alan Rowe /1 
Director of Gammg and Betting 
Victorian Casino and Gaming Authority 
Gami.n~f Division 
Lev~l l, Building B 
World Trade Centre 
MELBOURNE VIC 3005 

Dear Mr Rowe 

Casino Agreement - Clause 22.l(a) 

VCG.0001.0002.8325_0244 

Hudson Conway Limited has lodged a substantial shareholder notice with Crown, a copy of 
which is attached. The attached notice shows that Hudson Conway Llmited's percentage 
shareholding in Crown has been diluted recently due to Crown having ma.de several 
placements of new shares. In light of this development, we have reviewed the relevant 
shareholding obligations and have detailed our considerations below. 

As you are aware, Qause 22.l(a) of the Casino Agreement requires that the total number of 
shares held by Sponsors and CUB until the date that the Melbourne Casino Complex is 
completed must be not less than 40 percent of the total number of shares on issue at that date 
(being the date of completion of the Melbourne Casino Complex). We understand that the 
current shareholdings, in the form agreed to by the Authority, are Sponsors 168,915,910 
(Hudson Conway Limited) and CUB 16,071.429. giving a total of 184,987,339 shares. The 
Sponsors and CUB have thus since the Licence Date increased their shareholding by 
approximately 45 million shares. 

As you aware, Crown Limited has recently made several placements of new shares to fund 
particular property acquisitions and the construction program for the Casino Project. As a 
result of these share issues, Crown's issued capital has increased from 450,000,000 shares to 
494,788,971 shares. 

CROWS LIMITEO ACN 006 !17ll 262 
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While the Sponsors and CUB have significantly increased their holdings of Crown shares 
since the Casino Agreement was executed, the overall percentage of issued shares held by 
them has now been diluted. This has occurred notwithstanding that the Sponsors and CUB 
fully took up their pro-rata rights entitlements to the recent rights issue, that Hudson Conway 
Limited jointly underwrote the rights issue and took up its share of the shortfall and that 
companies in the Hudson Conway Group have also purchased additional shares in Crown 
since the Licence Date. In short, the dilution of the interest of Sponsors and CUB cannot be 
attributed to any failure on their part to maintain and increase their financial commitment to a 
major equity holding in Crown. In fact, given the increase in Crown's share price, the 
Sponsors and CUB' s equity exposure to the project has increased by over 250 percent. 

Crown does not propose to offer to issue additional shares specifically to the Sponsors or 
CUB at this time. We have no reason to believe that CUB wishes to increase its proportional 
holding in Crown significantly, and of course it has no obligation to do so. Of the two 
Sponsors only Hudson Conway Limited might be regarded as having the financial resources 
necessary to accept a further significant allotment of shares. However, under the Listing 
Rules of the Australian Stock Exchange Limited an issue of equity securities to Hudson 
Conway Limited would require the prior approval of shareholders by special resolution at a 
general meeting at which any votes cast by Hudson Conway Limited, and Lloyd Williams and 
associates would be required to be disregarded. A share issue in which only Hudson Conway 
Limited was entitled to participate might, because of its special position in relation to Crown, 
be controversial, and in those circumstances approval of the proposal by special resolution 
could not be assured. 

The purchase of further shares by Hudson Conway Limited also presents difficulties. The 
Corporations Law prohibits Hudson Conway Limited from purchasing more than 3 per cent of 
the issued capital of Crown in any six month period. In any case, having regard to the current 
market for Crown shares in terms of daily volume and share price, it would be very difficult to 
acquire sufficient shares by market purchase to restore the holding to 40 per cent of Crown's 
enlarged share capital. We also note that such action would drive the share price up in a way 
which might be regarded as distorting the market for Crown shares. 

Clause 22.l{a) of the Casino Agreement assumes (as was the case) that the Sponsors and CUB 
held 40 percent of issued shares in Crown at the Licence Date (see Schedule Three to the 
Agreement). Paragraph (a) contemplates that an assessment may be made as at the date that 
the Melbourne Casino Complex is completed whether the total number of Crown shares held 
by Sponsors and CUB from the Licence Date until Completion has been not less than 40 
percent of the total number of Crown shares on issue. The obvious purpose of the condition is 
to ensure that the Sponsors remain fully committed to the Casino Project during the 
construction phase; in this regard, you would be aware Hudson Conway Limited has 
guaranteed the completion of the project. It will not be practicable to determine whether the 
condition is satisfied until Completion, but even at that date the condition ought not to be 
regarded as requiring that the Sponsors, in order to comply with it, should purchase further 
shares in response to dilution of their holdings as a result of non pro-rata issues by Crown, or 
that Crown should be required to match third party share placements with placements to 
Sponsors. 
J"f';ilJ2013 
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Because the objective of the condition in paragraph (a) is to require ongoing Sponsor 
commitment to the Casino Project the condition simply does not deal with the case of an 
increase in capital between Licence Date and Completion by share issues made otherwise than 

. pro-rata (although from other conditions, such issues were contemplated: see paragraph (i) 
and (j) of clause 22.1). We consider that neither Crown nor the Sponsors ought to suffer a 
financial imposition in those circumstances. Paragraph (a) ought therefore to be regarded as 
satisfied if at Completion the Sponsors continue to hold at least all of the shares which they 
held at the Licence Date and have taken up any subsequent entitlements, since by these means 
the Sponsors will have used their best endeavours to comply with the requirements of the 
condition. 

Accordingly, since -

• the Sponsors have continued to provide full and increasing financial support for the 
Casino Project during the development phase; and 

• there are impediments to the acquisition by Hudson Conway Limited of further shares, 

the Authority should, when assessing the satisfaction of the condition in clause 22.l(a) of the 
Casino Agreement as at Completion, regard the condition as fulfilled if the Sponsors and CUB 
have used best endeavours to comply with it by continuing to hold until Completion all of the 
shares acquired by them for the purpose of obtaining a 40 percent holding of shares in Crown 
on the Licence Date, and by maintaining their proportional equity through taking up their 
entitlements in any subsequent pro-rata share issue. 

We look forward to discussing this matter with you. 

Yours sincerely 

PeterRonec 
Chief General Manager - Finance & Corporate 

cc: :Mr Barry Hamilton 
Hudson Conway Limited 



23 January 1996 

p<,_,,,, 
Mr Alan Rowe/ 
Director of Qafuing and Betting 
Victorian--C'asino and Gaming Authority 
Gami;r( Division 
Level 1, Building B 
World Trade Centre 
MELBOURNE VIC 3005 

Dear Mr Rowe 

Casino Agreement • Clause 22.l(a) 

VCG.0001.0002.8325_0247 

Hudson Conway Limited has lodged a substantial shareholder notice with Crown, a copy of 
which is attached. The attached notice shows that Hudson Conway Llmited's percentage 
shareholding in Crown has been diluted recently due to Crown having made several 
placements of new shares. In light of this development, we have reviewed the relevant 
shareholding obligations and have detailed our considerations below. 

As you are aware, Clause 22.l(a) of the Casino Agreement requires that the total number of 
shares held by Sponsors and CUB until the date that the Melbourne Casino Complex is 
completed must be not less than 40 percent of the total number of shares on issue at that date 
(being the date of completion of the Melbourne Casino Complex). We understand that the 
current shareholdings, in the form agreed to by the Authority, are Sponsors 168,915,910 
(Hudson Conway Limited) and CUB 16,071,429, giving a total of 184,987,339 shares. The 
Sponsors and CUB have thus since the Licence Date increased their shareholding by 
approximately 45 million shares. 

As you aware, Crown Limited has recently made several placements of new shares to fund 
particular property acquisitions and the construction program for the Casino Project. As a 
result of these share issues, Crown's issued capital has increased from 450,000,000 shares to 
494, 788,971 shares. 
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While the Sponsors and CUB have significantly increased their holdings of Crown shares 
since the Casino Agreement was executed, the overall percentage of issued shares held by 
them has now been diluted. This has occurred notwithstanding that the Sponsors and CUB 
fully took up their pro-rata rights entitlements to the recent rights issue, that Hudson Conway 
Limited jointly underwrote the rights issue and took up its share of the shortfall and that 
companies in the Hudson Conway Group have also purchased additional shares in Crown 
since the Licence Date. In short, the dilution of the interest of Sponsors and CUB cannot be 
attributed to any failure on their part to maintain and increase their financial commitment to a 
major equity holding in Crown. In fact, given the increase in Crown's share price, the 
Sponsors and CUB' s equity exposure to the project has increased by over 250 percent. 

Crown does not propose to offer to issue additional shares specifically to the Sponsors or 
CUB at this time. We have no reason to believe that CUB wishes to increase its proportional 
holding in Crown significantly, and of course it has no obligation to do so. Of the two 
Sponsors only Hudson Conway Limited might be regarded as having the financial resources 
necessary to accept a further significant allotment of shares. However, under the Listing 
Rules of the Australian Stock Exchange Limited an issue of equity securities to Hudson 
Conway Limited would require the prior approval of shareholders by special resolution at a 
general meeting at which any votes cast by Hudson Conway Limited, and Lloyd Williams and 
associates would be required to be disregarded. A share issue in which only Hudson Conway 
Limited was entitled to participate might, because of its special position in relation to Crown, 
be controversial, and in those circumstances approval of the proposal by special resolution 
could not be assured. 

The purchase of further shares by Hudson Conway Limited also presents difficulties. The 
Corporations Law prohibits Hudson Conway Limited from purchasing more than 3 per cent of 
the issued capital of Crown in any six month period. In any case, having regard to the current 
market for Crown shares in terms of daily volume and share price, it would be very difficult to 
acquire sufficient shares by market purchase to restore the holding to 40 per cent of Crown's 
enlarged share capital. We also note that such action would drive the share price up in a way 
which might be regarded as distorting the market for Crown shares. 

Clause 22.l(a) of the Casino Agreement assumes (as was the case) that the Sponsors and CUB 
held 40 percent of issued shares in Crown at the Licence Date (see Schedule Three to the 
Agreement). Paragraph (a) contemplates that an assessment may be made as at the date that 
the Melbourne Casino Complex is completed whether the total nwnber of Crown shares held 
by Sponsors and CUB from the Licence Date until Completion has been not less than 40 
percent of the total number of Crown shares on issue. The obvious purpose of the condition is 
to ensure that the Sponsors remain fully committed to the Casino Project during the 
construction phase; in this regard, you would be aware Hudson Conway Limited has 
guaranteed the completion of the project. It will not be practicable to determine whether the 
condition is satisfied until Completion, but even at that date the condition ought not to be 
regarded as requiring that the Sponsors, in order to comply with it, should purchase further 
shares in response to dilution of their holdings as a result of non pro-rata issues by Crown, or 
that Crown should be required to match third party share placements with placements to 

Sponsors. 
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Because the objective of the condition in paragraph (a) is to require ongoing Sponsor 
commitment to the Casino Project the condition simply does not deal with the case of an 
increase in capital between Licence Date and Completion by share issues made otherwise than 
pro-rata (although from other conditions, such issues were contemplated: see paragraph (i) 
and G) of clause 22.1). We consider that neither Crown nor the Sponsors ought to suffer a 
financial imposition in those circumstances. Paragraph (a) ought therefore to be regarded as 
satisfied if at Completion the Sponsors continue to hold at least all of the shares which they 
held at the Licence Date and have taken up any subsequent entitlements, since by these means 
the Sponsors will have used their best endeavours to comply with the requirements of the 
condition. 

Accordingly, since -

• the Sponsors have continued to provide full and increasing financial support for the 
Casino Project during the development phase; and 

• there are impediments to the acquisition by Hudson Conway Limited of further shares, 

the Authority should, when assessing the satisfaction of the condition in clause 22. l(a) of the 
Casino Agreement as at Completion, regard the condition as fulfilled if the Sponsors and CUB 
have used best endeavours to comply with it by continuing to hold until Completion all of the 
shares acquired by them for the purpose of obtaining a 40 percent holding of shares in Crown 
on the Licence Date, and by maintaining their proportional equity through taking up their 
entitlements in any subsequent pro-rata share issue. 

We look forward to discussing this matter with you. 

Yours sincerely 

PeterRonec 
Chief General Manager - Finance & Corporate 

cc: Mr Barry Hamilton 
Hudson Conway Limited 
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CORPORATIONS LAW 
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CHANGE IN INTERESTS OF SUBSTANTIAL SHAREHOLDER 
UNDER SUBSECTION 710(1) 

To: CROWN LTD (ACN 006 973 262) 

Take notice that HUDSON CONWAY LIMITED (ACN 009 556 629) ("Hudson Conway11
) 

of Level 1, 99 Queensbridge Street, Southbank, Victoria 3006 and Lloyd John Williams 
("Williams") of 3 Church Street,. Toorak, Victoria, 3142 substantial shareholders, give 
notice of a change in relevant interests. 

This Notice is given by Hudson Conway on behalf of itself and each of the related bodies 
corporate of Hudson Conway ("Hudson Conway Subsidiaries") speci.fied in the list 
annexed to this Notice and marked 11A 11

, and Williams and each of the other parties 
("Nominated Parties11

) specified in the list annexed to this Notice and marked 11B" 
(together being the 11Substantial Shareholders"). 

Particulars relating to the relevant interests and changes including a change in relevant 
interests of an associate of the substantial shareholder are set out below. 

A. Particulars of each relevant interest at the ti.me at which the substantial shareholder was 
last required to gi:oe a substantial shareholding notice to the company 

(a) 
(i)/ (ii) Name and address of 

holder of relevant 

- Hudson Conway (address above) 

Hudson Conway Subsidiaries 
(addresses in Annexure A) 

interest and the number -
and description of 
voting shares of each 
class of shares in the 
company in which each 
relevant interest held: 

14263184_14 

- Williams (address above) 

• Other Nominated Parties 
(addresses in Annexure B) 

- (Other) Directors and Secretaries 
of Hudson Conway or Hudson 
Conway Subsidiaries of Levell, 
99 Queens bridge Street, 
Southbank, Victoria, 3006: 

Fully Paid 
Ordinary 
Shares of 50 
cents each 

144,074,000 

144,0741000 

143,645,000 

143,625 ,OOO 



'· 2. 

Danny Agnoletto 
Peter Barraclough 
John Cameron 
Sir Roderick Carnegie 
Ken Camie 
John Haddad 
Barry Hamilton 
Sir Laurence Muir 
Barry O'Callaghan 
Patrick Stone 
Ronald Walker 

- Consolidated Press Holdings 
Limited of 54-58 Park Street, 
Sydney, New South Wales 

- Directors of Crown Ltd: 
Peter Jonson 
John Calvert-Jones 

(iii)/ (iv) Name and address of - Caradelle Pty Ltd 
each person registered (address in Annexure A) 
or entitled to become 
registered as holder of - Caraveno Pty Ltd 
any of the voting (address in Annexure A) 
shares and particulars 
of the shares in respect - Capromart Pty Ltd 
of which that person is (address in Annexure A) 
registered or entitled 
to become registered - RLR Pty Ltd 
as holder: (address in Annexure A) 

14263184_14 

- Mulawa Casinos (Vic) Pty Ltd 
of 167 Collins Street, Melbourne, 
Victoria 

- Carlton and United Breweries 
Lllnitedof16BouverieStreet 
Carlton, Victoria 

- Directors and Secretaries of 
Hudson Conway or Hudson 
Conway Subsidiaries, or entities 
controlled by those Directors and 
Secretaries of Level 1, 99 
Queensbridge Street, Southbank, 
Victoria, 3006: 

VCG.0001.0002.8325_0251 

12,500 
100,000 

30,000 
118,667 
10,000 
20,000 
50,000 
15,000 
47,000 
30,000 

100,000 

130,448,999 

54,000 
225,000 

22,500,000 

3,625,000 

12,500,000 



3. 

Danny Agnoletto 
Peter Barraclough 
John Cameron 
Ken Camie 
Huntingfield Investments Pty Ltd 
Kildrummie Pastoral Co Pty Ltd 
Sir Laurence Muir 
Barry O'Callaghan 
Pacific Edge Holdings Pty Ltd 
Patrick Stone 
Taverns of Victoria Pty Ltd 
Thirty Fourth Zulu Pty Ltd 
Ronald Walker 
Lloyd Williams 

- Bareage Pty Ltd of Level 3, 
54 Park Street, Sydney, New 
South Wales 

- Peter Jonson 
John Calvert-Jones Goint holder) 
ofLevel31, 101 Collins Street, 
Melbourne, Victoria, 3000 

VCG.0001.0002.8325_0252 

12,500 
100,000 

30,000 
10,000 
50,000 
68,667 
15,000 
47,000 
50,000 
30,000 
20,000 
50,000 
50,000 
20,000 

94,999,999 

54,000 

225,000 

(b) The total number of voting shares of each class of shares in the company in which 
the substantial shareholder and its associates held relevant interests, being shares 
to which the substantial shareholder was entitled, was 

- 239,457,166 in the case of Hudson Conway and Hudson Conway Subsidiaries. 

-238,644,999 in the case of Williams and Nominated Parties. 

( c) The numbers of voting shares of each class of shares in the company specified in 
acc~rdance with paragraph (b) are the following percentages of the total numbers 
of voting shares of those classes: 

- 68.41 % in the case of Hudson Conway and Hudson Conway Subsidiaries. 

-68.18% in the case of Williams and Nominated Parties. 

( d) Reasons why each person named in para.graph (a) was considered an associate for 
the purpose of Division 2 of Part 1.2 are as follows: 

14263184_14 

Each of the Hudson Conway Subsidiaries was an associate of Hudson 
Conway and of each other by virtue of being related bodies corporate (as 
defined in section 9 of the Corporations Law). 
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4. 

Each of the individuals named in paragraph (a) was an associate of Hudson 
Conway and of each Hudson Conway Subsidiary by virtue of being a 
director or secretary of one or more of Hudson Conway and the Hudson 
Conway Subsidiaries. 

Consolidated Press Holdings Limited ('1Consolidated Press") and its 
mbsidiaries were associates of the Substantial Shareholders since they are 
persons with which the Substantial Shareholders have or have been 
proposing to act in concert in relation to the disposal of shares in Crown 
issued to Mulawa Casinos (Vic) Pty Ltd (section 15 of the Corporations 
Law). 

B. Particulars of each change in relevant interests since the time at which the substantial 
shareholder was last required to give a substantial shareholding notice to the company 

(a) The date of change in relevant interest: 

See paragraph B(d) below. 

(b) Whether the change was a change in the relevant interest of an associate of 
the substantial shareholder and, if so, the name and address of that 
associate: 

See paragraph B(d) below. 

( c) Particulars of the valuable consideration given in relation to the change, 
including nature of any part of the consideratioI_l. that did not consist of 
money, are as follows: 

See paragraph B(d) below. 

( d) Particulars of any contract, scheme, arrangement or other circumstance 
because of which the change in the relevant interest(s) occurred are as 
follows: 

14263184_14 

(i) Peter Jonson resigned as a director of Crown Ltd on 15 March 1995; 

(ii) Patrick Stone resigned as a director of Hudson Conway Limited on 
18 May1995; 

(iii) Crown Ltd announced a 2 for 7 renounceable rights issue at $1.30 per 
share by a prospectus dated 2August1995 (annexed to this Notice 
and marked 11C''), pursuant to which approximately 100,000,000 new 
ordinary shares were issued on 19September1995; 

Each of the following persons became registered or entitled to be 
registered as holder of voting shares pursuant to the Prospectus: 
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5. 

Name No.of Price Per 
Shares Share 

Caradelle Pty Ltd 
(address in Annexure A) 6,428,561 $1.30 
Caraveno Pty Ltd 
(address in Annexure A) 10,000,000 $1.30 
Capromart Pty Ltd 
(address in Annexure A) 10,000,000 $1.30 
RLRPtyLtd 
(address in Annexure A) 1,035,715 $1.30 
Carlton and United Breweries 
Limited of 16 Bouverie Street 
Carlton, Victoria 3,571,429 $1.30 
Danny Agnoletto 3,572 $1.30 
John Cameron 8,572 $1.30 
Ken Carnie 2,858 $1.30 
Hunti.ngfield Investments Pty Ltd 14,286 $1.30 
I<ildrummie Pastoral Co Pty Ltd 4,906 $1.30 
Sir Laurence Muir 4,286 $1.30 
Barry O'Callaghan 13,429 $1.30 
Taverns of Victoria Pty Ltd 5,715 $1.30 
Thirty Fourth Zulu Pty Ltd 14,286 '$1.30 
Ronald Walker 14,286 $1.30 
Lloyd Williams 5,715 $1.30 

Bareage Pty Ltd of Level 3 
54 Park Street, Sydney, New 
South Wales 27,142,857 $1.30 

John Calvert-Jones of 
Level 31, 101 Collins 
Street, Melbourne, Vic 64,286 $1.30 

Sir Roderick Carnegie or the holders of shares in which he had a 
relevant interest disposed of entitlements to 14,714 shares pursuant 
to the Prospectus. 

(iv) Peter Barraclough ceased to have a relevant interest in 100,000 
ordinary shares of 50 cents each disposed of for valuable 
consideration of $1.44 per share in the ordinary course of trading on 
the Australian Stock Exchange Limited on 4 May 1995, 19 May 1995 
and 31May1995 in accordance with the rules of the Australian Stock 
Exchange Limited and containing no terms and conditions other than 
the standard terms and conditions conditions and the contract note 
in relation to that disposal is hereby incorporated by reference in this 
Notice; 
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6. 

(v) Sir Roderick Carnegie ceased to have a relevant interest inS0,000 
ordinary shares of 50 cents each disposed of for valuable 
consideration of $1.73 per share by Pacific Edge Holdings Pty Ltd in 
t.11.e ordinary course of trading on the Australian Stock Exchange 
Limited on 5September1,995 in accordance with the rules of the 
Australian Stock Exchange Limited and containing no terms and 
conditions other than the standard terms and conditions and the 
contract note in relation to that disposal is hereby incorporated by 
reference in this Notice; 

(vi) The 2 for 7 renounceable rights issue (referred to in (ii) above) was 
sub-underwritten by Hudson Conway pursuant to aSub­
Underwriting Deed dated 2August1995 (annexed to this Notice and 
marked "D"). Caraveno Pty Ltd (a wholly owned subsidiary of 
Hudson Conway Limited) acquired 326,634 shares at $1.30 per share 
as Hud!Jon Conway's nominee under that Deed; 

(vii) The 2 for 7 renounceable rights issue (referred to in (ii) above) was 
sub-underwritten by Consolidated Press Holdings Limited pursuant 
toaSub-UnderwritingDeeddated2August1995 (annexed to this 
Notice and marked 11E11

). Bareage Pty Ltd (a wholly owned 
subsidiary of Consolidated Press Holdings Limited) acquired 237,988 
shares at $1.30 per share as Consolidated Press Holdings Limited's 
nominee under that Deed. 

(viii) Hudsan Conway Casinos Pty Ltd was a Hudson Conway Subsidiary 
and an associate of Hudson Conway and pursuant to an assignment 
of Hudson Conway's right as chargee, acquired the entitlements 
pursuant to the Prospectus of Mulawa Casinos (Vic) Pty Ltd to 
10,000,000 shares; 

(ix) Pursuant to an Equitable Mortgage dated lstSeptember 1995 
(annexed to this Notice and marked "F"), Capromart Pty Ltd 
transferred 35,000,000 shaies to Share Direct Nominees Pty Limited. 
Capromart Pty Ltd retains the beneficial ownership in the shares. 

(x) Pursuant to an Equitable Mortgage dated lstSeptember 1995 
(annexed to this NoticP and marked 11G11

), Ca.radelle Pty Ltd 
transferred 22,499,992 shares to Share Direct Nominees Pty Limited. 
Caradelle Pty Ltd retains the beneficial ownership in the shares. 

( e) Particulars of any qualification of the power of a person to exercise, control 
the exercise of or influence the exercise of, the voting powers of those 
shares in which the relevant interest in which the change occurred is held, 
are as follows: 

Nil. 

14263184_14 
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7. 

(f) Particulars of any additional benefit that a person has, or may, become 
entitled to receive, whether on the happening of a contingency or not, 
because of the change in a relevant interest are as follows: 

Nil. 

C. Particulars of each relevant interest after the change in relevant interests because of which 
this notice is required to be given 

(a) 

Fully Paid 
Ordinary 
Shares of 50 
cents each 

(i)/ (ii) Name and address of 
holder of relevant 

- Hudson Conway (address above) 185,495,198 

interest and the number -
and description of 

Hudson Conway Subsidiaries 
(addresses in Annexure A) 

voting shares of each 
class of shares in the 
company in which each 

- Williams (address above) 

relevant interest is held: - Other Nominated Parties 
(addresses in Annexure B) 

14263184_14 

- (Other) Directors and Secretaries 
of Hudson Conway or Hudson 
Conway Subsidiaries of Level 1, 
99 Queensbridge Street, 
Southbank, Victoria, 3006: 
Danny Agnoletto 
John Cameron 
Sir Roderick Carnegie 
Ken Camie 
John Haddad 
Barry Hamilton 
Sir Laurence Muir 
Barry 0 1Callaghan 
Ronald Walker 

- Consolidated Press Holdings 
Limited of 54-58 Park St.Teet, 
Sydney, New South Wales 

185,495,198 

185,013,054 

184,987,339 

16,072 
38,572 
73,573 
12,858 
25,715 
64,286 
19,286 
60,429 

128,572 

157,888,703 
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- Directors of Crown Ltd: 
John Calvert-Jones of Level 31, 
101 Collins Street, Melbourne, 
Victoria, 3000 289,286 

(iii) Name and address of - Caradelle Pty Ltd 
person entitled to become (address in Annexure A) 6,428,569 
registered as holder of 
voting shares after - Share Direct Nominees Pty 
change: Limited 

of Level 4, 85 Herrington Street 
The Rocks, NSW, 2000 57,499,992 

- Caraveno Pty Ltd 45,326,634 
(address in Annexure A) 

- Capromart Pty Ltd 10,000,000 
(address in Annexure A) 

- RLRPtyLtd 4,660,715 
(address in Annexure A) 

- Hudson Conway Casinos Pty Ltd 
(address in Annexure A) 10 .. 000,000 

- Carillon Pty Ltd (formerly 
Mulawa Casinos (Vic) Pty Ltd 
of Level 1, 99 Queensbridge St, 35,000,000 
Southbank_, Victoria 

- Carlton and United Breweries 
Limited of 77 Southbarik 
Boulevard, South.bank, Vic, 3006 16,071,429 

- Directors and Secretaries of 
Hudson Conway or Hudson 
Conway Subsidiaries, or entities 
controlled by those Directors and 
Secretaries of Level 1, 99 
Queensbridge Street, Southbank, 
Victoria, 3006: 
Danny Agnoletto 16,072 
John Cameron 38,572 
Ken Camie 12,858 
Huntingfield Investments Pty Ltd 64,286 
Kildrummie Pastoral Co Pty Ltd 73,573 
Sir Laurence Muir 19,286 

14263184_14 
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Barry O'Callaghan 
Taverns of Victoria Pty Ltd 
Thirty Fourth Zulu Pty Ltd 
Ronald Walker 
Lloyd Williams 

- Bareage Pty Ltd of Level 3, 
54 Park Street, Sydney, New 
South Wales 

- JohnCalvert-Jones 
of Level 31, 101 Collins Street 
Melbourne, Victoria, 3000 

60,429 
25,715 
64,286 
64,286 
25,715 

122,380,844 

289,286 

(b) The total number of voting shares of each class of shares in the company in which 
the substantial shareholder and its associates hold relevant interests, being shares 
to which the substantial shareholder is entitled, is 

-308,122,547 in the case of Hudson Conway and Hudson Conway Subsidiaries. 

- 307 ,393,898 in the case of Williams and Nominated Parties. 

( c) The numbers of voting shares of each~ of share in the company specified in 
accordance with paragraph (b) are the following percentages of the total numbers 
of voting shares of those classes: 

- 62.27% in the case of Hudson Conway and Hudson Conway Subsidiaries. 

- 62.13 % in the case of Williams and Nominated Parties. 

Dated this 23rd day of January 1996. 

Lloyd Williams 
Director 

14263184_1.4 
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23 January 1996 

Mr Alan Rowe /? 
Director of Gafuing and Betting 
Victorian Casino and Gaming Authority 
G~ngDivision 
Lev~l 1, Building B 
World Trade Centre 
:MELBOURNE VIC 3005 

Dear Mr Rowe 

Casino Agreement - Clause 22.l(a) 

Hudson Conway Limited has lodged a substantial shareholder notice with Crown. a copy of 
which is attached. The attached notice shows that Hudson Conway Limited's percentage 
shareholding in Crown has been diluted recently due to Crown having made several 
placements of new shares. In light of this development, we have reviewed the relevant 
shareholding obligations and have detailed our considerations below. 

As you are aware, Clause 22.l(a) of the Casino Agreement requires that the total number of 
shares held by Sponsors and CUB until the date that the Melbourne Casino Complex is 
completed must be not less than 40 percent of the total number of shares on issue at that date 
(being the date of completion of the Melbourne Casino Complex). We understand that the 
current shareholdings, in the form agreed to by the Authority, are Sponsors 168,915,910 
(Hudson Conway Limited) and CUB 16,071,429, giving a total of 184,987,339 shares. The 
Sponsors and CUB have thus since the Licence Date increased their shareholding by 
approximately 45 million shares. 

As you aware, Crown Limited has recently made several placements of new shares to fund 
particular property acquisitions and the construction program for the Casino Project. As a 
result of these share issues, Crown's issued capital has increased from 450,000,000 shares to 
494,788,971 shares. 

CROWN LIMITED ACN 006 9711 262 

Llif.l\t®l. I 99 Qt:u:NsRRlllGt:: STR_EET Sot:Tu MELBOURNE V1c'f.0R1A 3205 AUSTRALIA 

TELEPHOiH (61-3) 685 4200 FACSIMILE (61·3) 685 4350 
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While the Sponsors and CUB have significantly increased their holdings of Crown shares 

since the Casino Agreement was executed, the overall percentage of issued shares held by 

them has now been diluted. This has occurred notwithstanding that the Sponsors and CUB 

fully took up their pro-rata rights entitlements to the recent rights issue, that Hudson Conway 

Limited jointly underwrote the rights issue and took up its share of the shortfall and that 

companies in the Hudson Conway Group have also purchased additional shares in Crown 
since the Licence Date. In short, the dilution of the interest of Sponsors and CUB cannot be 
attributed to any failure on their part to maintain and increase their financial commitment to a 

major equity holding in Crown. In fact, given the increase in Crown's share price, the 
Sponsors and CUB's equity exposure to the project has increased by over 250 percent. 

Crown does not propose to offer to issue additional shares specifically to the Sponsors or 

CUB at this time. We have no reason to believe that CUB wishes to increase its proportional 
holding in Crown significantly, and of course it has no obligation to do so. Of the two 

Sponsors only Hudson Conway Limited might be regarded as having the financial resources 

necessary to accept a further significant allotment of shares. However. under the Listing 

Rules of the Australian Stock Exchange Limited an issue of equity securities to Hudson 

Conway Limited would require the prior approval of shareholders by special resolution at a 
general meeting at which any votes cast by Hudson Conway Limited, and Lloyd Williams and 

associates would be required to be disregarded. A share issue in which only Hudson Conway 

Limited was entitled to participate might, because of its special position in relation to Crown, 

be controversial, and in those circumstances approval of the proposal by special resolution 

could not be assured. 

The purchase of further shares by Hudson Conway Limited also presents difficulties. The 

Corporations Law prohibits Hudson Conway Limited from purchasing more than 3 per cent of 

the issued capital of Crown in any six month period. In any case, having regard to the current 
market for Crown shares in terms of daily volume and share price, it would be very difficult to 
acquire sufficient shares by market purchase to restore the holding to 40 per cent of Crown's 
enlarged share capital. We also note that such action would drive the share price up in a way 
which might be regarded as distorting the market for Crown shares. 

Clause 22.l(a) of the Casino Agreement assumes (as was the case) that the Sponsors and CUB 
held 40 percent of issued shares in Crown at the Licence Date (see Schedule Three to the 
Agreement). Paragraph (a) contemplates that an assessment may be made as at the date that 

the Melbourne Casino Complex is completed whether the total number of Crown shares held 
by Sponsors and CUB from the Licence Date until Completion has been not less than 40 

percent of the total number of Crown shares on issue. The obvious purpose of the condition is 
to ensure that the Sponsors remain fully committed to the Casino Project during the 
construction phase; in this regard, you would be aware Hudson Conway Limited has 

guaranteed the completion of the project. It will not be practicable to determine whether the 
condition is satisfied until Completion, but even at that date the condition ought not to be 

regarded as requiring that the Sponsors, in order to comply with it, should purchase further 

shares in response to dilution of their holdings as a result of non pro-rata issues by Crown, or 
that Crown should be required to match third party share placements with placements to 

Sponsors. 
rr:lt12013 
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Because the objective of the condition in paragraph (a) is to require ongoing Sponsor 
commitment to the Casino Project the condition simply does not deal with the case of an 
increase in capital between Licence Date and Completion by share issues made otherwise than 
pro-rata (although from other conditions. such issues were contemplated: see paragraph (i) 
and G) of clause 22.1). We consider that neither Crown nor the Sponsors ought to suffer a 
financial imposition in those circumstances. Paragraph (a) ought therefore to be regarded as 
satisfied if at Completion the Sponsors continue to hold at least ·all of the shares which they 
held at the Licence Date and have taken up any subsequent entitlements, since by these means 
the Sponsors will have used their best endeavours to comply with the requirements of the 
condition. 

Accordingly, since -

• the Sponsors have continued to provide full and increasing financial support for the 
Casino Project during the development phase; and 

• there are impediments to the acquisition by Hudson Conway Limited of further shares, 

the Authority should, when assessing the satisfaction of the condition in clause 22.l(a) of the 
Casino Agreement as at Completion. regard the condition as fulfilled if the Sponsors and CUB 
have used best endeavours to comply with it by continuing to hold until Completion all of the 
shares acquired by them for the purpose of obtaining a 40 percent holding of shares in Crown 
on the Licence Date, and by maintaining their proportional equity through taking up their 
entitlements in any subsequent pro-rata share issue. 

We look forward to discussing this matter with you. 

Yours sincerely 

PeterRonec 
Chief General Manager - Finance & Corporate 

cc: Mr Barry Hamilton 
Hudson Conway Limited 

rr,ltl~IJ 
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·· ~t National 
~ Australia Bank 

N<Hional Australia Bank Limited 
A.C.N. 004044937 

2 .January 1996 

Mr AlanR'O"we 
Direct&' of Gaming and Betting 
Victorian Casino and Gam ing Authority 
Level 5 
3 'i Spring Strcc1 
!VlELBOlJRNE VIC 3000 

Dcnr Sir, 

RE : MELBOURNE CASINO PROJECT 

C-ip1cJ f..,. 

fa.v/ ~"' ~ 
R..::.Wfl.VVA- S<- h fie.\' 
\..v L-g 
,///icf/J? 

Cib/ CoD:!.f· 
Jr '(7 0'$ . Agency Administration 

Corporate Fin•~· · • 
r-·. 

We refer to your letter dated 8 August 1996, regarding the application from Crown Limited to vary clause 
22. 1 (n) of the Casino Agreement. 

National Australia Bank Limited, in its capacity as Agent under the Finance Documents, hereby advises that 
the word ing contained in your letter dated I 0 December 1996 is satisfactory, and therefore provides its 
consent to vary clause 22.l (n) of the Casino Agreement. 

\Vould you please provide a copy of the fina l form of the Amendment Agreement to th is office at your 
earl iest convenience. 

Should you have nny fu rther queries, please contact the undersigned. 

Yours faithfully, 

!3rad Upton 
l\fanager 
AGENCY 
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Attention Mr Bill Balgovan 

Mr P Connolly 
Chief Execu~ive Officer 
Casino Division 
Victorian 
1.evel 27 _, 459 Collins 
MELBOURNE VIC 3000 

Dear Sir 
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Fifth Variation to the Casino Ag~nt 
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22 December 1994 

BY FACSilUL.B 

We refer to our discussions on 19 December, 1994 regarding the 
proposed fifth varia.tion ag:reemQnt to the Ca5ino A<Jreement. 

We have· now amended t.Jie agreement in accordance with our diseus-sion. 
A copy of t.he agreement i s enc l ·o.Sed. 

If the a9reement is in order for ex~cution could you pl ease telephone 
Phil.lip Greenham or Cheryl Mat.tla of our office. We will then produce 
the appropriate number of execu.tion copies and have them h.and 
deliv·ered to you . When telephoning could you please indicate the 
number of execution copies which you desire. 

enclosure 

lly 
ORRIS FLB~flBJl 

tllillllA,~ 

ronmM,i~ 
~M<IW~ 
i~Z~T.lD 
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VTCTOlU!:AN CASJt• AND GA.Mlt«G AtJTHORI~ry 

( '.Am.tho:rit.y'} 

CR.~ LIMITED. 

ACM ®06 973 262 

( ' CoEtpany • ) 

FU"'X'li VM%1%T'IO'N AGREEMEWI' 

ro Tiff£ •· CMlNO AGREEMENT 

MINTER Ef,f,tS6N MORRIS PLE3X:HRR 

Solicit:.ors 
40 :market Streat 

MELGOtl:M:tlE VIC 3000 

Te1ephoi'Ml! ( 03) 617 4617 

Facsimila ( 03) 611 4666 

Referenca KCHD 9771.40 PCG 
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DEED dated 1994 

AND 

VIC'.PORIAN ~100 MD GAM:ING AUTHORI'I'"Y a 

statutory authority established under the Gaming 
and Betting ;Jict 1994 ("'the Act") with the office 

of its casino Divisi.on at Level 27 ~ 459 Collins 

Stre:et.1 Mel.bth.t.r.ne ( 'AutJu:::ndty'} 

CROWN LTlU1r'.E© ACN 006 973 262 with its 

registered office at Level l, 99 Queensbridge 

Streett soutt) Melbourne (·company'} 

A, The Authority hast puKmwant to the Actt taken over the 

functions of the Victmrian Casino C>:::rntrol Authority ("'the 

VCCA")· 

EL The VCCA a.nd the Company entered. into an agreement dated 21 

September 199'3 providin!ff aJUong other things for the grant 

0£ the Casino Licence ttJ the Company ( "C:as.ino Agreement'), 

The \«CCA and the Company f'.H1ter0<l into a variation agreement 

dated 19 November 199]. varying certain provisions o:t the 

Casino Agreement ( 'F l:tat Variation Agreement.; } • 

'.!'he VCCA and the Company- entered into a variation aqt"fi:n,.'!ment 

dated 31 March 1994 v&ey-ing certain provisions o:t the 
Casino Ag.roe:mont ( 'Seeottd. Varlat.i.on. A.g:r.o@WW.Hlt' j , 

The VCCA and the Compq,ny entered Into a variat Lon a.greement 

dated 25 May 1994 varying certain provis:i.o:ns of the Casino 



• 
F, 
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'l'he VCCA a.ml the Cornp4ny entered into a variation agreement 
dated 1995 varying· certa:i.n 

prov:Lsi(ms of: the Caslno J\9r0£Hf!fn1t ('Fm1rth VarJ.at:i.on 

A.9r.oaawa1t ' ) • 

G, The d.esi.gn :for the Melbourne Casino h.a.n evolved :from the 

design contemplated. at the ti.me of the enter:Lng into of the 

Casino Agree1nent. Notwithstand:Lng the evolu.tlon of the 

design 0£ the Melbotu:nw .casino the. Compan.y remains obliged 

to complete the Melbourne Casino in accordance with the 

l"'liuUHjemont Agreenwu1t by Hi August 1996. 

H.. The dove1.oprtNiH1t of they design and the requirement for the 
Company to compl0t.e the Melbourne Casino by 16 August 1996 
has resulted in a. ch<1;u;9e .in the way in which documents 

relevant to the consti>ucti.nn of the Melbcmrne Casino a.re to 

Lie produced. The JM1tf}owity and the Compa.nyt in this 

documt:mtt provide for .t.nw delivery of certain plans and 

other documents to the J};uthority in order to accol'lllmUdate 

the change in the way·in which documents are to be 

produced, 

J:, *?he .Minister has given @pproval to the Authority ent~Hing 

into this docu:mont pu.lfSUant to sect.ion 142 of the Cas1no 

Cc.mtro.l: Act a.nd claus@ 4 of the Casino Agreement. 

Unless the context otherwise requires or the contrary 

intention appears, tet::mu defined in th0 Casino Control Act 
or the Ca.wino Agroemeryt have the same Iiteanin.g when used in 

this document, 
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2, 1 The parties agree that the Casino Agree:me:nt sha..U .. bt1 var:i.ed 

with -t:affect from the &.mecut.i.on of this. document {unless 

otherw:i.se prov.i.ded) in th.0 fo.Uowi.ng manner 

(a) Clause 6, 3 n:f they eas Lno .Agreement shaU be var led 

with ef feet. from 1.994 by 

deleting the woroa '30 June .1.994' (wh:i.ch words wars 

:im3e:rted by the Third Variation Agreement) and 

substituting in their place the words '2 nocorul>0r 

1994' ' 

( i) within 14 days of receiving a request frtnn 

the a@.thority; and 

(Li) by- 24 May 1996 1 being the date by which the 

Co:mpary;y must make ava .. i . .l.ab.hi th.41 Gam.i.n.g 

Floor and Ba.ck nf House areas; 

prov.ide to.th0 Authority th.0 documents and/or 

i.nforrnati.on ref'e.r:nad to i.n clause 6, l of the 

Cast.no Aqre¥Mnent in accordance wi.th paragraph 

(bJ of th1$ elauae. 

( b) The Comparry vornplies with its obligations 

pursuant t& paragraph (a.} of this cla.use .Ht 

(i) the C\1?m.pany provldes the documents or 
i.nfo-rmatio:n requested by the Authority; 
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(A) t.haJ; Lt is unable f at that stage 1 to 

provide tJ10 i.nfo1:".ma.tJ .. on and/or 

d&cumentst 

( B) t:.h& reasons for the Company's inabiH.ty 

t@ provide the infornMttion and/or 

d@ctunents ; a.nd 

(C) t;h!Af date by which the Company 

&ntlcipatos being able to provide the 

inforroatlon and/or document!'H and 

{D} th© lmthority does notf within 10 days 

&:f the receipt of the advice pursuant 
to tbh paragraph give a notice to the 
Cow.parry that the documents and/or 

lrt:fornmtion must still be provided in 

response to the Autho.r.ity's request; 

or 

(iii) i.t udviwos the Autho:rity that, in respect 

of th& tiocumenta and/QT lnfor:matlon 
roquowt0d by the Authorityr there has been 

no variatJon to or aJu.endment of the 

documents or infor11ultJon previously 
provii.t#tl by the Company to the Authori.ty, 

( c) The Conipany w:wiy respond to a requ.ewt from the 

Authority ~jf·. a combination of the a.lternatlvea 

referred in paragraph (b) of this clause as 

is appropri.w.t;e in the circumstances, 

(d.) The Authori.ty may make requests pursuant to 

parag.raph {a} o.f this cl.muse .from time to time 

as i.t co.i:v;;;,hi¥ixs appropriate in it.a absolute 
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discretion. 

'
1 6, 6 Th~3 Company acknowle-dges undortakes and agrees 

that~ 

(a} tho C6mt'any is not permitted to terminate 
the construction Agreement without the 
approval of the State in am::o:rdance wi.th 

claus;ey 9, J of the Su.pple:montal Development. 

Agreer&@nt a.nd without th0 approval of the 
Authcntit:y in accordance with clause 32, 1 of 

the C&sino AgrB&:mtmt; and 

(b} the Company wiU make available the Gaming 

Floor atRcl Back of House areas :tor the 

pu.rpoWG of: lnstaU.lng gami.ng and 

surveillance equipment not later than 24 
May U£16," 

Tho parth,Js aoknowlodge end confirm that except as varied 

by this document the terms and. conditions of the Ca.s.Lno 

.A.gre0:ment re.main .i.n full force and sf feet. 

4 .1 Clauses lG and 40 to %7 { i.nclu.sive) of the Casi.no Agreenent 

apply to this docunient:; $S if expressly included in this 

document, 



• THE C~)MM'.ON SEM.. of 
VICTOR.IAN CASINO .MO 
G.ru1XNG AUTH(HUTY affixed 
in accordance with the 
directions of the Members 
pursuant to a resolution 
dated 1994 

TUE COMMON S.RAL of 
CROWN LIMIT.ED 
is affixed in accordiu1ce with 
its articles of association 
in the presence of 

Name ot Secratary/Oirector 
(pl0ase1 p.r:·int) 

6 
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Signature of: Director 

Name of Director 
{please print} 



VCG.0001.0002.8325_0272 
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~ "S;u1 -.,( 

1 October 1998 

The Hon. Roger Hallam MLC 
Minister for Gaming 
Minister for Finance 
Level 3 
1 Treasury Place 
MELBOURNE VIC 3000 

Dear Minister 

~ ~/ro/9P 
~fi/f J . 

-.. ······-·········-······----. ............ -......... _~--

Deferral of Completion Date .<pplicable to the 
Lyrk Theatre and Se>utbern Hotel Tower 

We refer to pre\.ious corrcspo-ndence and in particular your letter of yesterday's date. 

In regard to the matters in .}'QU letter, it is our undersWlding that: 

• Crown's application was to extend the Ccmpletion. Oare for tlte Southern Tower and 
remove the requirement to co:nstruet the Lyric Thentre. We did not seek extension or 
r-enewal of the guarantee obligations beyond December 1999. 

• ~one of the approvals from the Victorian Casino and Gaming Authority or the State 
advised that the same was conditional on Crown providing another guarantee. 

Jn the above: circumstanc~1 and given the substantial co:st of providing another guarantee. we 
considered it unjust that a new guarantee :i$ now r.equ.ired.. However, given the present 
situation as outlined in your letter. we have executed the Fifth. Deed of Variation {two copies 
attached) and will consider making a fresh application prior to November 1999 for removal of 
the additional guarantee requirements. 

-1~) 

~ fnk 'ft~ 
Would you kindly organise for one executed copy to be returned to us in due course. · .....-t--; ~.,. .... 

Yours sincerely 

PeterRonec 
Chief General Manager - Finance & Corporate 

cc; Bill Lahey, VCGA 

attach. 

OttlW1'1 L1~1t1m 8'<'., OOtl '71 '62 
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